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GENERAL -
Objectives

1 The Fife Environment Trust objects are the advancement of environmental
p'rotection and/or improvement, and in furtherance aim to: :

a) The reclamation, remediation, restoration, or other operatlon on Iand to
faculltate economic, social or environmental use.

b) Community based recycllng, re-use and waste prevention projects.
c) To provide, maintain ‘Qr improve a public park or other public amenity.
d) The conservation or prpmotion of bidlogical diversity_through the provision,

conservation, restoration or enhancement of a natural habitat or the
maintenance or recovery of a speciés in its natural habitat.

e) The mamtenance repair or restoration of a building, other structure or a site
of archaeologlcal interest which is a place of religious worship, or a site of -
historic or archltectural or archaeologlcal mterest and is open to the public.

f) The provision of flnancnal, administration and other similar services to
projects. :
. ) ' !
2 The'company’s objectives are restricted to those set out in Article 1 (but subject.to
Article 3). ‘ ' : , .
3 . The company may (subject to first obtaining the consent of OSCR if necessary) add

to, remove or alter the statement of the company’s objéctives in Article 1; on any
occasion when it does so, it must give notice to the Registrar of Companies and the .
amendment will not be effectlve until that notice is reglstered on the Register of

Companles
Powers ' ‘
4 In pursuance of the objectives listed in Article 1 (but not otherwise), the company R
* Shall have the power to: : :
a) Hold a bank account in the name of The Fife Environment Trust and make and
receive payments to this account in furtherance of the objectives.
b) Purchase, lease or hire premises and necessary equ1pment and provide/lend
. 'such where appropriate to further the Objectives.
c) Subject to such consents as may be requnred by law, sell, let, mortgage,

dispase of or turn to account all or any of the property or assets owned by
the company. ; : S

-~ d) Receive contrlbutlons by way of donatlons and raise funds to further the
objectives. : ‘
e) Engage the services of staff, and volunteers to assistin the work ofthe

~company and provide payment, including salaries and pensions, where
appropriate, and reimburse approved out- of—pocket expenses.
f). To purchase and maintain insurance of all kinds, including, but not limited to
“such’ reasonable and necessary insurance agalnst any hablluty

W
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g)

h)

i)

k)

.m)

To indemnify and reimburse themselves out of the company’s assets for any
expenses or liabilities. :

Promote the company to the public by means of leaflets, posters, newspaper
advertisements, new media, and social media. .
To appoint and convene such advisory committees or undertake such
consultation as is considered appropriate. '

. . To make such rules and procedures as they consider necessary for the day-to-

day management of the company. :

To merge with or enter any partnership or joint venture arrangement with’
any other charitable organisation. formed for purposes snmllar to the
company.

To affiliate to other groups who hold similar visions and values; and

" Do all 5uch other lawful things as appear to the directors to be necessary or

desirable in pursuance of the objectives and no partof the income or
property of the company may be paid or transferred (dlrectly or mdrrectly) to
the members (either in the course of the company’s existence oron -
dissolution ) except where this is done in drrect furtherance of the company s
charitable purposes. - :

Equal Opportunities ' .

5 In relation to its ObjeCtIVES the Company erI

a).

Strlve to avold intentional and unlntentlonal discrimination by virtue of any of
the protected eharacterlstlcs identified in the Equality Act 2010.

b) Undertake whatever changes in organisation or facilities which may be
. necessary to implement the above. :
Affiliations
6 - The Company is a company limited by guarantee with its own identity. It may enter

into formallinks with suitable organisations, establishments and form partnerships
with local businesses and the community at large which further the objectives and
improve the facilities and resources available for outdoor teachlng and learning and
recreatlonal actnvuty in the area. :

_Restrictions on use of the company’s assets

7 a)-
b)
c)
Page | 3

' The income and property of the company shall be applied solely

towards promoting the company'’s objectives.

No part of the income or property of the company shall be paid or .

transferred (directly or indirectly) to the members or dlrectors of the
company, whether by way of dividend, bonus or otherwise." .

No benefit (whether in money or-in kind) shall be given by the company to
any director except (i) repayment of out-of-pocket expenses or (ii) reasonable
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payment in vret'urn for pa'fticuiar services (not being of a management nature)
actually rendered to the company.

d)' No director of the company shall be appointed as a paid empldyee of the
company; no director shall hold any office under the company for whicha -
salary or fee is payable

General structure

8

The structure of the organisation consists of:

a)  the MEMBERS - who have the right to attend members' meetings (including -

any annual general meeting) and have important powers under the
constitution; in particular, the members can appoint people to serve as
directors and take decisions on changes to the articles themselves .

" b) . the DIRECTORS - who hold regular meetings, and generally control the

activities of the organisation; in particular, the directors are responsnble for
monitoring and controlling the financial position of the company.

Liability of Members

9

10

Each member undertakes that if the company is wound up while they are a member
(or within one year after they cease tobea member) they will contribute - up toa
maximum of £1 - to the assets of the company, to be applied towards:

é) payment of the company’s debts and liabilities contracted before they.cease
to be a member. :

b) ‘payment of the costs, chafges, and expenses of winding up; and

c) adjustment of the rights of the contributories among themselves.

The directors have certain legal duties under the Cempanies,Act 2006 and under the

Charity and Trustee Investment (Scotland) Act 2005; and clause 10 does not exclude

(for limit) any liabilities they might incur if they are in breach of those duties or in
breach of other legal obligations or duties that apply to them personally. i

MEMBERSHIP

Quallf' cations

11

12

The Fife. Councnl and such other persons as are admltted to membershlp shall be .
members of the company.

Membership shall be open to any such other.person as are admitted in terms of

~ Articles 15 to 17. Any incorporated body which'is a member of the company may

Page | 4
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authorise, as they think fit, a representative at any meeting of the company to
‘ eXercise the same powers as if they were an individual member of the company. )

13 Employees shall not be eligible for membershlp, a person who becomes an employee
- of the company after admission to membership shall automatically cease tobea .
- member. : :

Application for membership ,

14 - Any person who wishes to become a: member must sign, and Iodge with the h
company, a written application for membership. '

15 The dlrectors may, at their dlscretron refuse to admit any person to membershlp
There is a mechanism for appeal in Artlcle 16.

16 . The directors shall consider each application for membership at the first directors’

" meeting which is held after receipt of the application; the directors shall, within a
reasonable time after the meeting, notify the applicant of their decision on the
application. Refused Applicants may appeal this decision and there shall be a review

.process which will be overseen by an independent panel. ’

Register of members

17 The directors shall maintain a register of members, setting out the full name and
address of each member, the date on WhICh they were admitted to membershlp, and
the date on which any person ceased to be a member o

Withdrawal from membership

18 'Any-person or incorporated body who wishes to withdraw from membership shall
provide the company at least twenty-eight [28] days’ clear written notice to that
effect; on receipt of the notice by the company, they shall ceaseto be a member.

)

Expulsion from membershlp

19 Any person or incorporated body may be expelled from membership by special
o resolutlon (see Article 35), provrdmg the followmg procedures have been observed:_

1

a) atleast 21 days’ notice of the intention to propose the resolution must be grven
'to the member concerned, specifying the grounds, for the proposed expulsion.

b) the member concerned shall be entitled to be heard on the resolutron at the
general meeting at which the resolution is proposed

- Termlnatlon/transfer

20 Membership shall cease on death.

KL
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21

A member may not transfer their rﬁembership to any other person.

GENERAL MEETINGS

General meetings (meetings of members)

22

23

24

25

26

27

28

All gene'ral meetings, other than the annual general fneeting, shall be called general
meetings, regardless of the business to-be conducted.

The directors will hold a minimum of two [2] meetings per year for the purpose of

- engaglng with and providing information to the public.

-The directors shall c'onvene 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 Iater than 18 months after the date of incorporation of the company.

| .Not more than 15 months shaII elapse between one annuaI general meetmg and the

next."

The business of each annual general meeting shall include:

a) areport by the cHairperson en the activities of the company.
. b) co.nsideration'.o'f the annual accounts of the compeny.

c) consider any requests to become a director of the company. '

d) the appointment of one or mote independent financial examiners.
e) consideration of any notices or motions.

The directors may convene a general meeting at any time.

The directors must convene a general meeting if there is a valid requisition by three

[3] members (under section 303 of the Act) ora requisition by a resugnlng audltor

(under section 518 of the Act)

Notice of meetmgs

29

.30

231
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" indicate the general nature of the business to be dealt with at the meeting and (b) if

At least twenty-one [21] clear days’ notice must be given of an annual general
meeting or a special general meeting called for the passing of a special resolution or

~ aresolution removing someone as a director. All other directors’ meetings shall.also

b,ecal‘led‘by at Ieast seven [7] clear days’ notice.

A notice convening an annual general meeting shall speC|fy that the meeting is to be
an annual general meeting; any other meeting shall be called a Directors’ Meetmg

1

A notice calling a meeting shall specify the time and place of the meeting and (a)

KU
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a special resolution (see Article 35, or a resolutioh requiring special notice under the’
Act) is to be proposed, shall also state that fact, giving the exact terms of the
resolution.

32 . Notice of every Annual/SpecuaI general meetlng shall be glven to all the members,
directors, and any Auditors:

a)  inhard copy form or by electronic email; or B
b) notices in public places and the use of local media where possible; or
c) (subject to the company notifying members of the presence of the: notice on

the website and complying with the other requirements of section 309 of the .
Act) by means of a website.

Special resolutions and ordinary resolutions

33 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/Special
Meeting, providing proper notice of the meeting and of the intention to propose the
resolution has been given in accordance with Articles 33 to-35. 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.

34  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) - toalterany provision of these artlcles or adopt new artlcles of the :
company

35 For the p‘urposes of these articles, an “ordinary resolution” means a resolution
passed by majority vote (taking account only of those votes cast in favour as
compared w1th those votes against), at.an Annual General/SpecnaI Meeting,

- providing proper notlce of the meetlng has been given in accordance wnth Artlcles 30
to 32

Procedure at meetmgs

36  No business shall be dealt with at any Annual General/SpecnaI Meetmg unless a
quorum is present; the quorum for an Annual General/Special meeting shall be 3
~individuals. The quorum at directors’ meetings shall be 3 of the directors who are
entitled to vote (each being-a member or a proxy for a member) providing always
that at no time shall all the directors appointed by The Fife Council form'a quorum or
a majorlty of the quorum. : ' ‘

AL
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37

38

If a quorum is not present within 15 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 chanrperson of the meetmg

The chairperson of the Company sha!l (if present and willing to act as chairperson)
preside as chairperson of each general meeting; if the chairperson 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 "~

39

40

41

42

43

44

. Page | 8

'secret ballot) should be given personally.

themselves the person who will act as chairperson of that meeting. In the absence of -
any directors then the members present shall elect from-among themselves the
person who will act as chairperson for that meeting.

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 detérmine, but.no
business shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the meeting had the adjodrnment not taken
place.

Every member shall have one vote, which (whether on a show of handsorona

’

Proxy votes shall be permitted where these are notlfled to the company, in a valid
format, by a member and received at the registered office of the company not less
than 48 hours (weekends are excluded from this requirement) before the start of the
general meeting. A valld format means that it must:

a. state the name and address of the member appointing the proxy.

b. identify the person appointed to be that member’s proxy and the general
meeting in relation to which that person is appointed.

c.- be signed by or on behalf of the member appointing the proxy, or is
authenticated in such manner as the directors may determine; and

d. is dellvered to the company in accordance with the articles and any
instructions contalned in the notice of the general meeting to WhICh they
relate.

The company may require proxy notices to be delivered in a particular form and may
specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that

the proxy is to abstain from voting) on one or more resolutions.’

- Unless a proxy notice indicates otherwise, it must be tréated as;

a) allowing the person appointed under it as a proxyrdiscre'tion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and,
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b) appointing that person asa proxy in relation to any adjournment of the\general .
meeting to which |t relates as well as the meeting itself. '

45 if there are an equal number of votes for and against any resolution, the ohairperson'
of the meeting shall not be entitled to a casting vote, but the status quo will remain.-
This does not stop the motion being tabled at a future date. -

46 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 two
persons present in person or by video/electronic participation at the meeting and
entitled to vote); 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.

- 47 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, and the
chairperson’s decision shall be final and conclusive. ‘

48 A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which
they were present shall be as effectual as if it had been passed at a general meeting
duly convened-and held. Any such resolution may consist of several instruments in
the like form each executed by or on behalf of one or more members

DIRECT ORS

49 The maximum number of directors shall be not more than twelve [12] with the
minimum number of three [3] who shall, subject to these Articles, be responsnble for
ensuring that all company s busmess to be carrled out

Appomtment of Directors

50 Any person who is wulling to act as a director and is permltted by law to do so may
be appointed to be a director by ordinary resolution or by a decision of the directors.

51 While it remains a member. of the company The Fife Council may appoint up to two
directors of the company and one alternate Director for each director so appointed
“and shall be entitled to remove any director or alternate director so appointed at
any time and appoint any other person to be a director or alternate director in place
of the director or alternate director so removed or in place of any director or
alternate director vacating offce in any way and originally appounted by The Fife
Council. :

52 Notwithstanding the terms of Artlcle 51 at no time shall the directors appomted by
The Fife Council be. a majority of all dlrectors appomted

53  Any director must be over the age of eighteen (18) and not disqualified from acting
as a Charity Trustee or Company Director by law. '

Page | 9
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4. Thedirectors shall not be required to retire by rotation.

Termmatlon of office

55  Adirector shall automatlcally vacate offlce if:

. (a)

(b)

(c)

(d)
(e)
(f)
(8)

(h)

_they cease to be a director through any provision of the Act or be'comes

prohibited by law from being a director.

" they become debarred under any statutory provision from being a charlty

trustee.

_they become incapable for medical reasons of fulfilling the duties of their
. office and such incapacity is expected to contmue for a period of more than

six months. '
they cease to be a member of the company. .
they become an employee of the company.

they resign office by notice to the company. L .

'..they are absent (without permission of the directors) from more than three

consecutive meetings of the directors, and the, directors resolve to remove -

them from offlce ,

they are removed from offce by resolutlon of the Dlrectors

‘

Register of Directors

56 The dlreotors shall maintain a register. of directors, setting out full details of each
dlrector including the date on.which he/she became a director, and speafymg the
date on which any person ceased to hold office as a director. :

_Co-opting Directors

57  From the first AGM onwards, up to two [2] addltlonal mdnvnduals may | be co- opted
“ from time to time by the directors themselves, as follows:-

(@)

(b)
(c)

Offlce Bearers

58 The dlrectors will elect a Chalrperson from amongst themselves

Page'| 10

Subject to Article 57, a co- opted director shall serve until the next AGM after
his/her co-option. :
A co-opted director can be re-co- opted by the dxrectors |mmed|ately after -

.such AGM.

For the avoidance of doubt a co- opted dlrector may partncupate fuIIy in and
vote at all directors’ meetings which they attend. :
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59

60

The Chalrperson shaII cease to hold offce at the end of the Annual General Meetmg
“of the membership but shall then be ellglble for re-election.

The Chairpe'rson shall &aase.to hold that office if they cease to be a director,' or if

- they resign from that office by written notice to that effect to the Company. N

Directors' Powers

61

62

Subject to the provisions ofthe Act, (the Companies Act 2006), and these Artlcles
and subject to any directions given by the Members 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.

Any meeting of the directors at-which a quorum is present; as stated in Article 72,

- may exercise all of the powers exercisable by the directors.

63

All acts done’and all decisions made by the directors shall be valid, notwithstanding
that it afterwards be discovered that there was a defect in the appointment of any
Director or that any of them were disqualified from. holdmg offlce or had vacated
office or were not entitled to vote. .

Personal mterests

64

65 -

.66

Page | 11

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; they will be excluded (in terms of Article 68) from voting on
the question.of whether or not the company should enter into that arrangement.

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 theirs or -
any firm of which they are a partner or any limited company of which they are a-
substantial shareholder or director (or any other party'who/which is deemed to be
connected with him/her for the purposes of the Act) or if the intérest arises by virtue
of being a member of The Fife Council, has a personal interest in that arrangement.

A director will not be ekcluded from entering into an arrangement with the company
in which they have a personal interest (or is deemed to have a personal interest
under Article 66) and may retain any personal benefit which they gain from. thelr
participation in that arrangement. :

Provided

a) they have declared their interest.

b) they have not voted on the question of whether or not the company should enter
into the relevant arrangement. -

c) the requirements of Article 67 are complied \_Nith; and‘

d) the requirements of the Act and the 2005 Act are complied with.
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- 67

. 68

69

‘No dlrector may be given any remuneratlon by the company for carrying out thelr

dutles asa dlrector

- Where a director provides servuces to the company or mlght 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 d'irectors must be satisfied that it. would be in the interests of the
~ company to enter into the arrangement (taklng account of that maximum
amount) and’ -

(c) less than half of the directors must be receiving remuneration from the

company (or benefit from remoneration of that.nature).

The directors may be paid all pre-approved traVeIIing and other expenses reasonably
incurred by them in connection with the carrying out of their duties.

B DIB'ECTOR'S MEETINGS

Procedure at Director’s Meetings .

70

71

Any director may call a meetmg of the dlrectors or request the callmg ofa meetmg of
the dlrectors ' :

Questions atising at a meeting of the directors shall be decided b/y a majority ot

- votes; if an equality of votes arises, the chairperson of the meeting shall not be

72
73

74

75

76

Page | 12 -

entitled to a casting vote, but the status quo will remain: This does not stop the
motion being tabled at a future date.

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 50% of the total number

of directors or 3 whichever is the:higher,

if at any time the number of directors in office falls below thé number fixed as the '

“quorum, the remaining director(s) may act only for the purpose of filling vacancies

(co-opting) or of calling a Special General meeting.

/
A director shall not be counted in the quorum present at a meetung in relatlon toa
resolution on which he/she is not entitled to vote (vested interest).

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

~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

AL
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av0|dance of doubt any.such person who is invited to attend a dlrectors meeting
shall not be entitled to vote :

77 Meetings may be held by telephone conference vndeo conference or other
: electronlc means as appropriate. :

Conduct of Directors

—

78 Each of the dlrectors shall, in exerasmg their functions as a dlrector of the company,
act in the interests of the company; and must

(a) - seek, in good faith, to ensure'that the company actsin a manner_which isin
accordance with its objects. "

(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 po’ssibility of a conflict of interest (e.g.
interest between the company and any other party)

(i)' put the interests of the company before that of the other party, in
taking decusuons as a director.

(ii) where any other duty prevents them from doing so, disclose the
conflicting interest to the company and refrain from participating in’
any discussions or decisions involving the other directors about the
matter in question. ’

(d) .. to comply with the company’s code of conduct’ always and

"(e).- ensure that the company complres with any dlrectlon requurement notlce
or duty imposed on it by the Act. i.e. Companles Act 2006.

Delegatlon to sub- committees _

. 79-  Thedirectors may delegate any of their tasks to any sub committee consisting of one
- or more directors and such other persons (if any) as the directors may determine.

a) Such sub-groups shall be set up with.a specific remit which will lay down the -
~ purpose of the group, any powers delegated from the main committee and
timescales associated with it.

b) The group shall make recommendations back to the main committee, who
" shall have all decision-making authority over the group and shall have the
responsibility of those decisions.

c) At least one member of the commiittee shall sit on any sub-group and provide
a report at each committee meeting after the group set up to inform the rest
of the committee members on progress to date.

d) The chairperson is an ex-officio member of all sub-groups.

HL
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80 Any delegatron of powers is subject to such conditions as the dlrectors may impose
and may be revoked or altered.

81 The rules of procedure for any sub-committee shall be as prescribed by the directors.
' Final decision-making shall always rest with the directors.

ADMINISTRATION
. Operation of bank accounts

82 Any bank account or other account operated on behalf of the company by a financial
o institution in which-any part of the assets of the company is deposited shall be
" operated by the directors and shall indicate the name of the company. All cheques
and orders for the payment of money from such an account shall be signed by two
out of three specified unrelated signatories authorised for this purpose by the
directors in accordance with the financial regulations of the company and the terms
of any mandates wnth the company's bankers.

. 83 The company may, subject to ensurin'g sufficient safeguards in terms of computer

security and password management protocols, operate any or all its bank accounts
by electronic means. Authorised use of any such systems will be determined and
reviewed by the directors.

84 No named signatories to the bank account may be connected. The Chantles and
Trustee Investment (Scotland) Act 2005 deflnes connected” as:

“Any person to whom the [slgnatory] is mamed is the. c:wl partner of the [s:gnatory]
or with.whom the [signatory] is living as husband and wife or, where the [signatory]
and the other person are of the same sex, in an equivalent relationship.

Any child, parent grandchild, grandparent brother, or sister of the [signatory] (and
any spouse of any such person)

For the purposes of the above, a person who is another person’s stepchild or brought
up or treated by another person as if the person were a Chl/d of the other person, is
to be treated as that other person’s child.”

Secretary & Treasurer

85 The directors may from time to time appoint a company secretary and a treasurer,
and on the basis that the term of the appointment, the remuneration (if any)
- payable, and such conditions of appointment shall be as determined by the ‘
directors. The company secretary and/or the treasurer may be‘removed by them at.
any time. :

Accounts, Minutes and Record Keepmg

.86 ~'The directors shall ensure that accurate and complete records are kept of all

- directors’ meetings of the company, and meetings of any sub-committee of the
directors. Said records shall, inter alia (among other things), record those present for -
some or all'of the meeting, the decisions taken at that meetlng and (as far as

+

KL
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possible) shall be sngned by the chairperson of the meeting WhICh approves the
minutes). /

87  The directors shall ensure that proper accounting records are maintained, and
' annual accounts prepared in accordance with all applicable statutory requirements.

88 Where the company is required by law to have its annual accounts audited, the
directors shall ensure that an audit is carried out by a qualified-auditor. Where no
audit'is required by law, the directors shall ensure that the annual accounts are
independently exammed

89  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
an appointed qualified auditor and their duties reégulated in accordance with-the
relevant provision of the Act.

90 All members shall have any right of inspetting any accounting or other records,' or‘" :
any document of the company, having given notice of fourteen [14] clear days.

Notices

91 ‘Any notice which requires to be given to an individual member under these articles
shall be given either in writing or by electronic means; 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 electronic means. ‘

92 Any notice, if sent by post, shall be deemed to have been given at the expiry-of 72
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 (i.e., certificate of posting)

.93 Any notice sent by electronic means shall be deemed to have been given at the
expiry of 24 hours after it is sent; for the purpose of proving that any notice sent by
electronic means was indeed sent i.e., a hard copy of sent email would be required.

MISCELLANEOUS
Winding-up

94 If on the winding-up of the company any property remains after satisfaction of all
the company's debts and liabilities, and approval by OSCR if necessary, such property
shall not be paid to or distributed among the members of the company; that
property shall instead by transferred to some other charity or charities (whether
incorporated or unincorporated) whose objects are similar (wholly or in part) to the
objects of the company. ‘ :
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95

96.

" The charify or charities to which property is'transf;erred under Article 96 shall be -
‘determined by the members of the company at or before the time of dissolution or .

failing such determination, by such court as may have jurisdiction at the time.

. To the extent that effect cannot be given to the provisions of Articles 97 and 98 , the

relevan; pr’opérty shall be applied to some other charitable purpose or purposes.

- Indemnity

97

98

Every director, other officer, member or audltor of the company shall be indemnified

(to,the extent permitted by sectlons 232, 234 235, 532 and 533 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 (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 negllgence default or breach of trust in relation to the affairs of the
company.

To the extent permitted by the Companies Act 2006, the cbmpany shall be‘entitled' :
to purchase and maintain for any director insurance against any loss or liability which
any director or other member of the company may sustain or incur-in connection
with the execution of the duties of his/her office, and such insurance n’iay extend to
liabilities of the nature referred to in section 232(2) of the Act (negllgence etc. of a
dlrector)

Constitution-of Company

99

The model articles of association as prescrlbed in Schedule 2 to The Companies
(Model Articles) Regulations 2008 are excluded in respect of this company insofar as

. they are repeated here.

Defined i’erms

100
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~ In these articles of association, unless the context requires otherwise:

a)  “Act” means the Companies Act 2006.
b) ”2005 Act” means the Charities and Trustee Investment (Seotland) Act 2005.

c) “charity” means a body which is either a “Scottish charity” within the
‘ meaning of section 13 of the Charities and Trustee Investment (Scotland) Act
2005 or a “charity” within the meaning of section 1 of the Charities Act 2006,
providing (in either case) that its objects are limited to charitable purposes.

d) ~ “charitable purpose” means a charitable purpose under section 7 of the
Charities and Trustee Investment (Scotland) Act 2005 which is also regarded
as a charitable purpose in relation to the application of the Taxes Acts.
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) . “electronic form” has the meaning given in section 1168 of the Act.

f) .”Members" m‘e'anl's the me.mbers of the Company.

g) “Company” The Fife En\)ironrnent ‘rruét.

h) Ariea will be defined as Sc}otland in its enfirety. _

i) _ “Directors” means the drrectors of the Company fro.m time to time (or any

duly constituted committee of them) and “Director” means any of them.

j) | “OSCR” means the Office of the Scottish Charity Regulator.

k) “Person” int!udes a natural person-, corporate or unincorpprefed body (
‘whether or not having separate legal personality) - o .

f) “property” means any property, heritable or moveable, real or ;’iersp'na!,
wherever situated. ' :

- m) "subsidiary" has the meaning given in section 1159 of the Act; and .

n) - “clear days" shall be taken to mean that, for the notice period, the day after
the notice is posted, (or, in the case of a notice sent by electronic means, the
day after it was sent) and also the day of the meeting, should be-excluded..

101 Any reference to a provision of any legislation (including any statutory instrument)
shall include any statutory modlﬂcatlon or re-enactment of that provns1on in force
"~ from time to time. : :
102 The singular includes the plural and vice versa and reference to any gender includes
, all genders. '
. 103 Words and expressions défined in the Act shall, save where otherW|se deflned in
’ ,these Articles, bear the same meanings herein. :

i

e
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