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

ARTICLES OF ASSOCIATION

of

The Ayrshire Hospice 
General structure

1. The structure of the Ayrshire Hospice (“the company”) consists of:-

(a) The MEMBERS – who have the right to attend the annual general meeting (and any extraordinary general meeting) and have important powers under the articles of association and the Companies Act; in particular, the members elect people to serve as directors and take decisions in relation to changes to the articles themselves;
(b) The DIRECTORS –who hold regular meetings during the period between annual general meetings, and generally control and supervise the activities of the company; in particular, the directors are responsible for monitoring the financial position of the company.

Qualifications for membership
2. The members of the company shall consist of all current members of the company at the date these Articles are adopted and such other persons who are appointed in the future as Directors of the company.
3. From the date that these Articles are adopted, new membership of the company will be open only to newly appointed Directors of the company.
4. Employees of the company shall not be eligible for membership; a person who becomes an employee of the company after admission to membership shall automatically cease to be a member.

Application for membership
5. Any person who is appointed or elected as a Director of the company automatically becomes a member of the company.
Membership subscription

6. No membership subscription shall be payable.
Register of members
7. The directors shall maintain a register of members, setting out the full name and address of each member, the date on which he/she was admitted to membership, and the date on which any person ceased to be a member. 
Withdrawal from membership
8. Any person who wishes to withdraw from membership shall sign, and lodge with the company, a written notice to that effect; on receipt of the notice by the company, he/she shall cease to be a member.
Lapse of membership

9. The membership of any person who fails to attend the annual general meetings of the company for three consecutive years, and who does not send his/her apologies for his/her non-attendance at those meetings, will cease automatically at the close of the third annual general meeting.
Expulsion from membership
10. Any person may be expelled from membership by special resolution (see article 25), providing the following procedures have been observed:-

(a) at least 21 days’ notice of the intention to propose the resolution must be given to the member concerned, specifying the grounds for the proposed expulsion;
(b) the member concerned shall be entitled to be heard on the resolution at the general meeting at which the resolution is proposed.

Termination/transfer
11. Membership shall cease on death.
12. A member may not transfer his/her membership to any other person.

General meetings (meetings of members)
13. The directors shall convene an annual general meeting in each year (but excluding the year in which the company is formed); the first annual general meeting shall be held not later than 18 months after the date of incorporation of the company. 
14. Not more than 15 months shall elapse between one annual general meeting and the next. 

15. The business of each annual general meeting shall include:-

(a) a report by the chair on the activities of the company;
(b) consideration of the annual accounts of the company;
(c) the election/re-election of directors, as referred to in articles 37 to 41.

16. The directors may convene an extraordinary general meeting at any time.

17. The directors must convene an extraordinary general meeting if there is a valid requisition by members (under section 368 of the Act) or a requisition by a resigning auditor (under section 392A of the Act).

18. If a notice signed by 10% of the voting members (the percentage will be 5% if a meeting requested on this basis has been held previously, and more than 12 months have passed since then) requesting an extraordinary general meeting is received by the company, the directors must convene an extraordinary general meeting – and on the basis that it must be held within six weeks from the date on which the notice was received; a notice under the preceding provisions must set out the business which is to be considered at the extraordinary general meeting.

Notice of general meetings
19. At least 21 clear days’ notice must be given of (a) an annual general meeting or (b) an extraordinary general meeting at which a special resolution (see article 25) or a resolution requiring special notice under the Act, is to be proposed; all other extraordinary general meetings shall be called by at least 14 clear days’ notice. 
20. The reference to “clear days” in article 19 shall be taken to mean that, in calculating the period of notice, the day after the notice is posted (or, in the case of a notice contained in an electronic communication, the day after it was sent) and also the day of the meeting, should be excluded.
21. A notice calling a meeting shall specify the time and place of the meeting; it shall (a) indicate the general nature of the business to be dealt with at the meeting and (b) if a special resolution (see article 25) (or a resolution requiring special notice under the Act) is to be proposed, shall also state that fact, giving the exact terms of the resolution. 
22. A notice convening an annual general meeting shall specify that the meeting is to be an annual general meeting; any other meeting shall be called an extraordinary general meeting.

23. Notice of every general meeting shall be given (either in writing or, where the party to whom notice is given has notified the company of an address to be used for the purpose of electronic communications, by way of electronic communication) to all the members and directors, and (if there are auditors in office at the time) to the auditors.
24. The accidental failure to give notice of a general meeting to any person entitled to receive notice shall not invalidate any resolution passed at any meeting.

Special resolutions and ordinary resolutions
25. For the purposes of these articles, a “special resolution” means a resolution passed by 75% or more of the votes cast on the resolution at an annual general meeting or extraordinary general meeting, providing proper notice of the meeting and of the intention to propose the resolution has been given in accordance with articles 19 to 24; for the avoidance of doubt, the reference to a 75% majority relates only to the number of votes cast in favour of the resolution as compared with the number of votes cast against the resolution, and accordingly no account shall be taken of abstentions or members absent from the meeting. 
26. In addition to the matters expressly referred to elsewhere in these articles, the provisions of the Act allow the company, by special resolution:-
(a) to alter its name;
(b) to alter its memorandum of association with respect to the company’s objects;
(c) to alter any provision of these articles or adopt new articles of association.

27. For the purposes of these articles, an “ordinary resolution” means a resolution passed by majority vote (taking account only of those votes cast in favour as compared with those votes against, and (as applicable) the chairperson’s casting vote), at an annual general meeting or extraordinary general meeting, providing proper notice of the meeting has been given in accordance with articles 19 to 24.

Procedure at general meetings
28. No business shall be dealt with at any general meeting unless a quorum is present; the quorum for a general meeting shall be ten members, present in person.
29. If a quorum is not present within 30 minutes after the time at which a general meeting was due to commence – or if, during a meeting, a quorum ceases to be present – the meeting shall stand adjourned to such time and place as may be fixed by the chairperson of the meeting.

30. The chair of the company shall (if present and willing to act as chairperson) preside as chairperson of each general meeting; if the chair is not present and willing to act as chairperson within 15 minutes after the time at which the meeting was due to commence, the directors present at the meeting shall elect from among themselves the person who will act as chairperson of that meeting.
31. The chairperson of a general meeting may, with the consent of the meeting, adjourn the meeting to such time and place as the chairperson may determine.

32. Every member shall have one vote, which (whether on a show of hands or on a secret ballot) must be given personally.

33. If there is an equal number of votes for and against any resolution, the chairperson of the meeting shall be entitled to a casting vote.

34. A resolution put to the vote at a general meeting shall be decided on a show of hands unless a secret ballot is demanded by the chairperson (or by at least five members present in person at the meeting); a secret ballot may be demanded either before the show of hands takes place, or immediately after the result of the show of hands is declared.

35. If a secret ballot is demanded, it shall be taken at the meeting and shall be conducted in such a manner as the chairperson may direct; the result of the ballot shall be declared at the meeting at which the ballot was demanded.

Maximum number of directors
36. The maximum number of directors shall be twenty one. The minimum number of directors will be eight.
Tenure, election, retiral and re-election
37. At each general meeting, the members may (subject to article 38) elect any member (providing he/she is willing to act) to be a director.

38. The directors may at any time appoint any member (providing he/she is willing to act) to be a director (subject to article 36).

39. At each annual general meeting,  (other than the first) 
(a) Any director appointed under article 38 during the period since the preceding annual general meeting shall retire from office;

(b) Out of the remaining directors, one third (to the nearest round number) shall retire from office.

(c) Subject to Article 40 below, Directors will serve for an initial period of three years from the date of the AGM that their appointment is confirmed.  Directors may seek subsequent re-election for a maximum of two further periods of three years.  Any Director holding office at the conclusion of the 2016 AGM of more than two consecutive periods of three years, may seek re-election for a maximum of two further periods of three years.
40. The directors to retire under paragraph (b) of article 39 shall be those who have been longest in office since they were last elected or re-elected; as between persons who were last elected or re-elected on the same date, the question of which of them is to retire shall be determined by some random method.

41. A director who retires from office under article 39 shall be eligible for re-election.
Termination of office
42. A director shall automatically vacate office if:-
(a) he/she ceases to be a director through the operation of any provision of the act or becomes prohibited by law from being a director;

(b) he/she becomes debarred under any statutory provision from being a charity trustee;

(c) he/she becomes incapable for medical reasons of fulfilling the duties of his/her office and such incapacity is expected to continue for a period of more than six months, unless the directors resolve to grant him/her a leave of absence;

(d) he/she ceases to be a member of the company;

(e) he/she becomes an employee of the company;

(f) he/she resigns office by notice to the company;

(g) he/she is absent (without permission of the directors) from more than three consecutive meetings of the directors, and the directors resolve to remove him/her from office;

(h) he/she is removed from office by ordinary resolution (special notice having been given) in pursuance of section 303 of the Act.

Register of directors

43. The directors shall maintain a register of directors, setting out full details of each director, including the date on which he/she became a director, and also specifying the date on which any person ceased to hold office as a director. 
Office bearers
44. The directors shall elect from among themselves a chair and a treasurer, and such other office bearers (if any) as they consider appropriate.

45. Office Bearers (Chair, Vice Chair and Treasurer) will serve for an initial period of three years and may seek re-election for a subsequent period of three years.  If required, Office Bearers may extend their tenure up to a maximum of 12 years.

46. A person elected to any office shall cease to hold that office if he/she ceases to be a director, or if he/she resigns from that office by written notice to that effect.

Powers of directors
47. Subject to the provisions of the Act, the memorandum of association and these articles, and subject to any directions given by special resolution, the company and its assets and undertaking shall be managed by the directors, who may exercise all the powers of the company.

48. A meeting of the directors at which a quorum is present may exercise all powers exercisable by the directors.

The Company Seal

49. The seal of the Company shall only be used with the authority of a resolution of the board of directors and in the presence of two directors. These witnesses shall sign every document to which the seal has been affixed in their presence and their signatures shall be conclusive evidence of the fact that the seal has been properly affixed.
Personal interests
50. A director who has a personal interest in any transaction or other arrangement which the company is proposing to enter into, must declare that interest at a meeting of the directors; he/she will be debarred (in terms of article 65) from voting on the question of whether or not the company should enter into that arrangement.

51. For the purposes of the preceding article, a director shall be deemed to have a personal interest in an arrangement if any partner or other close relative of his/hers or any firm of which he/she is a partner or any limited company of which he/she is a substantial shareholder or director (or any other party who/which is deemed to be connected with him/her for the purposes of section 317 of the Act) has a personal interest in that arrangement.
52. Provided:-
(a) he/she has declared his/her interest;

(b) he/she has not voted on the question of whether or not the company should enter into the relevant arrangement; and

(c) the requirements of article 55 are complied with;

a director will not be debarred from entering into an arrangement with the company in which he/she has a personal interest (or is deemed to have a personal interest under article 50) and may retain any personal benefit which he/she gains from his/her participation in that arrangement.

53. An interest of which a director has no knowledge and of which it is unreasonable to expect him /her to have knowledge shall not be treated as an interest of his/ her.

54. No director may serve as an employee (full time or part time) of the company, and no director may be given any remuneration by the company for carrying out his/her duties as a director.
55. Where a director provides services to the company or might benefit from any remuneration paid to a connected party for such services, then:-
(a) the maximum amount of the remuneration must be specified in a written agreement and must be reasonable;

(b) the directors must be satisfied that it would be in the interests of the company to enter into the arrangement (taking account of that maximum amount); and

(c) less than half of the directors must be receiving remuneration from the company (or benefit from remuneration of that nature).

56. The directors may be paid all travelling and other expenses reasonably incurred by them in connection with their attendance at meetings of the directors, general meetings, or meetings of committees, or otherwise in connection with the carrying-out of their duties.

Procedure at directors’ meetings
57. Any director may call a meeting of the directors. 

58. Questions arising at a meeting of the directors shall be decided by a majority of votes; if an equality of votes arises, the chairperson of the meeting shall have a casting vote.

59. No business shall be dealt with at a meeting of the directors unless a quorum is present; the quorum for meetings of the directors shall be 3.

60. If at any time the number of directors in office falls below the number fixed as the quorum, the remaining director(s) may act only for the purpose of filling vacancies or of calling a general meeting.

61. Unless he/she is unwilling to do so, the chair of the company shall preside as chairperson at every directors’ meeting at which he/she is present; if the chair is unwilling to act as chairperson or is not present within 15 minutes after the time when the meeting was due to commence, the directors present shall elect from among themselves the person who will act as chairperson of the meeting.

62. All acts done by a meeting of directors, or of a committee of directors, or by a person acting as a director shall, notwithstanding that it be afterwards discovered that there was a defect in the appointment of any director or that any of them were disqualified from holding office, or had vacated office, or were not entitled to vote, be as valid as if every such person had been duly appointed and was qualified and had continued to be a director and had been entitled to vote.
63. A resolution in writing signed by all the directors entitled to receive notice of a meeting of directors or of a committee of directors shall be as valid and effectual as if it had been passed at a meeting of directors or (as the case may be) a committee of directors duly convened and held and may consist of several documents in like form each signed by one or more directors.

64. The directors may, at their discretion, allow any person who they reasonably consider appropriate, to attend and speak at any meeting of the directors; for the avoidance of doubt, any such person who is invited to attend a directors’ meeting shall not be entitled to vote.
65. A director shall not vote at a directors’ meeting (or at a meeting of a committee) on any resolution concerning a matter in which he/she has a personal interest which conflicts (or may conflict) with the interests of the company; he/she must withdraw from the meeting while an item of that nature is being dealt with.

66. For the purposes of article 50, a person shall be deemed to have a personal interest in a particular matter if any partner or other close relative of his/hers or any firm of which he/she is a partner or any limited company of which he/she is a substantial shareholder or director, has a personal interest in that matter.
67. A director shall not be counted in the quorum present at a meeting in relation to a resolution on which he/she is not entitled to vote.

68. The company may, by ordinary resolution, suspend or relax to any extent – either generally or in relation to any particular matter – the provisions of articles 50 to 52.

Conduct of directors
69. Each of the directors shall, in exercising his/her functions as a director of the company, act in the interests of the company; and, in particular, must:-

(a) seek, in good faith, to ensure that the company acts in a manner which is in accordance with its objects (as set out in the memorandum of association);

(b) act with the care and diligence which it is reasonable to expect of a person who is managing the affairs of another person;

(c) in circumstances giving rise to the possibility of a conflict of interest between the company and any other party:-
(i) put the interests of the company before that of the other party, in taking decisions as a director;

(ii) where any other duty prevents him/her from doing so, disclose the conflicting interest to the company and refrain from participating in any discussions or decisions involving the other directors with regard to the matter in question;
(d) ensure that the company complies with any direction, requirement, notice or duty imposed on it by the Charities and Trustee Investment (Scotland) Act 2005.

Delegation to sub-committees
70. The directors may delegate any of their powers to any sub-committee consisting of one or more directors and such other persons (if any) as the directors may determine; they may also delegate to the chair of the company (or the holder of any other post) such of their powers as they may consider appropriate.
71. Any delegation of powers under articles 70 may be made subject to such conditions as the directors may impose and may be revoked or altered.

72. The rules of procedure for any sub-committee shall be as prescribed by the directors.
Minutes
73. The directors shall ensure that minutes are made of all proceedings at general meetings, directors’ meetings and meetings of committees; a minute of any meeting shall include the names of those present, and (as far as possible) shall be signed by the chairperson of the meeting.

Accounting records and annual accounts
74. The directors shall ensure that proper accounting records are maintained in accordance with all applicable statutory requirements.

75. The directors shall prepare annual accounts, complying with all relevant statutory requirements; if an audit is required under any statutory provisions or if they otherwise think fit, they shall ensure that an audit of such accounts is carried out by a qualified auditor.

76. No member shall (unless he/she is a director) have any right of inspecting any accounting or other records, or any document of the company, except as conferred by statute or as authorised by the directors or as authorised by ordinary resolution of the company.

Notices
77. Any notice which requires to be given to a member under these articles shall be given either in writing or by way of an electronic communication; such a notice may be given personally to the member or be sent by post in a pre-paid envelope addressed to the member at the address last intimated by him/her to the company or (in the case of a member who has notified the company of an address to be used for the purpose of electronic communications) may be given to the member by way of an electronic communication.

78. Any notice, if sent by post, shall be deemed to have been given at the expiry of 24 hours after posting; for the purpose of proving that any notice was given, it shall be sufficient to prove that the envelope containing the notice was properly addressed and posted.

79. Any notice contained in an electronic communication shall be deemed to have been given at the expiry of 24 hours after it is sent; for the purpose of proving that any electronic communication was sent, it shall be sufficient to provide any of the evidence referred to in the relevant guidance issued from time to time by the Chartered Institute of Secretaries and Administrators.
Winding-up
80. If the company is wound up, the liquidator shall give effect to the provisions of clause 7 of the memorandum of association.

Indemnity
81. Every director or other officer or auditor of the company shall be indemnified (to the extent permitted by section 309A, 309B and 310 of the Act) out of the assets of the company against any loss or liability which he/she may sustain or incur in connection with the execution of the duties of his/her office; that may include, without prejudice to that generality, (but only to the extent permitted by those sections of the Act), any liability incurred by him/her in defending any proceedings (whether civil or criminal) in which judgement is given in his/her favour or in which he/she is acquitted or any liability in connection with an application in which relief is granted to him/her by the court from liability for negligence, default or breach of trust in relation to the affairs of the company.

82. The Company shall be entitled to purchase and maintain for any director insurance against any loss or liability which any director or other officer of the company may sustain or incur in connection with the execution of the duties of his/her office, and such insurance may extend to liabilities of the nature referred to in section 309A(1) of the Act (negligence etc of a director).
Interpretation
83. In these articles:-

“the Act” means the Companies Act 1985; any reference in these articles to a provision of the Act shall be taken to include any statutory modification or re-enactment of that provision which is in force at the time and any provisions of the Companies Act 2006 for the time being in force;

“electronic communication” has the same meaning as is assigned to that expression in the Electronic Communications Act 2000.

84. Reference in these articles to the singular shall be deemed to include the plural.

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF THE AYRSHIRE HOSPICE

1. The name of the Company (hereinafter called “the Company”) is The Ayrshire Hospice.

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

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

To promote the relief of, suffering, disease, sickness, infirmity, age and distress 
and to promote the advancement of palliative care and end of life care and to promote the hospice movement, all whether in the United Kingdom of Great Britain and Northern Ireland or elsewhere in such ways as the Company shall from time to time think fit, and in particular (but without prejudice to the generality of such objects):-

(A) By establishing, maintaining Hospices  in Scotland and by providing palliative nursing, medical and other supportive care services to any person (without regard to religion, race, creed, gender or sexual orientation) who is (at any age) suffering from any chronic, life limiting or terminal illness or from any disability or disease associated with or attributable to old age or from any other physical or mental infirmity and by providing medical or other treatment services and attention for any such person  anywhere (including the patient’s home).

(B) By conducting or promoting or encouraging research into the care and treatment of persons suffering from any such illness, disability or infirmity and particularly into the care and treatment of persons suffering from cancer or life limiting illnesses and the provision of specialist palliative and end of life care.

(C) By promoting or encouraging or assisting in the teaching or training of doctors, nurses, allied health professionals and other persons engaged in any branch of medicine, surgery, nursing or allied health or social services, or employed or volunteering to work for the Company and its associated partner agencies.

(D) By providing and assisting as required the provision of multi-faith religious belief support  and by providing pastoral care services for the spiritual welfare and support of patients, carers and relatives and friends of patients and carers and those employed or volunteering to work for the Company.

(E) By providing counselling services and practical care and support for the patients, carers and relatives and friends of patients and carers and those employed or volunteering to work for the Company.

(F) By operating as a charity raising funds by any legal and appropriate means.

and

For the purpose of furthering the attainment of all or any of the principal objects of the Company the Company shall have, and may exercise all or any of, the following powers:-

(A) To purchase, take on lease or exchange, hire or otherwise acquire any heritable or moveable property and any rights or privileges which the Company may think necessary for the promotion of its objects, and to construct, repair, renovate, equip, decorate, maintain and alter or rebuild any buildings or erections necessary for use as a Hospice or for any use in connection with the establishment or conduct of any such Hospice  or otherwise for the work of the Company (including offices, retail premises and warehousing).

(B) To take over the whole of the property and undertaking of the institution called the Ayrshire Hospice Trust the purposes of which are “to promote the relief of suffering due to any chronic or terminal illness, liability or disease associated with or attributable to any physical or mental infirmity and that in any manner which now is or may hereafter be deemed by the law of Scotland to be charitable.”

(C) To establish and conduct clinics, out-patients’ departments providing assessment, treatment, care and complementary therapy and other supportive services, surgeries, dispensaries and care homes.

(D) To engage and pay such doctors, surgeons, nursing or domestic staff, lecturers, chaplains, physiotherapists, occupational therapists, radiologists, dieticians, dentists, chiropodists, pharmacists, social workers and others, including volunteers, whom the Company may think fit for the promotion of its objects.

(E) To make such regulations as to the admission of persons to any Hospice, clinic, or out-patients’ department established by or conducted under the direction of the Company as aforesaid and as to the residence of any persons in any such Hospice as aforesaid as the Company may think fit, and so that such regulations may provide either generally or in any particular case or cases for such admission or residence to be either free of charge or subject to such payment as the Company may think fit.

(F) To provide or arrange for such medical or other attention as the Company may think fit for patients anywhere (including the patient’s home).

(G) To provide such medical supplies, equipment and apparatus, drugs, amenities, comforts and other things conducive to the material or spiritual welfare of any persons resident or working in or attending any such Hospice, clinic or out-patients as aforesaid or any person being treated or attended to in their own homes or elsewhere as the Company may think fit.

(H) To provide respite care and residential accommodation for the benefit of any patient, carer or the relatives or friends of patients and carers.

(I) To establish and conduct schools, training colleges and other places of learning and laboratories and other research establishments to provide teaching, training, instruction, advice and other assistance.

(J) To arrange lectures and conduct training courses, projects, conferences, exhibitions, displays, meetings, education programmes and to publish pamphlets, books, journals and other publications relating to the work of the Company.

(K) To conduct appeals and campaigns for money or other gifts or for any other assistance for any of the purposes of the Company, to apply to the Government, public bodies, local authorities, Health Boards and other councils, corporations, companies or persons for and to receive grants of money, and to solicit and accept subscriptions and donations (whether of heritable or moveable property) and legacies, bequests and endowments for any of the purposes of the Company and to manage and administer the same as part of the capital and assets of the Company.

(L) To operate retail outlets and to conduct lottery fundraising activity and to promote any events, auctions or other activities intended to raise funds.

(M) To establish pension or superannuation schemes for, and to pay pensions to, any persons formerly employed by the Company or their dependents, and generally to provide as the Company shall think fit for the welfare of any employees or former employees of the Company.

(N) To sell, let, mortgage, dispose of or turn to account all or any of the property or assets of the Company as may be thought expedient with a view to the promotion of its objects.

(O) To undertake and execute any charitable trusts which may lawfully be undertaken by the Company and may be conductive to any of the principal objects of the Company.

(P) To borrow or raise money for the purposes of the Company on such terms and on such security as may be thought fit, and for the purpose of promoting the primary objects of the Company to co-operate with manufacturers, industrialists, dealers and other traders and organisations and with the press and other sources of publicity.

(Q) To establish and maintain such capital reserves as the Company may deem prudent from time to time and to ring-fence any funds received by the Company as may be deemed appropriate or required as a condition of bequest.

(R) To invest moneys of the Company not immediately required for its purposes in or upon such investments, securities or property as may be thought fit, subject nevertheless to such conditions (if any) and such consents (if any) as may for the time being be imposed or required by law and subject also as hereinafter provided.

(S) To establish and support or aid in the establishment and support of any charitable associations or institutions and to subscribe or guarantee money for charitable purposes in any way connected with or calculated to further any of the principal objects of the Company.

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

Provided that:-

(i) In case the Company shall take or hold any property which may be subject to any trust, the Company shall only deal with or invest the same in such manner as allowed by law, having regard to such trusts.

(ii) The objects of the Company shall not extend to the regulation of relations between employers and workers or organisations of employers and organisations of workers and the Company shall not support with its funds any object or endeavour to impose on or procure to be observed by its members or others any regulation, restriction or condition which if an object of the Company would make it a Trade Union.

(iii) In case the Company shall take or hold any property subject to the jurisdiction of any competent charitable authority the Company shall not sell, mortgage, charge or lease the same without such authority, approval or consent as may be required by law, and as regards any such property the Board of Directors  shall be chargeable for any such property that may come into their hands and shall be answerable and accountable for their own acts, receipts, neglects and defaults, and for the due administration of such property in the same manner and to the same extent as they would have been as such the Board of Directors  if no incorporation had been effected, and the incorporation of the Company shall not diminish or impair any control or authority exercisable by the Court of Session or any Court of competent jurisdiction or other authority having jurisdiction in the matter but the Board of Directors shall as regards any such property be subject jointly and severally to such control or authority as if the Company were not incorporated.

4. The income and property of the Company whencesoever derived shall be applied solely towards the promotion of the objects of the Company as set forth in this Memorandum of Association and no portion thereof shall be paid or transferred directly or indirectly, by way of dividend, bonus or otherwise, howsoever by way of profit to the members of the Company and no member of its Board of Directors appointed to any office of the Company shall be 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 reasonable and proper remuneration to any member, officer or servant of the Company (not being a member of its Board of Directors) for any services rendered to the Company.

(b) to any member of its Board of Directors of out-of-pocket expenses.

(c) of interest on money lent by any member of the Company or of its Board of Directors at a rate per annum not exceeding two per cent less than the minimum lending rate prescribed for the time being by the Bank of England, or at a rate per annum of three per cent whichever is the greater.

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

(e) of fees, remuneration or other benefit in money or money’s worth to a company of which a member of the Board of Directors may be a member holding not more than a one hundredth part of the capital of that company.

5. The liability of the members is limited.

6. Every member of the Company undertakes to contribute to the assets of the Company in the event of its being wound up while he is a member, or within one year after he ceased to be a member, for payment of the debts and liabilities of the Company contracted before he ceases to be a member, and of the costs, charges and expenses of winding up, and for the adjustment of the rights of the contributories among themselves such amount as may be required not exceeding £5.00.

7. If after the winding up or dissolution of the company there remains after the satisfaction of all its debts and liabilities any property whatsoever the same shall not be paid to or distributed among the members of the Company but shall be given or transferred to some other charitable institution or institutions having objects similar to the objects of the Company and which shall prohibit the distribution of its or their income and property to an extent at least as great as is imposed on the Company under or by virtue of Clause 4 hereof, such institution or institutions to be determined by the members of the Company at or before the time of dissolution and if and so far as effect cannot be given to such provision, then to some other charitable objects.

8. True accounts shall be kept of the sums of money received and expended by the Company and the matters in respect of which such receipts and expenditure take place, and of the property, credits and liabilities of the Company and, subject to any reasonable restrictions as to the time and manner of inspecting the same that may be imposed in accordance with the regulations of the Company for the time being, such accounts shall be open to the inspection of the members. Once at least in every year the accounts of the Company shall be examined and the correctness of the balance sheet ascertained by one or more properly qualified Auditor or Auditors.

WE, the several persons whose names and addresses are subscribed, are desirous of being formed into a Company in pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

JESSIE MARGARET ARBUTHNOT WATT FOULKES


8 Southpark Road, Ayr, Housewife.

ALEXANDER JAMES BLAIR AGNEW


Drumbarr, Ayr, Stockbroker.

ALASDAIR MACLEAN GORDON


7 St Leonard’s Road, Ayr, Solicitor.

JOHN BORTHWICK MACDONALD


11 Landsborough Drive, Kilmarnock, Medical Practitioner.

DAVID IAN STEWART ROBERTSON


4 North Crescent, Ardrossan, Medical Practitioner.

EVELYN BOYD


Olrig, Ayr Road, Prestwick, Housewife.

AGNES DUNCAN STURROCK


6 Cunning Park Drive, Ayr, Housewife.

WILLIAM JAMES BARR


Harkieston, by Maybole, Civil Engineer.

JEAN ANNABEL ABBOTT


7 Springvale Park, Ayr, Housewife.

IAN REID DYKES SMILLIE


Genoch Cottage, Ayr, Solicitor.

DAVID KERR HUGGAN


Duich, The Meadows, Kilwinning, Medical Practitioner.

THOMAS ERIC MILLER


11 Wheatfield Road, Ayr, Chartered Accountant.

Dated this 20th day of November 1986.

Witness to the above signatures:-

ALEXANDER BROWN THOMSON







57 Arrol Drive, Ayr, Bank Manager,
“This is the consolidated Articles of Association referred to in the foregoing special resolution”
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