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1,

The Companies Act 2006
Articles of Association
of
Pars United Community Interest Company

INTERPRETATION

Defined terms

The interpretation of these Articles is governed by the provisions set out in the Schedule to
the Articles,

COMMUNITY INTERST COMPANY AND ASSET LOCK

2. Community Interest Company

The Company shall be a community interest company.,

3. Asset Lock

3.1,

3.2,

3.3.

34.

The Company shall not transfer any of its assets other than for full consideration,
Provided the condition in Article 3.3 is satisfied, Article 3.1 shall not apply to:

@ the transfer of assets to any specified asset-locked body, or (with the consent of
the Regulator) to any other asset-locked body;

(b) the transfer of assets made for the benefit of the community other than by way
of a transfer of assets into an asset-locked body;

The condition is that the transfer of assets must comply with any restrictions on the transfer
of assets for less than full consideration which may be set out elsewhere in the
Memorandum and Articles of the Company.

If:
3.4.1. the Company is wound up vnder the Insolvency Act 1986; and
342,  allits liabilities have been satisfied

any residual assets shall be given or fransferred to either of the asset-locked bodies
specified in Article 3.5 below as shall be selected by the Directors at their discretion.




3.5,

2

For the purposes of this Article 3, the following asset-locked bodies are specified ag
potential recipients of the Company’s assets under Articles 32and 3.4;

3.5.1. achatity entered in the Scottish Charity Register and having, as one of its objects,
the promotion of sport in West Fife; or

3.5.2.  Children’s Hospice Association Scotland
Charity Registration Namber: SC01 9724
Company Registration Number: $C136410

Registered Office: Canal Court, 42 Craiglockhart Avenue, Edinburgh, EH14
ILT,

Not for profit

The Company is not established or conducted for private gain: any surplus or assets are
used principally for the benefit of the community,

OBJECTS, POWERS AND LIMITATION OF LIABITITY

Objects

The objects of the Company are to carry on activities which benefit the community and in
particular (without limitation) to mana ge and co-ordinate the running of the football
playing activities of the Company and any subsidiaries of the Company and to provide
guidance and assistance on such mattors to any company in which the Company holds an
interest or minority stake from time to time for the benefit of the local community and to
encourage other sporting, recreational and educational activities,

Powers

To further its objects the Company may do all such lawful things ag may further the
Company’s objects and in particular, but without limitation, may borrow or raise and secure

the payment of money for any purpose including for the purposes of investment or of
raising fiunds.

Liability of Shareholders

The Hability of the shareholders is limited to the amount, if any, unpeid on the shares held
by them.,




DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
8. Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the Company’s
business, for which purpose they may exercise all the powers of the Company,

9, Sharcholders’ reserve power i

9.1, The shareholders may, by speoial resohution, direct the Directors to take, or refrain from
taking, specific action.

9.2.  No such special resolution invalidates anything which the Directors have done before the i
passing of the resolution. |

10. Chair |

The Directors shall appoint one of their number to be the Chair of the Directors for a period
of three years or such other term of office as they may determine and may at any time
remove him or her from office.

11, Directors may delegate

11.1.  Subject o the Articles, the Directors may delegate any of the powers which are conferred

on them under the Articles: )
(a) to such person or committee; x '
(b) by such means (including by power of attorney); ‘l

(© to such an extent;

(d) in relation to such matters or territories; and

(¢) on such terms and conditions;

as they think fit.

112, If the Directors so specify, any such delegation may authorise further delegation of the
Directors’ powets by any person to whom they are delegated,

11.3. 'The Directors may revoke any delegation, in whole or parl, or alter its terms and conditions,




12, Commitices

12.1.

12.2.

Committees to which the Directors delegate any of their powers must follow procedures
which are based as far as they aro applicable on those provisions of the Articles which
govern the taking of decisions by Directors,

The Directors may make rules of procedure for all or any committees, which prevail over
rules derived from the Articles if they are not consistent with them,

DECISION MAKING BY DIRECTORS

13. Directors to take decisions collectively

Any decision of the Direvtors must be either a majority decision at a meeting or a decision
taken in accordance with Article 19,

14. Calling a Directors’ meeting

14.1.

14.2,

14.3.

14l4l

14.5.

14.6.

Two Directors may (and the Secretary, if any, must at the request of two Directors) call a
Directors’ meeting,

A Directors’ meeting must be called by at least seven Cloar Days’ notice unless either:
14.2.1.  all the Directors agree; or

1422,  urgent circumstances require shorter notice.

Natice of Directors’ meetings must be given to each Director.

Every notice calling a Directors’ meeting must specify:

14.4.1.  the place, day and time of the meeting; and

14,42, if it is anticipated that Directors participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other
during the meeting,

Notice of Directors’ meetings need not be in Writing,

Notice of Directors’ meetings may be sent by Electronic Means 1o an Address provided by
the Director for the purpose,

15, Participation in Directors’ meetings

15.1.

Subject to the Articlos, Directors participate in & Directors’ meeting, ot part of a Diroctors’




15.2,

15.3.

meeting, when:
15.1.1.  the meeting has been called and fakes place in accordance with the Articles; and

15.1.2.  they can each communicate to the others any information or opinions they have
on any patticular item of the business of the meeting,

In determining whether Directors are participating in a Directors’ meeting, it is irrelevant
where any Director is or how they communicate with each other.

If all the Directors participating in a meeting are not in the same place, they may decide
that the meeting is to be treated as taking place wherever any of them is, '

16. Quorum for Directors’ meetings

16.1,

16.2.

16.3.

16.4.

At a Directors’ meeting, unless g quorum is participating, no proposal is to be voted on,
oxcept a proposal to call another meeting,

The quorum for Directors’ meetings shall be three, comprising one A Director and two B
Directors provided that if there is no A Director in office from time to time the quorum for
Directors’ meetings shall be three Directors,

If no quorum is present within 30 minutes of the time specified for the meeting, the meeting
shall be adjourned for 5 Business Days to such time and place as the Chairman shall
determine, If no quorum is present within 30 minutes of such adjourned meeting, the
meeting shall be further adjourned for 5 Business Days to such time and place as the
Chairman shall determine. If no quorum is present within 30 minutes of such further
adjourned meeting then, provided there are at least three Directors present, the Directors
present at such meeting shall be deemed fo form a (uorum,

If the total number of Directors for the time being is less than the quorum required, the
Directors must not take any decision other than a decision:

16.4.1.  to appoint further Direciors; or

16.4.2, to call a general meeting so as to enable the shareholders to appoint forther
Directors.

17. Chairing of Directors’ meetings

The Chuir, if any, or in his or her absence another Ditector nominated by the Directors
present shall preside as chair of each Directors® meeting,

18. Voting




18,1,
18.2.

18.3,

6

Questions arising at a Directors’ meeting shall be decided by a majority of votes,
In all proceedings of Directors each Director must not have more than one vote,

In case of an equality of votes, the Chair shall have a second or casting vote, The Chair
shall only be able to exercise such second or casting vote in support of the objects of the
Company as set out in Article 5,

19. Decisions without a meeting

19.1.

19.2,

The Directors may take a unanimous decision without a Dircotors’ meeting by indicating
to each other by any means, including without limitation by Electronic Means, that they
share a common view on a matter, Such a decision may, but need not, take the form of a
resolution in Writing, copies of which have been signed by each Director or to which each
Director has otherwise indicated agreement in Writing,

A decision which is made in accordance with Article 19,1 shall be as valid and effectual as
if it had been passed at a meeting duly convened and held, provided the following
conditions are complied with;

192.1. approval from each Director must be received by one person being either such
petson as all the Directors have nominated in advance for that purpose or such
other person as volunteers if necessary (“the Recipient™), which person may, for
the avoidance of doubt, be one of the Directors;

192.2.  following receipt of responses from all of the Directors, the Recipient myst
cominunicate to all of the Directors by any means whether the resolution hag
been formally approved by the Directors in accordance with this Article 19,2;

19.2.3.  thedate of the decision shall be the date of the communication from the Recipjont
confitming formal approval;

19.24.  the Recipient must prepare a minute of the decision in accordance with
Article 63,

20. Conflicts of interest

20.1,

20.2.

Whenever » Director finds himself or herscif in a situation that is reasonably likely to give
tise to 2 Conflict of Tnterest, he or she must declare his or her interest to the Directors
untless, or except to the extent that, the other Directors are or ought reasonably to be aware
of it already,

Whenever a matter is to be discussed at a meeting or decided in accordance with Article




20.3,

20.4,

19 and a Director has a Conflict of Interest in respect of that matter then, subject to Article
21, he or she must:

20.2.1.  remain only for such part of the meeting as in the view of the other Directors is
necessary to inform the debate;

20.2.2, not be counted in the quorum for that part of the meeting; and
20.2.3,  withdraw during the vote and have no vote on the matter,

If any question arises as to whether a Director has a Conflict of Intorest, the question shall
be decided by a majority decision of the other Directors,

When a Director has a Conflict of Interest which he or she has declared to the Directors,
he or she shall not be in breach of his or her dutics to the Company by withholding
confidential information from the Company if io disclose it would result in a breach of any
other duty or obligation of confidence owed by him or her.

21, Directors’ power to anthorise a conflict of interest

21.1,

21.2.

21.3.

The Directors have power to authorise a Director to be in g position of Conflict of Interest
provided:

2LLI.  in relation to the decision to authorise a Conflict of Interest, the conflicted
Ditector must comply with Article 20.2 and Article 20.3;

21.1.2.  inauthorising a Conflict of Interest, the Directors can decide the manner in which
the Conflict of Interest may be dealt with and, for the avoidance of doubt, they
can decide that the Director with a Conflict of Interest can participate in a vote
on the matter and can be counted in the quorym;

2L1.3.  the decision to authotise a Conflict of Interest can impose such terms as the
Directors think fit and is subject always to their right to vary or terminate the
authorisation; and

If a matter, or office, employment or position, has been authorised by the Directors in
accordance with Article 21.1 then, even if he or she has besn authorised to remain at the
meeting by the other Directors, the Director may absent himself or herself from meetings
of the Directors at which anyihing relating to that matter, or that office, employment or
position, will or may be discussed.

A Direcfor shall not be accountable to the Company for any benefit which he or she derives
from any matter, or from any office, etaployment ot position, which has been authorised




by the Directors in accordance with Article 21.1 (subject to any limits or conditions to
which such approval was subject),

22. Register of Directors’ interests

The Directors shall cause a register of Directors® interests o be kept, A Director must
declare the nature and extent of any interest, direot or indirect, which he or she has in a
proposed transaction or arrangement with the Company or in any ftransaction or
arrangement entered into by the Company which has not previously been declared.

APPOINTMENT AND RETIREMENT OF DIRECTORS
23. Methods of appointing Directors
23.1.  The Board will consist of no more than six directors.

23.2. The A Shareholder shall be entitled from timo to fime to nominate in Writing and appoint
two persons (the “A Directors” and each an “A Director”) at any given time as directors of
the Company and remove from office any such person so appointed and to nominate and
appoint another person in his place,

23.3 The sharcholders shail be entitled from time to time by ordinary resolution, to appoint
further persons {each a “B Director”) who are willing to be directors of the Company, either
to fill a vacancy or as an additional Direcior provided that the total number of directors
shall not exceed the maximum number set out in Atticle 23.1.

234 No person may be appointed to be a B Ditector unless that person is approved:
(a) by ordinary resolution; or
(b) by a decision of the directors.

23.5 Ifthe Company receives notice from the A Shareholder that a vacancy for an A Director is
not able to be filled, the Company may, on receiving such notice, appoint a forther B Director,

24. Termination of Directors’ appointment
A person ceases to be a Director as soon as:

(a) that person ceases to be a Director by virtne of any provision of the Act, or ig
prohibited from being a Director by law;

(b) that person. is sequestrated or a bankruptey order is made against that person in
England, Wales or Northern Ircland, or an order is made against that person in




(d)

(©)

@

€3]

(b

individval insolvency proceedings in any other jurisdiction which have an effect
similar to that of sequestration or bankruptcy;

a composition is made with that person’s creditors generally in satisfaction of
that person’s debts;

the Directors reasonably believe he or she is suffering from mental disorder and
incapable of acting and they resolve that he or she be removed from office;

notification is received by the Company from the Director that the Director is
resigning from office, and such resignation has taken effect in accordance with
its terms (but only if at least two Directors will remain in office when such
resignation hag taken effect);

the Director fails to attend three consecutive meetings of the Directors and the
Directors resolve that the Director be removed for thig reason;

at 4 general tmeeting of the Company, a resolution is passed that the Director be
removed from office, provided the meeting has invited the views of the Director
concerned and considered the matter in light of such views; or

in the case of a Shareholder Director, notice of his removal has been received by
the Company.

25. Directors’ remuneration

25.1.  Directors may undertake any services for the Company that the Dircctors decide,

25.2.  As the Company is not established for private gain and is intended to trade with a social
purpose and carty on activities for the benefit of the community, the Directors are not
entitled to remuneration for their services to the Company as Directors but may be
remunerated for any other service which they undertake for the Company in their own
professional or business capacity provided that any iterest of that Director has been
disclosed in accordance with Article 20 and such remuneration has been approved in
writing by all Directors other than the Director in (uestion,

25.3, Unless the Directors decide otherwise, Diroctors ate not accountable to the Company for
any remumeration which they receive as directors or other officers or employees of the
Company’s subsidiaries or of any other body corporate in which the Company is interested,

26. Directors’ expenses

The Company may pay any reasonable expenses which the Directors properly incur in
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connection with their attendance at:

(@) meetings of Directors or commitiees of Directors;

(b) general meetings; or

(c) separate meetings of the holders of any class of shares or of debentures of the
Company,

or otherwise in connection with fhe exercise of thejr powers and the discharge of their
responsibilities in relation to the Company,

SHARES AND DISTRIBUTIONS
SHARES
27. All shares to be fully paid up

27.1.  No share is to be issued for less than the aggregate of its nominal value and any premium
to be paid to the Company in consideration for its issue.

27.2. This does not apply to shares taken on the formation of the Company by the subseribers to
the Company’s Memorandum.

28. Powers to issuc difference classes of share

28.1.  Subject to the Articles, but without prejudice to the rights attached to any existing share,
the Company may issue shaves with such rights or restriotions as may be determined by
ordinary resolution,

28.2. The Company may issue shares which are to be redeemed, or are liable to be redecmed at
the option of the Company or the holder, and the Directors may determine the terms,
conditions and manner of redemption of any such shares,

29, Issue of Shares

29.1. Subject to the remaining provisions of this Article 29, the Directors are generally and
unconditionally authotised, for the purposes of section 551 of the Act and genetally, to
exercise any power of the Company to;

(a) offer or allot;
(b) grant tights to subscribe for or to convert any security into;

© otherwise deal in, or dispose of,




29.2,

29.3.

294,

29.5,

1n

any Ordinary Shares in the Company to any person, at any time and subject to any terms
and conditions as the Directors think proper,

The anthority referred to in Article 29.1:
(a) shall be limited to a maximum nominal amount of £5 00,000;

(b) shall only apply insofar as the Company has not renewed, waived or revoked it
by ordinary resolution; and

(© may only be exercised for a period of five years commencing on the Adoption
Date, save that the Directors may make an offer or agreement which would, or
might, require Ordinary Shares to be ailotted after the expiry of such authority
(and the Directors may allot Ordinary Shares in pursuance of an offer or
agreement as if such authority had not expired),

Upon issuo all Ordinary Shares shall be designated as A Shares or B Shares.

An A Share may only be issued to and held by the A Shareholder and 3 B Share may only
be issued to and held by a person reasonably regarded by the Directors to be patrons of
Dunfermline Athletic Football Club Limited.

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not
apply to an allotment of equily securities (as defined fn section 360(1) of the Act) made by
the Company which, subject to the provisions of this Article 29, shall be allotted by the
Directors as they think fit.

30. Company not bound by less than absolute interests

30.1,  Except a3 required by law, the Company is not required to recognise any petson as holding

any share upon any trust, and except as otherwise required by law or the Articles, the
Company is not in any way to be bound by or to recognise any inferest in a share other than
the holder’s absolute ownership of it and all the rights aftaching fo it.

31. Share certificates

31.1.

31.2,

The Company must issue each sharcholder, free of charge, with one or more certificates in
respect of the shares which that sharcholder holds.

Every certificate must specify:
(2) in respect of how many shares, of what class, it is issued;

(b) the nominal value of those sharos;
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(c) that the shares are fully paid; and

{(d) any distinguishing numbers assigned to them,
31.3. No certificate may be issued in respect of shares of more than one class,
314, Ifmore than one person holds a share, only one certificate may be issued in respect of i,
313, Certificates must:

(a) have affixed to them the Company’s common seal (if any); or

() be otherwise executed in accordance with the Companies Acts,
32. Replacement share certificates
32.1.  Ifa certificate issued in respect of a shareholdet’s shares is:

(a) damaged or defaced; or

(b) said to be lost, stolen or destroyed,

that shareholder is entitled to be issued with g replacement certificate in respect of the sume
shares.

32,2. A shareholder exercising the right to be issued with such a replacement certificate:

(@ may at the same time exercise the right to be issued with a single certificate or
separate certificates;

b) must return the certificate which is to be replaced to the Company if it is
damaged or defaced; and

() must comply with such conditions as to evidence, indemmity and the payment of
a reasonable fee as the Directors decide,

33. Share transfers

33.1. Shares may be transfetred by means of an instrument of iransfer in any vsual form or any
other form approved by the Directors, which is executod by or on behalf of the transferor.

332, No fee may be charged for registering any instrument of transfer or other Document
relating to or affecting the title to any share,

33.3. The Company may retain any instrument of transfer which is registered,




33.4.

33.5.

33.6.

33.7,

33.8,

13

The transferor remains the holder of a share until the transferee’s name is entered in the
register of shareholders as holder of it.

In light of the fact that the Company is a Community Interest Company whose objects are
for the benefit of the wider community the Directors are bound to protect and further such
objects and may therefore refuse to register the transfer of a share to & person of whom they
do not approve.

The Direotors may also refuse to register the transfer unless it js lodged at the registered
office of the Company or at such other place as the Directors may appoint and is
accompanied by such evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer, and by such other information, as they may
reasonably require,

If the Directors refuse to register such a teansfer, they shall, within two months after the
date on which the transfer was lodged with the Company, send to the transferee notice of
the refisal.

The provisions of this Article apply in addition to any resirictions on the transfer of a share
which maybe set out elsewhere in the Memorandum or Articles of the Company.

34. Purchase of own shares

Subject to the Articles, the Company may purchase its own shares (including any
redeemable shares) and may make a payment in respect of the redemption or purchase of
its own shares otherwise than out of the distributable profits of the Company or the
proceeds of a fresh issuc of shares. Any share so purchased shall be purchased at its
nominal value,

35, Transmission of shares

35.1.

35.2,

If title to a share passes to a transmittee, the Company may only recognise the transmittoe
as having any ftitle to that share,

A transmittee who produces such evidence of entitlement to shares as the Directors may
properly require:

(a) may, subject to the Articles, choose cither to become the holder of those shares
ot to have them transferred to another person; and

(b) subject to the Articles, and pending any transfer of the shares to another person,
has the same rights as the hokler had.
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35.3. But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
hoider’s death ot bankruptey or otherwise, unless they become the holders of those shares,

36, Exercise of transmittees’ rights

36.1. Transmittees who wish to becoms the holders of shares to which they have become entitled
must notify the Company in Writing of that wish,

36.2. If the transmitiee wishes to have a share transferred to another person, the transmittee must
exeouto at instrument of transfer in respect of it, )

36.3. Any transfer made or executed under this Article is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave rise to the transmission had not ocourred,

37. Transmittees bound by prior notices

37.1. Ifanoticeis given to a shareholder in respect of shares and a transmittee js entitled to those
shares, the transmittee is bound by the notice if it was given to the sharsholder before the
transmittee’s name has been entered in the register of shareholdets.

DIVIDENDS AND OTHER DISTRIBUTIONS
38, Procedure for declaring dividends

38.1. Subject to the Companies Acts, the Regulations and the Atticles, the Company may by
ordinary resofution declare dividends, and the Directors may, provided that such decision
is authorised by an ordinary resolution of the shareholders, decide to pay interim dividends,

38.2. For the avoidance of doubt the payment of dividends shall be considered to be a transfer of
: agsets other than for full consideration and shall not be permitted other than in the
circumstances presctibed in Article 3.

38.3. A dividend must not be declared unless the Directors have made a recommendation as to
its amount, Such « dividend must not exceed the amount recommended by the Directors,

384, No dividend may be declared or paid unless it is i accordance with shareholders’
respective rights.

38.5. Unless the shareholders’ resolution to declate or Directors’ decision to pay a dividend, or
the terms on which shares are issued, specify othetwise, it must be paid by reference to
cach shareholder’s holding of shares on the date of the resolution or decision te declare or

pay it,
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38.6, If the Company’s shate capital is divided into different classes, no interim dividend may

be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear.

38.7. The Directors may pay at intervals any dividend payable at a fixed rats if it appears to them
that the profits available for distribution justify the payment,

38.8. If the Directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred tights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights.

39, Payment of dividends and other distributions

39.1. Where a dividend or other sum which is a distribution is payable in respect of a share, it
must be paid by one or more of the following means:

() transfer to a bank or building society account indicated by the distribution
recipient either in Writing or as the Directors may otherwise decide:

) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient’s registered Address (if the
distribution recipient s a holder of the shate), or (in any other case) to an Address
indicated by the distribution recipient either in Writing or as the Directors may
otherwise decide; ~

(¢) sending a cheque made payable to such petson by post to such person at such
Address as the distribution recipient has indicated either in Writing or as the
Directors may otherwise decide; or

(d) any other means of payment as the Directors agree with the distribution recipient
eithet in Writing or by such other means as the Directors decide.

39.2, Inthe Articles, “the distribution recipient” means, in respect of a share in respect of which
a dividend or other sum is payable:

(a) the holder of the share; or

(b) if the share has two or more joint holders, whichever of them is named first in
the register of members; or

(c) if the holder is no longer entitled to the share by reason of death or bankruptey,
or otherwise by operation of law, the transmittee.

40, No interest on distributions
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The Company may not pay interest on any dividend or other sym payable in respect of a
share unless otherwise provided by:

(a) the terms on which the share was issued; or
® the provisions of another agreement between the holder of that share and the
Company.

41. Unclaimed distributions
41,1, All dividends or other sums which are:
(a) payable in respect of shares; and
(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed,

41.2. The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it

413. If
() twelve years have passed from the date on which a dividend or other som became
due for payment; and
(b) the distribution recipient has not claimed it,

the distribution. recipient is no longer entitled to that dividend or ofher sum and it ceases to
remain owing by the Company,

42. Non-cash distributions

42.1,  Subjeot to the terms of issue of the share in question, the Company may, by ordinary
resolution on the recommendation of the Pirectors, decide to pay all or part of a dividend
or other distribution payable in respect of a share by transferring non-cash assets of
equivalent value (fncluding, without limitation, shares or other securities in any company).

42.2. For the purposes of paying a non-cash distribution, the Directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the
distribution:

(a) fixing the value of any assets;
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(b) paying cash to any distribution recipient on the basis of that value in order to
adjust the rights of recipients; and

() vesting any assefs in trustees,
43. Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by giving the Company notice in Writing to that effect, but it

(a) the share has more than one holder; or

(b more than one person is entitled to the share, whether by reason of the death or
bankruptey of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all the holders
or persons otherwise entitled to the share.

CAPITALISATION OF PROFITS
44. Authority to capitalise and appropriation of capitalised sums

44.1. Subject to the Articles, the Directors may, if they are so authorised by an ordinary
resolution:

(a) decide to capitalise any profits of the Company (whether or not they ase available
for distribution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the Company’s share premium account or capital
redemption reserve; and

) appropriate any sum which they so decide to capitalise (a “capitalised sum”) to
the persons who would have been entitled to it if it were distributed by way of
dividend (the “persons entitled”) and in the same proportions,

44.2, Capitalised sums must be applied:
(a) on behalf of the persons entitled; and
(b) in the same proportions as 4 dividend would have been distributed to them.

44.3. Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capitalised sum which are then allotted credited as fully paid to the persons entitled
or as they may direct,




444,

44.5.
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A capitalised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the Company which are then allotted credited as
fully paid to the persons entitled or as they may direct,

Subject to the Articles the Directors may:

(a) apply capitalised sums in accordance with Articles 44.3 and 44.4 parily in one
way and parily in another;

(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this Article (inchuding the issuing of
fractional certificates or the making of cash payments); and

(¢) anthorise any person to enter into an agreement with the Company on behalf of
all the persons entitled which is binding on them in respeot of the allotment of
shares and debentures to them under this Article.

DECISION-MAXING BY SHAREHOLDERS

ORGANISATION OF GENERAIL MEETINGS

45, Annual and General meetings

45,1, The Company shall hold an annual general meeting in each accounting year of the

45.2,

45.3.

45.4,

45.5,

Company (the “AGM”) which shall be convened by the Board in accordance with the
Companies Acts. All other meetings of the Company shall be general meetings.

The business of the AGM shall include the laying of the annual report and accounts of the
Company, the appointment of auditors of the Company and such other business as the
Directors may think necessary and appropriate.

All members of the A Sharcholder shall bo invited to the AGM and shall be entitled to
attend and speak but only the Authorised Representative of the A Shareholder may vote,
For the avoidance of doubt, the A Shareholder shall be responsible for providing the
members of the A Shareholder with notice of any general meeting provided to the A
Shareholder by the Company pursuant to Article 48 and the Company shall not be obliged
to give any such notice to the members of the A Shareholder.

The Directors may call a general meeting at any time,

The Ditectors must call a general meeting if required to do so by the members under the
Companies Acts,

46. Length of notice




46.1.

46.2.
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All general meetings must be called by either:
at least 14 Clear Days’ notice; or

shorter notice if it is so agreed by a majority of the shareholders having a right to attend
and vote at that mesting. Any such majority must together represent at least 90% of the
total voting rights at that meeting of all the shareholders.

47, Contents of notice

47.1,

47.2.

47.3.

Every notice calling a general meeting must specify the place, day and time of the meeting,
whether it is a general or an annual general meeting, and the general nature of the business
fo be transacted.

If a special resolution is o be proposed, the notice must include the proposed resolution
and specify that it is proposed as a special resolution,

In every notice calling a meeting of the Company there must appear with reasonable
prominence a staternent informing the shareholder of his or her rights to appoint another
person as his or her proxy at a general meeting,

48. Service of notice

Notice of general meetings must be given to every shareholder, to the Directors and to the
auditors of the Company. '

49. Attendance and speaking at general meetings

49.1. A personis able to exercise the right o speak at a general meeting when that person is in a

49.2.

49.3.

position to communicate to all those attending the meeting, during the meeting, any
information or opinjons which that person has on the business of the meeting.

A person ig able to exercise the right to vote at a general meeting when:

(a) that person is able to vote, during the meeting, on resolutions put to the vote at
the meeting; and

(b) that petson’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other petsons
attending the meeting,

The Directors may make whatover arrangements they consider appropriate to enable those
attending a general meeting to exerecise their rights to speak ot vote at it.
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49.4. In determining attendance at a general mesting, it is immaterial whether any two or more

49.5.

shareholders attending it are in the same place as each other.

Two ormore persons who are not in the same place as each other aitend a general meeting
if their cirenmatances are such that if they have (or were to have) rights to speak and vote
at that meeting, they are (or would be) able to exercise them, ‘

50. Quorum for general meetings

50.1.

50.2.

No business other than the appointment of the chairman of the meeting is to be transacted
at a general mecting if the persons attending it do not constitute a quorum,

The quorum for a general meeting shall be five persons entitled to vote on the business o
be transacted,

51. Chairing general meetings

51.1,

51.2.

51.3.

If the Direotors have appointed a Chair, the Chair shall chair general meetings if present
and willing to do so,

If the Directors have not appointed a Chair, or if the Chair is unwilling to chair the meeting
or is not present within ten minutes of the time at which a meeting was due to start:

(a) the Directors present; ot
(b) (if no Directors are present), the meeting,

must appoint a Director or sharsholder fo chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting,

The person chaiting a meeting in accordance with this Arficle is referred to as “the
chairman of the mecting®, '

52. Attendance and speaking by Directors and non-sharcholders

52.1.

52.2.

Directors may attend and speak at general meetings, whether or not they are sharcholders.

The chaitiman of the meeting may, in addition to those persons set out in Article 45.3,
permit other persons who ate not:

(a) shareholders of the Company; or

(b) otherwise entitled to exercise the rights of shareholders in relation to general
meetings,
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to attend and speak at a general meeting,

53. Adjournment

33.1.

53.2.

53.3.

534,

53.5,

53.6.

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quoram, or if during a meeting a quorum ceases
to be present, the chairman of the meeting must adjourn it,

The chairman of the meeting may adjourn a general meeting at which a quorum is present
if:

(a) the meeting consents to an adjournment; or

(b) it appeats to the chairman of the meeting that an adjoutnment is necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting is conducted in an orderly manner,

The chairman of the meeting must adjoutn a general meeting if directed to do so by the
meeting, '

When adjourning a general meeting, the chairman of the meeting must;

) either specify the time and place to which it is adjoutned or state that if is to
continue at a time and place to be fixed by the Directors; and

(b) have regard to any directions as to the time and place of any adjournment which
have been given by the meeting,

If the continuation of an adjourned meeting is fo take place more than 14 days after it was
adjourned, the Company must give at least 7 Clear Days® notice of it (that is, excluding the
day of the adjourned meeting and the day on which the notice is given):

(@) to the same persons to whom notice of the Company’s general meotings is
requited to be given; and '

(b) containing the same information which such notice is required to contain,

No business may be transacted at an adjourned general meeting which counld not properly
have been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

54, Votimg: general




54,1,

54.2.

54.3,

544,

54,5,

54.6.

54.7.
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A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with the Articles.

A person who is not a shareholder of the Company shall not have any right to vote at a
general meeting of the Company; but this is without prejudice to any right to vote on a
resolution affecting the rights attached to a class of the Company’s debentures (if any).

Article 54.2 shall not prevent a petson who is a proxy for a shareholder or a duly Authorised
Representative from voting at a general meeting of the Company.

Ot a vote on a resolution on a show of hands at a meeting every person present in person
(whether a sharsholder, proxy or Authorised Representative of a shareholder) and entitled
to vote shall have a maximum of one vote.

On a vote on a resolution on a poll at a meeting evory shareholder present in person or by
proxy or Authorised Representative shall be entitled to one vote for every share held and
registered at the commencement of the meeting.

No shatcholder shall be entitled to vote at any general meeting unless all monies presently
payable by him, her or it to the Company have been paid.

The following provisions apply to any organisation that is a shareholder (a Shareholder
Organisation™):

54.7.1. a Sharcholder Organisation may nominate any individval to act as is
reprosentative (“an Authorised Representative*’) at any meeting of the Company;

5472,  the Shareholder Organisation must give notice in Writing to the Company of the
name of its Authorised Representative. The Authorised Representative will not
be entitled to represent the Shareholder Organisation at any meeting of the
Company unless such notice has been received by the Company. The Authorised
Representative may continue to represent the Shareholder Organisation until
notice in Writing is received by the Company to the conirary;

54.7.3, a Shareholder Organisation way appoint an Authotised Representative to
represent it at a particular meeting of the Company or at all meetings of the
Company until notice in Writing to the contrary is received by the Company;

54.7.4.  any notice in Writing received by the Company shall be conclusive evidence of
the Authorised Representative’s authotity to represent the Shareholder
Organisation or that his or her authority has been revoked. The Company shall
not be required to consider whether the Authorised Representative has been
propexly appointed by the Sharcholder Organisation;
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54.7.5.  an individual appointed by a Shareholder Organisation to act as its Aunthorised
Representative is entitled to exercise (on behalf of the Shareholder Organisation)
the same powers as the Shareholder Organisation could exercise if it were an
individnal shareholder;

5476, on a vote on a resolution at a meeting of the Company, the Authorised
Representative has the same voting rights as the Sharcholder Organisation would
be entitled to if it was an individual shareholder present in person at the meeting;
and

54.7.7.  the power to appoint an Authorised Representative under thig Article 54.8 is
without prejudice to any rights which the Shareholder Organisation has under
the Companies Acts and the Asticles to appoint a proxy or a corporate
represeniative

55. Poll votes

35.1.

35.2.

55.3.

A poll on a resolution may be demanded:
(2) in advance of the general meeting where it is 1o be put to the vote; or

() at a general meeting, either before a show of hands on that reselution or
immediately after the result of a show of hands on that resolution ig declared.

A poll may be demanded by:

(a) the chairman of the meeting;

(b) the Directors;

(e two or more persons having the right to vote on the resolution;

(d) any person, who, by virtue of being appeinted proxy for one or more shareholder

having the right to vote at the meeting, holds two or more votes; or

(e) a person or persons representing not less than one tenth of the total voting rights
of all the shareholders having the right o vote on the resolution,

A demand for a poll may be withdrawn if:
(a) the poll has not yet been taken; and

) the chairman of the meeting consents to the withdrawal.
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55.4. Polls mustbe taken immediately and in such manmer as the chairman of the meeting directs.

56. Errors and disputes

56.1.  No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objscted to is tendered, and
every vote not disallowed at the meeting is valid.

56.2.  Any such objection must be referred to the chairman of the meeting, whose decision is
final.

57. Content of Proxy Noticos
57.1. Proxies may only validly be appointed by a nofice in Writing (a “Proxy Notice”) which: .
(a) states the name and Address of the shareholder appointing the proxy;

(b) identifies the person appoinied to be that sharehokder’s proxy and the general
mecting in relation to which that person is appointed;

(c) is signed by or on behalf of the sharcholder appointing the proxy, or is
authenticated in such manner as the Directors may determine; and

(d) is delivered to the Company in accordance with the Articles and any instructions
contained in the notice of the genetal moeting to which they relate.

57.2. 'The Company may require Proxy Notices to be delivered in a particular form, and may
specify different forms for different purposes.

57.3. Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy
is fo abstain from voting) on one or more resolutions.

57.4.  Unless a Proxy Notice indicates otherwise, it nust be treated as:

@ allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting; and

(b appoiuting that person as a proxy in relation to any adjourament of the general
moeting to which it relates as well as the meeting itself,

58, Delivery of Proxy Notices

58.1. A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at
a genoral meeting remains so entitled in respect of that meeting or any adjournment of it




58.2.

58.3.

584.
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even though a valid Proxy Notice has been delivered to the Company by or on behalf of
that person.

An appointment under a Proxy Notice may be revoked by delivering to the Company a
notice in Writing given by or on behalf of the person by whom or on whose behalf the
Proxy Notice was given.

A. notice revoking a proxy appointment only takes effect if it is delivered before the start
of the meeting or adjourned meeting to which it relates.

If a Proxy Notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to execyte
it on the appointor’s behalf,

59. Amendments to resohutions

59.1.

59.2,

39.3.

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if’

(®) notice of the proposed amendment is given to the Company in Writing by a
person entitled to vote at the general meeting at which it is to be proposed not
less than 48 hours before the mesting is to take place {or such later time as the
chairman of the meeting may determine); and

® the proposed amendment does not, in the reasonable opinion of the chaitman of
the meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if!

(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

(b) the amendment does not go beyond what is necessary to correct a grammatical
or other non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution is out of order, the chairman’s error does not invalidate the vote on that
resolution,

WRITTEN RESOLUTIONS

60, Written resolutions




60.1.

60.2,

60.3.

60.4.

60.5,

60.6.

60.7,
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Subject to Article 60.3, a written resolution of the Company passed in accordance with thig
Article 60 shall have effect as if passed by the Company in general meeting:

60.1.1. A written resolution is passed as an ordinary resolution if it is passed by a simple -
majority of the total voting rights of eligible shareholders.

60.1.2. A written resolution is passed as a special resolution if it is passed by
shareholders representing not less than 75% of the total voting rights of eligible
sharcholders. A written resolution is not a special resolution unless it states that
it was proposed as a special resolution,

In relation to a resolution proposed as a written resolution of the Company the eligible
sharcholders are the sharcholders who would have been entitled to vote on the resolution
on the Circulation Date of the resoltion,

A shareholders’ resolution under the Companies Acts removing a Directot or an auditor
before the expiration of his or her torm of office may not be passed as a written resolution.

A copy of the written resolution must be sent to every sharcholder to gether with a statement
informing the sharsholder how to signify their agreement to the resolution and the date by
which the resolution must be passed if it is not to lapse. Communications in relation to
written notices shall be sent to the Company’s auditors in accordance with the Companies
Acts,

A shareholder signifies their agreement to a proposed written resolution when the
Company receives from him or her an authenticated Document identifying the resolution
to which it relates and indicating his or her agreement fo the resolution.

60.5.1.  If the Document is sent to the Company in Hard Copy Form, it is authenticated
if it bears the shareholder’s signature.

60.5.2.  If the Document is sent to the Company by Electronic Means, it is authenticated
if it bears the shareholder’s signature or if the identity of the sharcholder is
confirmed in a manner agreed by the Directors ot if it is accompanied by a
statement of the identity of the sharcholder and the Company has no reason to
doubt the truth of that statement or if it is from an email Address notified by the
shareholder to the Company for the purposes of receiving Documents or
information by Electronic Means.

A written resolution is passed when the required majority of eligible sharcholders have
signified their agreement to it,

A proposed written resolution lapses if it is not passed within 28 days beginning with the
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Circulation Date.

ADMINISTRATIVEE ARRANGEMENTS AND MISCELLANEOUS

61. Means of communication to be used

61.1.

61.2.

61.3.

Subject to the Articles, anything sent or supplied by or to the Company under the Articles
may be sent or supplied in any way in which the Act provides for Documents or information
which are authorised or required by any provision of that Act to be sent or supplied by or
to the Company.

Subject to the Atticles, any notice or Document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supplied by the
means by which that Director has asked to be sent or supplied with such notices or
Documents for the time being,

A Director may agree with the Company that notices or Documents sent to that Director in
a particular way are to be deemed to have been received within an agreed time of their
being sent, and for the agreed time to be less than 48 houts,

62. Irregularities

The proceedings at any meeting or on the taking of any poil or the passing of a written
resolution or the making of any decision shall not be invalidated by reason of any accidental
informality or irregularity (including any accidental omission to give or any non-receipt of
notice) or any want of qualification in any of the persons present or voting or by reason of
any business being considered which is not referred to in the notice unless a provision of
the Companies Acts specifies that such, informality, irregularily or want of qualification
shall invalidate it.

63. Minutes

63.1.

The Directors must cause minutes to be made in books kept for the putpose:
63.1.1.  of all appeintments of officers made by the Directors;

63.1.2.  of all resolutions of the Company and of the Directors (including, without
limitation, decisions of the Directors made without a meeting); and

63.1.3.  of all proceedings at meotings of the Company and of the Directors, and of
committees of Directors, including the names of the Directors present at each
such meeting;

and any such minute, if purported to be signed (or in the case of minutes of Directors’
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meetings signed or authenticated) by the chair of the meeting at which the proceedings
were had, or by the chair of the next succeeding meeting, shall, as against any shareholder
or Director of the Company, be sufficient evidence of the proceedings.

The minutes must be kept for at least ten years from the date of the meeting, resolution or
decision.

64. Records and accounts

64.1.
64.2,
64.3.

64.4.

The Directors shall coxﬁply with. the requirements of the Companies Acts as to maintaining
a shareholders’ register, keeping financial records, the audit or examination of accounts
and the preparation and transmission fo the Registrar of Companies and the Regulator of:

anmual repotts;
annual returns; and
annual statements of account,

Except as provided by law or authorised by the Directors or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company’s accounting or other
records or Documents merely by virtue of being a shareholder.

65, Indemnity

65,1, Subject to Article 65.2, a relevant Director of the Company or an associated company may

65.2.

65.3.

be indemnified out of the Company’s assets against;

(a) any liability incurred by that Director in connection with any negligence, default,
breach of duty or breach of trust in relation to the Company or an associated
company;

(b) any Hability incurred by that Director in connection with the activities of the

Company or an associated company in its capacity as 4 trustee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 2006);

{c) any other linbility incurred by that Director as an officer of the Company or an
associated company,

This Article does not authorise any indemnity which would be prohibited or rendered void
by any provision of the Companies Acis or by any other provision of law.

In this Article:




(@)

(b)

66. Insurance
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companies are associated if one is g subsidiary of the other or both are
subsidiaties of the same body corporate; and

a “relovant Director” means any Director or former Director of the Company or
an associated company.

66.1, The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant Director in respect of any relevant loss.

66.2, In this Article:

(a)

(®)

(©

a “relevant Director” means any Director ot former Director of the Company or
an associated company;

a “relevant loss™ means any loss or liability which has been or may be incurred
by a relevant Director in connection with that Director’s duties or powers in
relation to the Company, any associated company or any pension fund or
employees’ share scheme of the Company or associated company; and

companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.

67. Exclusion of model articles

The relevant model articles for a company limited by shares are hereby expressly excluded,
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SCHEDULE

INTERPRETATION

1. In the Articles, unless the context requires otherwise, the following terms shall have the

following meanings:

Term Meaning

“Act” means the Companies Act 2006;

“Address” includes a number or address used for the
putposes  of sending or receiving
Documents by Electronic Means;

“Adoption Date” means the date of adoption of these
Articles;

“A Director” means such person(s) as the A Shareholder
may appoint as a Director of the Company
pursuant to Article 23;

P Articles” means the Company’s articles of
figsociation;

“A Shareholder” means  the Dunfermline  Athletic

' Supporters’ Society Limited;

“A Shares” means the ordinary shares of £1 each in the
capital of the Company designated as A
Shares;

“asset-locked body” means (i) a Community Interest Company

or & charity or a Permitted Industrial and
Provident Society; or (i) a body
established outside the United Kingdom
that is equivalent to any of those;




“Authorised
Representative”

“B Director”

“B Sharcholders”

“B Shares”

“pankruptcy”

“Board”

“Business Day”

"Chair”

“chairman of the
meeting”

* “charity”
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means any individual nominated by a
Shareholder Organisation to act as its
tepresentative at any meeting of the
Company in accordance with Article 54;

means such person(s) (other than an A
Director) as the Shareholders may appoint
as a Director of the Company pursuant to
Article 23;

means any person (other than the A
Shareholder) holding any Shares in the
Company;

means the ordinary shares of £1 each in the
capital of the Company designated as B
Shares;

includes  sequestration in Scotland,
bankrupicy in England, Wales or Northern
Iteland  or  individual insolvency
proceedings in any other jurisdiction
which have an effect similar to that of
bankruptey;

means the board of Directors of the
Company;

means a day (other than a Saturday, Sunday
of public holiday) when banks in
Edinburgh and Glasgow are open for
business;

hag the meaning given in Article 10;

has the meaning given in Article 51;

means a body enfered in the Scottish
Chatity Register or a body within the
meaning given in Section 1{1) of the




“Circulation Date”

“Clear Days”

“community”

“Companies Acts”

“Company”

“Community Interest
Company”

“Conflict of Interest”

“Director”

“distribution recipient”

"Document”
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Charities Act 2006;

in relation to a written resolution, has the
meaning given to it in the Companies Acts;

in relation to the petiod of a notice, that
petiod excluding the day when the notice is
given or deemed to be given and the day for
which it is given or on which it is to take
effect;

is to be construed in accordance with the
section 35(5) of the Companies {Audit,
Investigations and Community Enterprise)
Act 2004;

means the Companies Acts (as defined in
section 2 of the Act), in so far as they apply
to the Company;

Parg United Comtmunity Interest Company;

has the meaning given in Section 26 of the
Companies (Audit Investigation and
Community Bnterprise} Act 2004;

any direct or indirect interest of s Director
(whether personal, by vittue of a duty of
loyalty to another organisation or
otherwise) that conflicts or might conflict
with the interests of the Company;

means a director of the Company, and
includes any person ocoupying the position
of director, by whatever name called )

has the meaning given in Article 39;

includes, unless otherwise indicated, any
document sent or supplied in Electronic
Form;




“Electronic Form” and
“Electronic Means”

“fully paid”

“Hard Copy Form”

“holder”

“instrument®

“Memorandum?”

“Ordinary Shares”
“paid”

“participate”
"Permitted Industrial”

and *Provident
Society”

“Proxy Notice”

“Registered Office”
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have the meanings respectively given to
them in section 1168 of the Companies Act
2006;

in relation to a share, means that the
nominal valae and any premium to be paid
to the Company in respect of that share
have been paid to the Company;

has the meaning given in section 1168 of
the Companies Act 2006;

in relation to shares means the person
whose name is entered in the register of
sharcholders as the holder of the shares;

means & document in Hard Copy Form;

the  Company’s memorandum  of
association;

means the A Shares and the B Shares;
means paid or crodited as paid;

in rolation to a Directors’ meeting, has the
meaning given in Article 15;

means an industrial and provident society
which has a restriction on the use of itg
assets in accordance with regulation 4 of
the  Community Benefit Societies
(Restriction on Use of Assets) Regulations
2006 or regulation 4 of the Community
Benefit Socicties (Restriction on Use of
Assets) Regulations (Northern Ireland)
2006;

has the meaning given in Article 57;

means the registered office of the Company
from time fo time;




“the Regulations”

“the Regulator”

34

means the Community Interest Company
Regulations 2005 {as amended);

means the Regulator of Community
Interest Companies;

“Secretary” the secretary of the Company (if any);

“Scottish Charity has the meaning given in Section 3(1) of

Register” the Charities and Trustee Investment
(Scotland) Act 2005;

“shareholder” means a person who is the holder of a

“Sharcholder Director”
“shares”

“specified”

“subsidiary”

[ tl'EIHSfe]’”

“transmittee”

“Writing”

share;
means an A Director or a B Director;
means shates in the Company;

means specified in the memorandum or
articles of association of the Company for
the purposes of this paragraph;

has the meaning given in section 1159 of
the Companies Act 2006;

includes every desetiption of disposition,
payment, release or distribution, and the
creation or extinction of an estate or
interest in, or right over, any property;

means a person entitled to a share by reason
of the death or bankruptey of 4 shareholder
or otherwise by operation of law; and

means the representation or reproduction
of words, symbols or other information in
a visible form by any method or
combination of methods, whether sent or
supplied in Electronic Form or otherwise.

2. Subject to clause 3 of this Schedule, any reference in the Articles to an enactment includes
a reference to that enactment as re-enacted or amended from time to time and io any
subordinate legislation made under it.
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3. Unless the context otherwise requires, other word of expression contained in these Articles

bear the same meaning as in the Companies Acts as in force on the Adoption Date,
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Application’ to alter the objects of a

Please
complete in
typescript,
or in bofd
blacik
capitals,

Community Interest Company?

Company Number 5C438195

Company Name n full | oo e COMMUNITY INTEREST COMPANY

SECTION A:
COMMUNITY INTEREST COMPANY STATEMENT - Beneficiaries

. We/fl, the undersigned, declare that the con’ipany will carry on its activities

for the benefit of the community, or a section of the community,® [Insert a
tt descriptio, he commugity or section of the co unity which it is

intended that the company will benefit in the space provided belowt],

The company’s activities will provide benefit to ...

the community of West Fifa.




50438195
COMPANY NUMBER

SECTION B;
COMMUNITY INTEREST COMPANY STATEMENT — Activities & Related Benefit

Please indicate how it is proposed that the company’s activities will benefit the community or
& section of the community. Please provide as much detall as possible 1o enable the CIC
Regulator to make an informed decision about whether your company Is eliglble to remain ag
a CIC. It would be useful if you were to explain how you think your company will be different
from a commercial company providing similar services or products for Individuai or personal
gain,

Activities How will the activity benefit the community?
(Telt us here what the company (The community wil benefit by... )
Is being set up to do)

The Company continues to perform | Tha encouragement and promotion of sport, health and fitness {hoth
the functions for which it was physical and mental).

established. Detalled information is
set out below and was described The delivery of professional coaching and trainingt skills to the community,
fully In each of the Company’s
annual Forms CIC 34, but inbroad | By having professional footballers *adopt” and visit local primary schools,
terms, It supervlsas, encourages young members of the community will better relate to, and understand,
and facilitates the sporting and the benefits of physical activity, gaod dlet and teamwork.

sports-related activities
(particulary, but not exclusively,
football) of its subsidiary and
related entities.

The Company acts as a The Supervisory Board role, which incliudes quarterly formal meetings
Supervisory Board, monitoring the | with the DAFC board, ensures that the latter is at all Ymeg mindfut of ite
activity and plans of the hoard of | commitment to be a community-focused club and that it gives proper
its subsidiary, Dunfermiine Athletic | cansideration to behaving in a manner which provides & betiefit to the
FC Ltd ("DAFC” or “the Club™), community.

The annual budget of the Club Is discussed with the Company as is any
major transaction or commitment,

The Company has the right, which It has exercised, to appoint a director
to the DAFC board, to strengthen the quality of its supervision and to help
ensure that the DAFC board gives proper commitment to #s stated aim of
beihg a centrepiece of the local community,

In addition, of course, the Company’s mafjority sha reholding In the Club
effectively gives it the power to ensure that the Club’s hoard acts in
accordance with the stated community alms.

See continuation sheet See continuation sheat

{Please continue on separate continuation sheet If necessary.)
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These declarations must be accompanied by the following documents ~ have you
included them with your application?

(a) A Form CC04 to notify the change of the company’s objects
(b) A speclal resolution to alter the company’s objects in its articles
(€) A printed copy of the articles of the company, as altered

(d) Any completed continuation sheets

You do not have to glve any contact Tan Hunter CA CTA

information in the box opposite but

If you do, it wilf help the Registrar of KDM Group East End Park

Gompanies to contact you if there is

a quetry on the form. The contact Halbeath Road

Information that you give will be Dunfermiine KY12 7RB Tel 07411 934521
visible to searchers of the public

record, DX Number DX Exchange

When you have completed and signed the form pleass send it to the Registrar of
Companios at:
Companios registered In England and Wales: Companies House, Crown Way, Cardiff, CF14 3Uz (DX
33080 Cardiff)
Companles registered in Scotland: Companies House, 4" Floor, Edinburgh Quay 2, 139
Fountainbridge, Edinburgh EH3 9FF (DX235 Edinburgh)
Companles registered in Northern lreland: Companies House, 2nd Floor, The Linenhall, 32-38
Linenhall Street, Belfast, BT2 8BG
NOTES

! This form will be placed on the public record. Any Information relevant to the application that you do not wish
to appear on the public record, should be described in a separate letter addressed to the CIC Regulator and
delivered to the Reglstrar of Companies with the other documents,

*The alteration of the articles of a communtty interest company with respect o the statement of the company's
objects does not have effect except in so far as It Is approved by the CIC Regulator (regulation 13 of the
Community Interast Company Regulations 2005 (“the Regulations”)).

* The community Interest test Is referred to in section 35 of the Comparies (Audit, Investigations and
Community Enterprise) Act 2004 and is expanded upon in tegulations 3, 4 & 5 of the Regulations.

1 E.g. "the residents of Qldtown” or “those suffering from XYZ disease”.

5 An “excluded company” cannot be a CIC. Regulation 6 of the Regulations further defines what is an excluded
company (political patty, political campaigning organlsation or subsidiary of elther). Tf you are unsure whether
an entity falls Into any of these categories, you should refer to the definitions of the terms ® political party”,
"political campaigning organisation” and “subsidiary” {and the related terms “election”; “governmental
authority", "public authority” and “referendum™) in regulation 2 of the Regulations,

% The CIC must deliver to the CIC Regulator a statement of the Steps that have been taken to bring the
proposed alteration of tha objects to the notice of persons affected by the company’s activities (regulation
14(1)(b) of the Regulations)

7"This Is requirecl by section 14(2) of the Regulations,




CIC 14

Continuation Sheet

Please complete in typescript, or in bold Bfack capitals.

Company Number SC438195

Company Name in full | oo | neren COMMUNITY INTEREST COMPANY

SECTION B:
COMMUNITY INTEREST COMPANY STATEMENT ~ Activities & Related Benefit

Please indicate how It Is proposed that the company’s activities will benefit the community or
a section of the community. Please provide as much detail as possible to enable the CIC
Regulator to make an informed declsion about whether your company 18 eligible to remain as
a CIC. It would be useful if you were to explaln how you think your company will be different
from a commercial company providing similar services or products for individual or personal
gain,




Activities
(Tel} us here what the company
is beihg set up to do)

How will the activity benefit the community?
(The community will benefit by..)

The Company monitors the
relatlonship between the Club and
its registered charity — Pars
Foundation ~ and provides support
and guidance to ensure that there
Is close and proper collaboration
between the two bodles,

The foundation bears the Club's long~standing nickname (the Pars) and
has the Club’s dub badge as its iogo. A link to the foundstion’s website is
on DAFC's website. The foundation has a parmanent office within the
Qub’s stadium and shares certain office services (printers, photocoplers
ete).

One of the Company’s directors Is a trustee of the foundation and anothey
two are directors of DAFC. These Jolnt roles help to cement the
refationships amongst the entities,

Being closely Iinked to the Club has glven the Foundation a higher profile
which has enabled It to extend its repch to tha benefit of the community
of West Fife,

Players and coaches from the Club attend, and support, many of the
foundation’s activities, The foundation runs a host of programmes
refating to health, fitness and wellbelng and patticipants range in age
from 18 months o over 80 years old. It has 30 football teams In total,
covering the age range 4 years to 16 years and also over 35 years,
DAFC's own Youth Acacemy runs teams for each year group from age 12.

The close colfaboration between the Club and the foundation means that
the combination is seen as a pathway to a potential football career for
those of sufficlent calibre,

These teams play at a variety of venues around West Fife (e.g. Pitreavie
Sports Flelds, Glenrothes, Rosyth, Oakley Centre, various schools within
Dunfermiing, church, community and scout: halis).

The foundation’s programmes extand beyond footbali;

e In conjunction with DAFC's Mentaf Health Ambassador, two
programmes (Walking Down The Halbeath Road and Changing
Rooms) are almed at: mental health and loneliness and are nin
from the Club’s stadium;

¢ In conjunction with the Club, a dementia programme (Memory
Box) is run by the foundlation which involves current: footballars
as well as members of the Club’s Former Players Assoclation;

» The award-winning Schaols Engagement Programime Is
organised by former schoolteachers who assist the foundation
and involves visits to the Glub’s stadlum by parties of
schoolehlldren to learn about work and the workplace and visits
by DAFC players to 28 primary schools in West Fife talking about
health, diet and fitness. Thig programme is highly valued by the
local schools,

The founclation runs Baby Buggy Bootcamps, Holiday programmes ¢iuring
schoot holidays as well as several other pragrammes, Well ovey 1,000
people participate in foundation programmeg every year.




The Company also monltors the The Dunfermiine Athletic Herltage Trust is a registerad charity, With
relationships between and amongst | the full knowledge and support: of the Company, the Club transferred
other DAFC-related entitfes and ownership of all of its herltage Items (trophies, pennants, photographs
provides support and guidance to | etc.) to the trust, not least to protect those assets from a financial
them, calamity. Those items have all been catalogued and photographed and

The Company

actively encou

are exhibited within the Club's stadium and, on otcaslon, at Dunfarmline
Library and Museum. Some herltage ftems have been used as pait of the
Memory Box programme run by Pats Foundation, as described above,

supports and facllitates the interests of disabled members

of the community, and in particular disabled supporters of the Club. Tt

raged the Club to appolnt a Disability Access.Group, which

reports directly to the DAFC Board, The recommendations from that
group have led to enormous improvements to the facllities within the
stadium for disabled supporters and thelr carers,

If the company makes any surplus it will be used for...

Re-invastment Into the activities of the Com
for the benefit of the West Fife community.

pany to further promote sport, health and fitness




