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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 276155

The Registrar of Companies for Scotland hereby certifies that

INVERNESS CALEDONIAN THISTLE COMMUNITY DEVELOPMENT

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Edinburgh, the 17th November 2004

MR

*NSC276155H*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE



Companies House
- o th revord

- Declaration on application for registration
Please complete in typescripi,

or in bold black capitals.
CHWP00(

276155

Company Name in full INVERNESS  CALEQOMAN THISTLE
oMMuTY  DENELOPHENT

L ALAN 4aR  MeQuNACD
of | 9 ARDIOSS TeanACE. TANJIERMESS

do solemnly and sincerely declare that 1 am a T [Solicitor engaged in the
1 Please delete as appropriate. formation of the company]

compaay in the statement delivered-io-theRegisirar undersectior48-ef-the
Companies-Ack-1985} and that all the requirements of the Companies Act
1985 in respect 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 Statutory Declarations Act 1835.

Declarant's signature éf‘ 7 y % &\

Declared at ij J (:(U\J 55

o

Day Month Year
on | 1)511)1 [ dy01016

© Please print name. before me @ [t cuzalemH M 1otsSor

signed | Bl Melutn W0 [Date| 1S /i fo

t A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor
You do not have to give any contact

information in the box opposite but -
if you do, it will help Companies SouTH  FoRRES

House to contact you if there is a % ARDoSS TeRfACE

query on the form. The contact

information that you give will be NV EANESS Tel Olue> 2717
visible to searchers of the public

record. DXnumber N} 1& DX exchange TNV €RNESS

When you have completed and signed the form please send it to the
Registrar of Companies at;

y| Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

07 86645080 m2 for companies registered in England and Wales
L GO_EA_NLE_I HOUll 1711704 | or
Form revised 10/03" 7 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2



i

j
} Comipanies House
# - forthe recond ——

30(5)(a)

Deciaration on application for registration of a company

Please complete in typescript,
or in bold black capitals.

CHFPOOO

Company Name in full | T\yceacsS  CALEDOMAN TrisTLE

t Please delete as appropriate.

Declarant’s signature

exempt from the requirement to use the word "limited" or
“cyfyngedig”

CoMMUNTY  Devetolrer

ALAN  GRAY  MdomALP
% ARDAUS TERRACE,  |NJELNES
a [Sohcntor engaged in the forrnatlon of the company]{persen—na-med'as

]Tdo solemnly and smcerefy declare
that the company compilies with the requirements of section 30(3) of the
Companies Act 1985,

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,

A4

Declared at | T\ ;e @ N €SS
Day Month  Year
on || (5012001
© Please print name. before me ©@ I D CLIZABETH Moo

Signed | Ml Mo 1P |Date 5/ Joy

Piease give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

- 1)
A Commissioner for Oaths or Notary Public or Justice of the Peace or Salicitor

SOU™M  "oRREeST | %«JL.,LL\TMS

D ARDROLS. Tepn ACE®

TNVERNESS Tet OV 6  2X3717)
DXnumber ~T\) | DXexchange TaNVenu 658

Thi

BT BEQMB0BR 012
~ COMPANIES HOUSE i
Form revised June 1998 —

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh



Compunies House
for tis ool

Please complete in typescript,
or in bold black capitals.

CHWPO000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post fown

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visibie to
searchers of the public record.

2t
LS

§r 8507088
COMPANIES HOUSE

v — -

First directors and secretary and intended situation of
registered office

TNUERNESS  (ALEQUMAN THISTLE

CoMMUNITY  QEVELIPMenT

CALCOOMNAL  STAOIUAA

EAST  LongMAN

TAVERNESS
TNUERNESS - SHIRE Postoode | —T3y/\ | FF
SoUTH  FoRResSY
€ ARORSS TERRALE
TNUERNESS
TAVERNESS ~ SHIRE Postcode | Ty’ SNW
5
JedTrl Foaes v
% ARDLYSS TepeACE
INV &N €S5S Tel ik ™ AR 717}
DXnumber -Tai \&  DXexchange N ELAESS ]

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

DX 33050 Cardiff

o

Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2



Company Secretary e s 15)
Company name

NAME  *Style/ Title

* Volurtary details Forename(s)

Surmame
Previous forename(s)

# Tick this box if the T€ViOUS surmame(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address tt

Post town
County / Region

Country

Consent signature

Directors {see notes 1-5)
Please fist directors in alphabetical order

NAME *Style / Title
Forename(s})

Surmame

Previous forename(s}

Previous surname(s)
t Tick this box if the
address shown is a
gervice address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Address 1

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

MR5 *Honours etc
IANET M JowAaLL

DUn AN

2% LURQUHAKT RoaD

DANGWAILL

Ross - SHIRE Postcode | —{7y|5° qPE

| consept to act as secretary of the company named on page 1

A LM \D\_&______f Date"“\ 7.7 o
VM@\ *Honours etc
GRAEME
DENNETT
§ KNgsMiLLS  parK
TNVERNESS
TINENESS — SNIRE Postcode 'f'\la. ART
SLOTLAND
Day Month Year
017 o is ) [q | 6 |6_ Nationality BRATEd
Mand AGeR

TNULRNESS CALLOOMAD THISILE MEMBERS (LUS LTR

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

%M m Date



Directors (seenotes 15
Please list directors in alphabetical order

NAME  *Style/ Title

* Voluntary details Forename(s)

Sumame
Previous forename(s)

Previous surname(s)

 Tick this box if the
Address 1t

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

MR,

*Honours efc

K epn et

CAMERQN

A

COLOUTHEL  ROAD

TAVERNESS

TNUERNESS - SHRE

Posicode

SEITLAND

Day Month Year

R!q 0314156

Nationality

grrrisd

UV~ ENGINEER

Tuclelrt QL EMNQWEERNG Lm [TED

Tuo Gl PLC |, TTurlotn TRAS POZT LIneD

| conslent,«‘\o act as director of the company named on page 1

Consent signaturé R EK Q-QN\QWN Date . }
\}-f\'-“ oo \ \I lll‘ O L"

This section must be . '
signed by either an Signed j";fcu Date) /57 / i / 0}4
agent on behalf of all - ——
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of ]
association). Signed Date

Signed Date

Signed Date

Signed Date




Company Secretary e notes 1.5

CHWPOOO Company Name

NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)
t Tick this box if the Previous surname(s)
address shown is a
service address for Address t
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your
usual residential
address. In the case County / Region
of a corporation or
Scottish firm, give the
registered or principal Country
office address
e

Consent sig/naiJi:re
Directors (see notes 1-5}

Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname
Previous forename(s)

Previous surname(s)
T Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

7 C

Consent signature .

Form 10 Continuation Sheet

*Honours etc

Postcode

-

ey consent to act as secretary of the company named on page 1

Date

MR *Honcurs elc
CHARLEDS
CHRISTE
O DVRIERUGHT ROAD
TNVERN ESS
TNUERNESS - SY(1E Postcode | Ty o 307
SLETLAND
Day Month Year
3 [O OI% ) | q!g [6 Nationality | BR.iT1SH

CENTENARY Qb MANAQER

NONE

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

Date|

I 1ol .




Company Secretary e s 15

NAME *Style / Title

* Voluntary detaits Forename(s)
Surname

Previous forename(s)

Previous surmname(s)
t Tick this box if the
address shown is a
service address for Address
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985 Post town
otherwise, give your
usual residential

address. In the case County / Region
of a corporation or

Scottish firm, give the Country
registered or principal

office address

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surmame

Previous forename(s)

t Tick this box if the Previous surname(s)

address shown is a

service address for Address T
the beneficiary of 2
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address, In the case County I Region
of a corporation or

Scottish firm, give the

registered or principal Country
office address

Post town

Date of birth
Business occupation

Other directorships

S

Consent sign;ture

*Honours efc

Postcode

I consent to act as secretary of the company named on page 1

Date
MR *Honours etc
DuNALD
MACQouaLd

Vv RURN BrAE Aveavte

TINVERNESS
TIVERNESS - Svyze | Posteode | Tyq SRG
S(TILAND
Day Month Year
/c)..lq Oi% \ iq i 6 l('b Nationality (S(f-l'T\Sﬁ

OENELUPMENT  MANAGER

NONT

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

QY .“{:}Q\muu ~ |pate

"rm— I\Iw odl‘,




Company Secretary e s

CHWP000 Company Name

Form 10 Continuation Sheet

*Honours etc

NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)
T Tick this box if the P T€ViOUS sumame(s)
address shown is a
service address for Address t
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your
usuaf residential
address. In the case County / Region
of a corporation or
Scottish firm, give the
registered or principal Country
office address

o+

Postcode

-
-

o

7
A consent to act as secretary of the company named on page 1

o
Consent signg,tu’re

Directors (sce notes 1-5)
Please list directors in alphabetical order

Date

NAME *Style / Title MR *Honours etc
Forename(s} | QunAL®  SEFFREY
Surname | DAL
Previous forename(s)

. . Previous surname(s)

Tick this box if the
address shown is a - L
service address for  Address * 3G FRASER (Rescea
the beneficiary of 2
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town ENRURGH
otherwise, give your

| residential
:::?e:;sllnetr:lu;case County / Region Postcode | ZH'S 2AT
of a corporation or
Scottish firm, give the
registered or principal Country SLUTLAND
office address Day Month Year
Date of birth | 19]0,7]1,9,53| Nationality | Reimisr

Business occupation

Fo oAl Coacvt

Other directorships

None

~

CRRE
[

| consent fo act as director of Lt]gg,ggmpany named on page 1
~ 7

Consent signature-]
/_:::::::.‘—r""‘—m—- l‘,

- Date| - /‘ZI‘;[@ J
\ vzl ¥



L 4

6o‘mpany Secretary e nes 15

NAME *Style / Title *Honours elc
* Voluntary details Forename(s}
Sumame
i .
Previous forename(s) e
Previous surname(s) /
T Tick this box if the
address shownis a + /7
service address for Address ,//
the beneficiary of a —=
Confidentiality Order o
granted under section e
723B of the . —
Companies Act 1985 Post town 7
otherwise, give your ==
usual residential . -
address. In the case County / Region s Postcode
of a corporation or
Scottish firm, give the Country o
registered or principal _ Pl
office address I consent to act as secretary of the company named on page 1
Consent signature Date
Directors (see notes 1-5) 7
Please list directors in alphabetical order
NAME *Style / Title *Honours etc
ra
Forename(s) yd
e
Surname /,.5’
Previous forename(s) /
t Tick this box if the Previous surname(s) /
address shown is a z
service address for Address t /
the beneficiary of a i
Confidentiality Order 7
granted under section _Z
7238 of the Z
Companies Act 1985
otherwise, give your Post town
usual residential ——
address. In the case County / Region / Postcode
of a corporation or _
Scottish firm, give the —
registered or principal Country /
office address v
Day Mor}ﬂ{ Year
Date of birth | ; | L] Nationality l |
Business occupation ,;
i
Other directorships
/"’
/
/ | consent to act as director of the company named on page 1
ff ’——
Consent signature Date




COMPANY LIMITED BY GUARANTEE | FEE P&

| EOMBURE

R

AND NOT HAVING A SHARE CAPITAL

— MEMORANDIUM of ASSOCIATION

COMPANIES HOUSE |

|

L

of

INVERNESS CALEDONIAN THISTLE COMMUNITY DEVELOPMENT

1. The name of the Company (hereinafter called "the Company") is Inverness Caledonian Thistle
Community Development

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

3. This clause shall be interpreted as if it incorporated an over-riding qualification to the effect that in

any case in'which an activity permitted under this clause is in its nature capable of being carried on
for purposes which are not charitable or only partially so as well as for purposes which are wholly
charitable (the word "charitable” having the meaning ascribed to it for.the purposes of Section
505 of the Income and Corporation Taxes Act 1988, including any statutory amendment or re-
enactment for the time being in force which meaning shall be assigned to the word "charitable"
wherever it appears in this Memorandum of Association), the powers of the Company under this
clause in respect of the carrying on of such activity shall be deemed to be limited to the carrying
on of such activity in such manner as will not prejudice the charitable status of the Company

under the statutory provisions referred to above.

The objects of the Compaﬁy shall be

(a) to proﬁloté community participation in healthy recreation for the benefit of the inhabitants of Inverness
and surrounding communities by the provision of facilities for playing football.

(b) to promote the benefit of the inhabitants of Inverness and its environs without distinction of sex,
sexuality, political, religious or other opinions by associating the local statutory authorities, voluntary
organisations and inhabitants in a common effort to advance education and to provide facilities, or assist in
the provision of facilities, in the interest of social welfare for recreation and other leisure-time occupation so

that their conditions of life may be improved.

A In furtherance thereof but not otherwise the Company shall seek :-

()  to promote and improve the physical health and fitness of the general public;

(b) to provide opportunities for all members of the community to participate in
football at all levels;

(c) to promote and encourage links with partnership projects with local schools,

voluntary groups and other organisations within the community as



(d)

appropriate to promote football;

to provide information and facilities for healthy recreation for the community
in order to encourage community participation in football;

3.

(e)

®

(g)
(h)

(@)

()

(d)

©

10 promote and provide education and opportunities for members io take up-

coaching, refereeing and other appropriate activities;

to promote and develop opportunities to allow people within the community
to develop their potential and raise standards m football;

to promote and develop a sports club;
to encourage the development of girls” and women’s participation in football;

in furtherance of the above objects but not otherwise the company shall have

. power:-

to draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange or promissory notes, bills of lading, warrants,
debentures and other negotiable or transferable instruments;

to apply for, promote and obtain any private Act of Parliament, order or
licence of the Department of Trade & Industry, Department of the
Environment or any other government department or authority for enabling
the Company to carry any of its objects into effect or for effecting any
modification of the Company’s constitution or for any other purpose which
may seem calculated directly or indirectly to promote the Company's
interests and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests;

to enter into any arrangements with any Government or authority that may
seem conducive to the attainment of the Company's objects or any of them
and to obtain from any such Government or authority any charters, decrees,
rights, privileges or concessions which the Company may think desirable and
to carry out exercise and comply with any such charters, decrees, rights,
privileges and concessions;

to subscribe for, take, purchase or otherwise acquire, hold, sell, deal with and
dispose of place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of the world and
debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any Government or authority, municipal, local or otherwise, in
any part of the world;

to control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect
financial interest; to provide secretarial, technical, commercial and other
services and facilities of alt kinds for any such company or companies and 1o



(2

(h)
@

0]

(k)

)

(m)

()

make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies;

- to promote any-other company for the purpose of acquiring the whole or any

part of the property, undertaking or any of the liabilitics of the Company or
of undertaking any operations which may appear likely to assist or benefit the
Company or to enhance the value of any property of the Company and to
place or guarantee the placing of, underwrite, subscribe for or otherwise

acquire all or any part of the shares or securities of any such company as
aforesaid;

to sell or otherwise dispose of the whole or any part of the property of the
Company either together or in portions for such considerations as the
Company may think fit and in particular for shares, debentures or securities
of any company purchasing the same;

to act as agents or brokers and as trustees for any person, firm or company;

to retain or employ staff, artists, professional or technical advisers in
connection with the objects of the Company and to pay reasonable and
proper salaries, wages and fees for their services;

to pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company or to contract with any person,
firm or company to pay the same;

to conduct appeals for money or other gifts or for any other assistance for
any of the purposes of the Company and to solicit and accept subscriptions
and donations of any kind and bequests for any of the purposes of the

Company;

to grant or make provision for pensions, life assurance, health and retirement
benefit to or for employees or former employees and to the widows,
widowers, children and other dependants of deceased employees and to pay
or subscribe to funds or schemes for the provision of such pensions and other
benefits for such persons;

to subscribe to become a member of, or amalgamate or co-operate with, any
other charitable organisation, institution, society or body not formed or
established for the purposes of profit {whether incorporated or not) in the
United Kingdom whose objects are wholly or in part similar to those of the
Company and which by its constitution prohibits or restricts the distribution
of its income and property amongst its members to an extent at Jeast as great
as is imposed on the Company;

to establish and support or aid in the establishment and support of any
charitable trust, association or institution and to donate, subscribe or
guarantee money for charitable purposes in any way connected with or
calculated to further any of'the objects of the Company;



(0) to arrange lectures and conduct training courses and to publish pamphlets,
books, journals and other publications relating to the work of the Company;

(p) to receive, allocate and administer grants, gifts or bequests made available to
the Company for any or all of its objects whether from public funds or from
private sources under the terms and conditions referable to such grants, gifts

or bequests;

(@ to do all other such things as may further the attainment of the Company's
objects or any of them.

Provided that the objects of the Company shall not extend to the regulation of relations between
workers and employers or organisations of workers and organisations of employers.

The income and property of the Company shall be applied solely towards the promotion of iis
objects as set forth m this Memorandum of Association and no portion thereof shall be paid or
transferred directly or indirectly by way of dividend, bonus or otherwise howsoever by way of
profit, to members of the Company and no member of its board of Directors shall be appointed to
any office of the Company paid by salary or fees or receive any remuneration or other benefit in
money or money's worth from the Company provided that nothing herein shall prevent any
payment in good faith by the Company:-

(a) of a reasonable and proper remuneration (including out of pocket expenses)
to any member, officer or servant of the Company (not bemng a member of its
Board of Directors) for any services rendered to the Company and to any
member of the Board of Directors being a person suitably qualified in any
professional, technical or artistic capacity who shall be entitled to charge and
be paid all usual professional or other reasonable charges for specific work
done in that capacity when instructed by the Board of Directors so to act on

behalf of the Company;

(b) of interest on money lent by any member of the Company or its Board of
Directors at a reasonable and proper rate per annum as shall be agreed from
time to time by the Board of Directors;

(©) of reasonable and proper rent for the premises demised or let by any member
of the Company or its Board of Directors.

The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the Company, in the
event of the same being wound up while he is a member or within one year after he ceasesto 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 and for the adjustment of the
rights of the contributors amongst themselves, such amount as may be required not exceeding

£1.00.

If upon winding up or dissofution of the Company there remains after satisfaction of its debts and
liabilities any property whatsoever the same shall not be paid to or distributed among the members




but shall be given or transferred to some other charitable company, institution or organisation
having objects similar to or encompassing those 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 the Company being dissolved such company, institution or organisation to be determined
by the members of the Company at or before the time of dissolution and if and in so far as effect
cannot be given to such provision then to some other company, institution or organisation
established for charitable purposes only.

We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant to this
Memorandum.

Names. Addresses and Descriptions of Subscribers:

I\

KENNETH CAMERQON
121 CULDUTHE AD

2004

Address 18, CuiDuTHEL AR
JNVEENTESS +




COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
of

INVERNESS CALEDONIAN THISTLE COMMUNITY DEVELOPMENT

PRELIMINARY

(a) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A™) shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulations (save
as so excluded or varied) and the Articles hereinafter contained shall constitute the

Articles of Association of the Company.

(b) Regulations 2 to 35 inclusive, 40, 41, 54, 55, 57, 59, 60 to 62 inclusive, 64 to 70
inclusive, 73 to 80 inclusive, 82,87, 102 to 108 inclusive, 110, 114, 116 and 117 of Table

A shall not apply to the Company.
INTERPRETATION
In Regulation 1 of Table A, the definition of "the holder" shall be omitted.
MEMBERS

The number of Members of the Company shall be not less than two. The maximum number of
Members shall be unlimited.

(a) The subscribers to the Memorandum of Association and such other persons as shall be
admitted to membership in accordance with these presents shall be Members of the

Company.

(b)  Membership of the Company shall consist of Members who shall be comprised of such
individuals, firms, unincorporated associations and corporations who support the objects
of the Company and apply to become Members and who in the opinion of the Board shall
be admitted as Members.

Members shall have equal voting rights at any General Meeting of the Company.

67 goME0eT 0120
 COMPANIESWOUSE 1714



(c) In the case of individuals, eligibility for membership is open to all persons over the age of
‘ 18. There will be no discrimination on grounds of race, occupation, sex or religious,
political or other opinion

(d) It shall be in the absolute discretion of the Board whether or not to admit any person or
body to membership of the Company but applications for membership will not be refused
other than on reasonable grounds which the Board shall be the sole judge .

()  Applications for Membership shall be in writing in such form as the Board shall from time
to time prescribe. Each applicant for membership shall deliver an application form if any
individual, duly signed by him or if a firm, unincorporated association or company, duly
signed on behalf of that body to the Company. An applicant shall be deemed to have
been admitted as an Member on the date on which the application has been approved by
the Board or such other date as the Board may direct.

§i] Inverness Caledonian Thistle Football Club having its administrative office at Caledonian
Stadium, East Longman, Inverness, IV1 1FF (“ICT FC”) shall be invited to be a member
of the company. In addition ICT FC shall be entitled to appoint Nominated Directors in
terms of Article 18 hereof.

Any firm, unincorporated association or corporation which is a Member may by resolution of its
Directors, Members or other governing body, authorise such person as it thinks fit to act as its
representative at any General Meeting of the Company and the person so authorised shall be
entitled to exercise the same powers on behalf of the body which he represents as that body could
exercise as if it were an individual Member provided the name of the person so authorised and of
the body he represents shall have been communicated to the Company in writing.

Every Member of the Company shall if required by the Company pay an annual subscription fee.
Until the first Annual General Meeting the scale of subscription fees and the dates of payment
shall be fixed by the Board. Thereafter the scale of subscription fees and the date for payment
shall be fixed annually at the Anmual General Meeting of the Company. Different levels of
subscription fees may be set for individuals and organisations.

Any Member may resign from membership of the Company at any time on giving twenty eight
clear days notice to the compary of his intention to do so. On the expiry of twenty-eight days
from the date of receipt of such notice by the Company such Member shall cease to be a Member
of the Company. Such Member shall not be entitled to demand repayment of any subscription
fees for the unexpired period of membership and shall remain liable for any overdue and unpaid
subscription fee.

Membership of the Company shall not be transferable and a Member shall cease to be a Member
in the event of that Member dying, becoming bankrupt or becoming of unsound mind or, if a
company, on the passing of a resolution for its winding up or if the annual subscription payable by
the Member shall be unpaid for two months.
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ASSOCIATES

(a) The Board shall have power to admit Associates who shall be individuals, non-profit
making or charitable bodies, commercial or other organisations who wish to be associated
with the Company and who in the opinion of the Board should be admitted as Associates.

(b)  Associates shall not be Members of the Company.

(c) Associates may attend General Meetings of the Company but may not vote at such
meetings.

{d)  Associates shall not be eligible for election as Directors.

(e)  The annual subscription fee if any payable by Associates shall be fixed by the Board.

NOTICE OF GENERAL MEETINGS

In Regulation 38 of Table A:-

(a) in the first sentence the words "or a resolution appointing a person as a Director” shall be
omitted;

(b) 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

(c) the words "The notice shall be given to all the members and 1o the Directors and auditors"”
shall be substituted for the last sentence.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General Meeting and
also that is transacted at any Annual General Meeting with the exception of the consideration of
the Audited Accounts and Annual Report, the election of Directors, the fixing of the scale of
annual subscription fees and the appointment of the Auditors/Reporting Accountants.

No business shall be transacted at any general meeting unless a quorum is present. A quorum
shall not be present unless at least five Members or all the Members if less than five are present in
person. A corporation, firm or unincorporated association being a Member shall be deemed to be

present if represented by its representative.

If such a quorum is not present within half an hour from the time appointed for the meeting, the
meeting if convened on the requisition of Members shall be dissolved. In any other case or if
during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to the
same day in the next week at the same time and place or to such other time and place as the
Board determine. If at the adjourned meeting a quorum is not present within haif an hour of the
time appointed the meeting shall proceed to business.
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The words "and at any separate meeting of the holders of any class of shares m the Company”
shall be omitted from Regulation 44 of Table A.

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

VOTES OF MEMBERS

(a)  Onashow of hands every Member who is entitled to vote and who, being an individual is
present in person, or being a corporation, firm or other unincorporated association is
present by a duly authorised representative shall have one vote and on a poll every
Member shall have one vote. Members may vote by written Proxy as provided for m this

Article.

(b} A Member who is unable to attend personally at a general meeting may grant to another
Member who attends said meeting a written signed Proxy either General or Specific to
any item of business to be transacted at such meeting. A copy of such written Proxy must
be delivered to the Secretary not later than twenty-four hours before the start of such
meeting, otherwise such Proxy shall not be valid.

BOARD OF DIRECTORS

The minimum number of Directors shall be five. Unless otherwise determined by Ordinary
Resolution of the Company the Board shall consist of not more than ten Directors, two of whom
may be appointed by ICTFC as provided at Article 18 hereof, and the remainder shall be elected

by the members.

ICTFC shall be entitled by notice in writing to the Company to appoint two Directors and by like
notice to remove such Directors and at any time from time to time by a like notice to appoint any
other person to be a Director in place of a Director so removed. Any Director so appointed shall

be a nominated Director.

A notice of appointment or removal of a Director pursuant to this article shall take effect upon
lodgement at the Registered Office or on delivery to a meeting of the Directors or on delivery to

the Secretary.

Every Director appointed pursuant to this article shall hold office until he is either removed i the
manner provided by this article or dies or vacates office pursuant to Regulation 81

Any Director appointed pursuant to this article shall be at liberty from time to time to make such a
disclosure to his appointers as to the business and affairs of the company as he shall in his absolute
discretion determine.

‘Save as provided at Article 18 hereof the Directors of the Company shall be elected by the whole
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24.
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body of Members at the Annual General Meeting The Directors shall be subject to retirement by
rotation and one half or the number nearest to one half shall retire at every Annual General
Meeting. Subject to the provisions of the Act, the Directors to retire by rotation shall be those
who have been longest in office since their last appointment or re-appointment, but as between
persons who became or were last re-appointed Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

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 re-appointed unless at the
meeting it is resolved not to fill the vacancy or unless a resolution for the re-appointment of the
Director is put to the meeting and lost.

The Board may from time to time appoint any Member as a Director either to fill a casual vacancy
arising in respect of an Elected Director or by way of an addition to the Board provided that the
power exercised by this Article shall not be exercised so as to increase the number of Directors
beyond the maximum number authorised in accordance with Article 17 hereof. Any Director
appointed in accordance with the provisions of this Article shall retain office only until the next
Annual General Meeting but shall be eligible for re-election at that meeting. -

The Directors of the company shall appoint fiom amongst their number a Chairman and a Vice
Chairman. The Chairman shall in the event of an equality of votes have a casting vote.

DIRECTORS' EXPENSES
The words "of any class of shares or" shall be omitted from Regulation 83 of Table A.
PROCEEDINGS OF DIRECTORS

The business of the Company shall be managed by the Board who may pay all such expenses of
and preliminary and incidental to, the promotion, formation, establishment and registration of the
Company as it thinks fit and may exercise all such powers of the Company and do on behalf of the
Company all such acts as may be exercised and done by the Company and as are not by Statute or
by these presents required to be exercised or done by the Company in general meeting subject
nevertheless to any regulations of these Articles, the provision of the Statutes for the time being in
force and affecting the Company and to such regulation or provisions as may be prescribed by the
Company in general meeting but no regulation made by the Company in general meeting shall
invalidate any prior act of the Board which would have been valid if such regulation had not been

made.

The Board may exercise all the powers of the Company to borrow moneyv and to mortgage or
charge its undertaking 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.

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



27 The words "of the holders of any class of shares in the Company" shall be omitted from
Regulation 100 of Table A.
NOTICES
28 The second sentence of Regulation 112 of Table A shall be omitted.
29. 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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