ORKNEY RENEWABLE ENERGY FORUM

AGM notification and supporting documents

The OREF AGM is due to take place on Friday March 7" 2008 at the
Royal Hotel, Stromness 7.30 pm.

This document contains the following information:

1.

2.

3.

Agenda

Draft minutes of the 2007 AGM

Annual accounts

Details of the proposed revision of annual subscriptions
Chair’'s report — to follow

Board election — nominations procedure

Voting by proxy

. Administrators report 2007-2008

OREF Memorandum and Articles of Association (revised April
2007)



ORKNEY RENEWABLE ENERGY FORUM

7" Annual General Meeting 2008

Friday March 7th, 7.30 pm
Royal Hotel, Stromness
AGENDA

Chairman: Gareth Davies

1. Welcome / Introduction to AGM Chair
2. Previous minutes (AGM 16/04/2007) Chair
3. Adoption of annual accounts and appointment of Reporting Accountant Treasurer
4. Review of annual subscriptions Treasurer
5. Adoption of annual Chairman’s Annual Report Chair
6. Election of Board * All

7. AOCB Chair
8. Open forum for Members news All

* Only FULL members are eligible to vote with one vote per Member Company.




Attendees:
Full Members: -

Jim Chalmers (JC)
Gareth Davies (GD)
Jenny Taylor (JT)
Alex Annal (AA)

Jon Side (JS)

Jim Foubister (JF)
Jackie Thomson (JTh)
Sam Harcus (SH)

Supporters: -

Sydney Eunson
Press: -

Fiona Nichol

Apologies: -

Robert Ross
Glen McLellan
Ken Ross
Barry Johnston
Neil Kermode
Richard Flett
Leslie Burghar
Eoin Scott

ORKNEY RENEWABLE ENERGY FORUM

DRAFT Minutes of 6™ Annual General Meeting

16" April 2007, St Magnus Centre, Kirkwall

Orkney College
Aquatera

JT Landscape Architect
Aurora Environmental
ICIT

oIC

oIC

HICEC/Heat and Power Ltd

Orcadian

Ross Deeptech Ltd
Opus Plus Ltd.
NWIEEA
Scotrenewables
EMEC

OHAL

Gail Churchill (GC)
Mike Craigie (MC)
Bryan Rendal (BR)
Ute Clarkson (UC)
Robert Leslie (RL)
Dennis Gowland (DG)
Edwina Cook (EC)

Richard Gauld
Albert Spence
Colin Risbridger
Sandy Kerr
Kate Townsend
John Mowatt
lain Talbot

SNH

CESS

BJRE

Sandy DT
Orkney Today
Fairwind Orkney
EMEC

OSE

ORE Ltd.

Heat and Power Ltd
ICIT

Eday Partnership

Minute

1.0

Welcomel/introduction to AGM

Chairman, Jon Side, opened the meeting (19.00) and welcomed everyone to the AGM. He
confirmed that with 15 members present the meeting was quorate.

2.0 Previous minutes (AGM 14/03/06)
There were no matters arising from the previous minutes.

3.0 Adoption of annual accounts and appointment of Reporting Accountant

3.1 JC reported that the since OREF became a company limited by guarantee the audited accounts had
been extended to any 18 month period from July 2005 to December 31* 2006 to allow the financial
year to run from January 1 in all successive years.

3.2 | The annual accounts were approved and adopted unanimously by the meeting.

3.3 It was agreed unanimously that Alistair Gray should be retained as the Reporting Accountant for the

next financial year. JC noted that the costs to OREF for accounting services had increased in the
past 12 months as a result of the additional reporting requirements due to OREF now being a
Company.




3.4 BR queried the £3,500 cost for the business plan. JC reported that this was grant money received
from Orkney Enterprise to pay for a business plan to investigate the possibilities of setting up a Trade
Association.

4.0 Review of annual subscriptions

4.1 JC initially suggested that subscriptions should be put up broadly in line with inflation:

Proposal A

Associate Members £175
Full Members - £90
Supporters - £15

4.2 JS however queried whether these amounts should be increased further. In order to secure funding
for the continuation of the Administrators post beyond 2009 OREF will need to become self-funding
and one mechanism previously discussed was the setting of realistic membership fees.

Proposal B

Associate Members £200
Full Members - £100
Supporters - £20

4.2 The meeting voted and proposal B was approved.

4.3 SH raised the concern that community groups may struggle to raise the increased membership fees.
It was agreed that a fee structure for full members that reflected the size/nature of the organisation
should be addressed by the Board in the coming year.

4.4 JF queried the numbers of supporter members and suggested that the Board should address the
issue of increasing membership across the board in the coming year.

4.5 The Chair thanked JC for his sterling work in the past year.

5.0 | Adoption of annual Chairman’s Annual Report

5.1 JC thanked the Board and the Administrator for their support in the past year, particularly in view of
his accident which had kept him out of action for the first quarter of 2007.

5.2 JC expressed his regret that the Trade Association had not moved on despite the enthusiasm shown
for the venture at a meeting held in March 2006. He acknowledged the support from the trade
elements of OREF for having a combined presence at the All Energy Conference this year and
expressed his hope that a champion could be found to take the Trade Association forward in the
coming year.

5.3 JC highlighted the benefits that having an administrator had brought to OREF, and thanked OIC for
agreeing to continue their support for a further 2 years. He however emphasised the importance of
establishing a sustainable finance package which will enable OREF to be self-funding after this
period and urged that this be a priority for the new Board.

5.4 He highlighted the successes of the year which included the establishment of the R&D sub group,
well planned lobbying and the efforts of the sub groups in maintaining the profile of OREF

55 The Chairs report was approved and adopted unanimously by the meeting.

6.0 Members vote on proposed constitutional amendments

6.1 | JC reported that following from the request of the last AGM the Board had produced a paper with an
explanation of why amendments to the current constitution had been proposed and with
recommendations for the proposed changes. This paper was circulated to all members, and a wider
meeting held to discuss the matter further. The findings of this meeting were fed back to the Board
and the following proposals were put to the members vote.

6.2 Proposal 1 - It is proposed that student membership should be offered at a reduced supporter’s rate

of £5.




Approved unanimously by the meeting.

6.3 Proposal 2 - The AGM may be held immediately prior to an open event
Approved unanimously by the meeting.

6.4 Proposal 3 - The clause on specialist advisors is removed.

Approved unanimously by the meeting.

6.5 Proposal 4- Each sub group should elect their own chair on the understanding that the Board would
ensure that there is at least one Director on each sub group.
Approved unanimously by the meeting.

6.6 Proposal 5 - The numbers of Directors is increased to 12, and a quorum set at 40% of Directors.
Approved unanimously by the meeting.

6.7 Proposal 6 - The first meeting of the Board should take place immediately after the AGM where ALL
the office bearers would be elected; and
The Chair and Vice Chair have the option to remain in office for a second term if re-elected by the
Board.

Approved unanimously by the meeting.

6.8 Proposal 7 - The outgoing Chair is automatically appointed to the Board of Directors for following
year.

Approved unanimously by the meeting.

6.9 JC requested that GP make the necessary changes to the constitution.

7.0 Election of Board

7.1 Following the adoption of proposal 7 Jon Side was automatically appointed to the new Board and
remained in the Chair. All other Directors have retired but are eligible for re-election.

7.2 JC reported that Neil Kermode and Barry Johnston had regretfully returned from the Bard due to
pressure of work and thanked them for their support in the previous year.

7.3 As there had been only 9 nominations (proposed and seconded) received an election was not
required and the following were automatically appointed to join JS on the new Board:

Sandy Kerr
Gareth Davies
Jim Chalmers
Jenny Taylor
Colin Risbridger
Sam Harcus
Dennis Gowland
Kate Townsend

7.4 Following adoption of proposal 5 the Board is in a position to invite 3 further Directors to serve on the
Board in the coming year. In light of this JF proposed that Sydney Eunson should be considered.
However, as a supporter member with no voting rights it was agreed that the Constitution should be
checked and if not eligible to serve Sydney, with his interest and experience in micro renewables,
should be co-opted to the Board as a hon-voting member.

8.0 | AOCB

8.1 JF proposed that in the coming year OREF should continue its work WRT securing more grid
capacity for Orkney and the wider region. He suggested working more closely with other regions —
Shetland, Western Isles, Highland and Caithness. JS suggested that the more we align our voice
with other stakeholders the stronger the voice will be.

8.2 Due to the numbers of Board members absent from the meeting it was agreed that the Board
meeting would not be held immediately, and the office bearers would be appointed at a full Board
meeting to be scheduled as soon as practicably possible.

8.3 JC expressed his thanks to the attendees of the meeting, and the meeting closed at 8.45 pm.
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ORKNEY RENEWABLE ENERGY FORUM Page 1
DIRECTORS' REPORT

The Directors present their report and financial statements for the year ended 31December 2007.

Principal Activities and Review of the Business

The principal activity of the company is to promote ali forms of renewable energy, and energy efficiency

and encourage such activities to be of benefit of the Orkney community.

The company is a non-profit making members forum. The company has no trading profits on transactions with
non-members,

Directors
The directors at 31 December 2007 were:

Dr. Gareth Davies
Dr. Jim Chalmers
Sydney Eunson
Jim Foubister
Sam Harcus
Dennis Gouland
Dr.Sandy Kerr
Colin Risbridger
Professor Jon Side
Jenny Taylor
Kate Townsend

The Directors have no financiat interest in the company as the company is limited by guarantee.
Small Company Rules
This report has been prepared in accordance with the special provisions of Part VIl of the Companies Act 1985

relating to small companies.

On behalf of the board

Gareth Davies
Director



ORKNEY RENEWABLE ENERGY FORUM Page 2
Chartered Accountants' report to the Directors on the unaudited accounts of the Orkney Renewable Energy Forum.

In accordance with the engagement letter dated 20 October 2005, and in order to assist you to fulfil your duties
under the Companies Act 1985, | have compiled the financial statements of the company which comprise the
Profit and Loss Account and Balance Sheet and the related notes frem the accounting records and information
and explanations you have given me.

This report is made to the Company's Board of Directors, as a body, in accordance with the terms of my engagement.

My work has been undertaken so that | might compile the financial statements that | have been engaged to compile,

report to the Company’s Board of Direclors that | have done so, and state those matters that | have agreed to state

to them in this report and for no other purpose. To the fullest extent permitied by law, 1 do not accept or assume responsibility
to anyone other than the Gompany and the Company's Board of Directors, as a body, for my work or for this report.

| have carried out this engagement in accordance with technical guidance issued by the Institute of Chartered Accountants
of Scotland and have complied with the ethical guidance laid down by the Institute relating to members undertaking the
compilation of financial statements.

You have acknowledged on the balance sheet your duty to ensure that the company has kept proper accounting records
and to prepare financial statements for the year ended 31 December 2007 that give a true and fair view under the Companies
Act 1985. You consider that the company is exempt from the statutory requirement for an audit for the year.

| have not been instructed to carry out an audit of the financial statements. For this reason, | have not verified the accuracy
or completeness of the accounting records or information and explanations you have given to me and ! do not, therefore,
express any opinion on the financial statements.

Alistair Gray
Chartered Accountant
Ridgeways
Stromness

Orkney

KW16 3DS



ORKNEY RENEWABLE ENERGY FORUM
PROFIT AND LOSS ACCOUNT

For the period ended 31 December 2007

Notes
Turnover 2

Administrative expenses
Other operating income

Operating profit/(loss) 3

Other interest receivable and similar income
Interest payable and similar charges

Profit/(loss) on ordinary activities
hefore taxation

Tax on profit on ordinary activities 4

Profit/{loss) on ordinary activities after
taxation

Profit/(loss) for the year

2007

61,301

59,885

(1,406)

(1,406)

(1,406)

(1,406)

2006

22,026

22,936

910

910

910

910

The profit and less account has been prepared on the basis that all operations are continuing operations.

There are no recognised gains and losses other than those passing through the profit and loss account,

The notes on page 5 form part of these financial statements.

Page 3



Page 4
ORKNEY RENEWABLE ENERGY FORUM
BALANCE SHEET As At 31 December 2007

2007 2006
Notes £ £
Fixed assets
Tangible assets - -
Current assets
Debtors 5 674 2,657
Cash at bank and in hand 1,247 1,110
1,921 3,767
Creditors - amounts falling due
within one year 6 441 881
441 881
Net current assets 1,480 2,886
Total assets less current liabilities 1,480 2,886
Net Assets 1,480 2,886
Capital and reserves
Profit and loss account 7 1,480 2,886
1,480 2,886

In preparing these financial stalements:
a. The Directors are of the opinion that the company is entitled to the exemption from audit conferred by
Section 204A(1)} of the Companies Act 1985,
b. No notice has been deposited under Section 249B(2} of the Companies Act 1985, and
c. The Directors acknowledge their responsibilities for:
(1) ensuring that the company keeps accounting records which comply with section 221 of the
Companies Act 1985, and
(2) preparing accounts which give a true and fair view of the state of affairs of the company as at the
and of the financial period and of its loss for the financial peried [n accordance with the
requirements of Section 226, and which otherwise comply with the requirements of this Act relating
to accounts, so far as practicable to the company.

These financial statements have been prepared in accordance with the special provisions of Part VIl of the
Companies Act 1985 relating to small companies

The financial statements were approved by the board of Directors on 2008 and signed on its behalf.

Gareth Davies
Director

The notes on page 5 form part of these financial statements,



ORKNEY RENEWABLE ENERGY FORUM Page 5
NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 December 2007

1 Accounting Policies
1.1 Accounting convention

The financial statements are prepared under the historical cost convention and in accordance with the
Financial Reporting Standard for Smaller Entities. {effective January 2005}

2 Turnover

Turnover represents the invoiced amount of goods sold and services provided (stated net of value added
tax and trade discount).

3 Operating Profit

This is stated after crediting: 2007 2006
£ £
Government grants 56,060 17,077

4 Tax on Profit on Ordinary Activities

2007 2006
£ £
UK corporation tax - -
5 Debtors
2007 2006
£ £
Other debtors 674 2,657
674 2,657
6 Creditors - amounts falling due within one year
2007 2006
£ £
Other creditors 441 881
441 881
7 Statement of movement on reserves
Profit and loss account:
2007 2006
£ £
Balance at 1January 2007 2,886 1,976
Profit/(loss) for the year {1,408) 910

Balance at 31 December 2007 1,480 2,886




THE ATTACHED STATEMENTS DO NOT FORM

PART OF THE STATUTORY ACCOUNTS



ORKNEY RENEWABLE ENERGY FORUM
TRADING ACCOUNT FOR THE YEAR ENDED 31 DECEMBER 2007

Year 13-Jul-05
fo to
31-Dec-07 31-Dec-06
£ £
Sales - -
Administrative Expenses
Co-ordinator 10,836.30 10,088.86
Marketing 15,191.78 35.25
Advertising 264.11 283.29
Conference & trade show 1,693.49 2,998.31
Conference delegate expences - 211.52
Administration: Secretary - 2,910.00
Treasurer - 300.00
Meeting room hire 179.03 545.69
Speaker hospitality - 48.04
Business Plan - 3,625.00
Companies house - 30.00
Accountancy 440.63 763.75
Sponsorship - 150.00
Bank charges 51.69 59.72
Purchase of DVD's - 76.38
Projects: Heat & Power 24,000.00 -
Willow Development Plan 8,844.1 -
61,301.04 22,025.81
Other operating income
Subscriptions 3,495.00 5,590.00
Grants: Orkney Enterprise 13,465.00 7,807.00
Crkney Islands Council 9,378.00 9,170.00
HIE 26,410.25 -
HICEC 6,807.00 -
Sale of DVD's {members only) 310.00 59.00
Buffet - 210.00
Donation __ 3000 s
59,895.25 22,936.00

Cperating profit/{loss) (1,405.79) 910.19



Proposed revision of annual subscriptions

Supporter membership

It is proposed that supporter membership is increased from £15 to £20.

Full membership

It is proposed that full membership is increased on a scaled rate to reflect the numbers of

employees of each member primarily involved in renewable energy/energy efficiency related
activities as follows:

1-2  employees £85

3-5 employees £125
6-10 employees £175
11-20 employees £250
21+ employees £500

Associate membership
It is proposed that associate membership is increased from £160 to £200.
Future increases

In addition, it is proposed that for future years membership subscriptions are increased annually
in line with the retail price index.



Chairs report —to follow



Nominations procedure

Full members are invited to nominate themselves and/or other individuals to take part in the
election process for the OREF Board 2008-2009.

Nominations should be sent to Gina Penwarden either by post to:
Sebay

Back Road

St Margaret’'s Hope

Orkney

KW17 2SP

Or by email to:

ginapenwarden@oref.wanadoo.co.uk

Nominations to be with Gina by 12 noon on Friday March 7".

Voting by proxy

If you are unable to attend the AGM and wish to appoint someone to vote on your behalf, you will
need to return the proxy voting form (next) to Gina Penwarden (contact details above) by 5pm on
Wednesday March 5™ in accordance with articles 35 and 36 of the constitution detailed below.

35 A Full member who wishes to appoint a proxy to vote on his or her behalf at any general
meeting (or adjourned meeting) shall lodge with the Secretary at the office, no less than 48 hours
before the time for holding the meeting, a written instrument of proxy, in such form as the Board
might require, signed by him or her; any instrument which does not conform to such provision
shall be invalid.

36 A proxy appointed to attend and vote at any meeting instead of a Full member shall have the
same right as the Full member who appointed him or her and need not be a member of the
Company.



Orkney Renewable Energy Forum

PROXY VOTING

Every OREF full member is entitled to one vote at General Meetings. If you are unable to attend
a General Meeting you may appoint a Proxy to vote on your behalf. The Proxy does not have to
be an OREF member.

Should you be unable to attend the Annual General Meeting on 16" April 2007 and wish to
appoint a Proxy to vote on your behalf please complete the section below and return this form to
the address shown no later than Friday April 13" at5 pm.

NaME Of MEMDET ... e

[ hereby appoint ...
to vote on my behalf at the AGM on 7th March 2008.

Please return to

Gina Penwarden

Administrator

Orkney Renewable Energy Forum
Sebay

Back Road

St Margarets Hope

Orkney

KW17 2SP

Or by email to: ginapenwarden@oref.wanadoo.co.uk




Administrators report 2007-2008

This been a very busy and productive year for OREF as you will see from the table below. Apart
from all the meetings, events, and consultations responded to, we have also updated the OREF
website and gained a good number of new members.

April
e AGM
e Board meeting
e Open meeting — Louise Smith ‘Building Bridges’ and ICIT on MREDS.

e R&D subgroup meeting

e All Energy Conference — funding received from Orkney the Brand and OIC to Brand a unified Orkney
area was very successful and we plan to repeat the same format this year.

e Responded to the Department of Transports Renewable Transport Fuel Obligation consultation.

e Responded to Scottish Executive’s Scottish Marine Renewables Strategic Environmental Assessment
consultation.
e CRAG meeting.

July
e Responded to OFGEMs Connecting the Islands of Scotland consultation.
e Responded to OFGEMs Zonal charging for transmission losses consultation.
e Board meeting followed by social evening
e R&D sub group meeting

o Meeting with the North of Scotland Industries Group

August
e County Show — despite the poor weather the show was well attended and the OREF stand was kept
busy. Look out for us again this year!
¢ Vintage Rally — OREF was leased to be represented again at this show — we met quite a few folk we
had seen the day before at the County Show and many new faces too.

September

e Science Festival - OREF Sustainable Energy event at the Pickaquoy centre.

e The Scottish Youth Parliament held thir quarterly meeting in Orkney on the8/9 September. The sitting
theme was Sustainable Futures, and OREF members made a significant contribution to the event by
leading workshops on the themes of wind energy, marine energy, biomass energy and sustainable
future, and also contributed to 2 lively debates.

e OREF day trip to EMEC tidal test site — this was a great day out, very informative and much enjoyed
by all those who attended.

¢ EMEC official opening — a real milestone for Orkney.

e Visit from Scottish Renewables Forum - Morna Cannon (Development Officer — marine and bio-
energy) and David Cameron (Chief Technical Officer) visited Orkney on September 27th and met with
OREF, EMEC, the Agronomy Institute and were taken taken on a guided tour of the West Mainland
energy sites by Aquatera.

e Production of new OREF leaflet ‘Householders Guide to Energy Efficiency’, and revision of existing
leaflets, pull ups and posters.

October
e Careers convention — a great opportunity to inspire the youth of Orkney to consider an energy related
career.

e Environment SG meeting
e Open meeting - Energy debate joint hosted by Energy Institute. This was a lively debate with the title
‘This house believes energy is far too cheap’.

o OREF talk to Co-operative in Inverness by Colin Risbridger on renewable energy in Orkney and
OREF

November
e Board meeting followed by social evening
e Visit from Le Monde journalist interested in finding out about energy developments in Orkney.
e Orkney Youth Chamber debate on sustainable futures— following on from the success of the Scottish




Youth Parliament event Gareth Davies was invited to attend.

December
e OREF Xmas dinner — a first for OREF — this was well attended and guest Susan Shearer led a lively
discussion on the proposed OIC supplementary guidelines for onshore wind between courses!

January
e Board meeting
e All Energy 08 exhibitors planning meeting
e OIC Development Committee visit to Stromness

February
e RSE Inquiry into Future of Scotland’s hills and islands — Committee meeting in Kirkwall
e Meeting with Financial Times journalist
e Meeting with a delegation from Canadian who were on a fact finding mission to support their planned
tidal power production.
e Discussion with Orkney Today re starting OREF question and answer column.

e Orkney Youth Conference — OREF have been asked to contribute to this annual conference. The
theme is sustainable futures and we will be holding workshops on I'sustainable lifestyles’ and ‘energy
challenges’.

e AGM

| am looking forward with enthusiasm to the challenges of the coming year.

Gina Penwarden
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the

4.1

4.2

THE COMPANIES ACTS 1985 AND 1989

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

ORKNEY RENEWABLE ENERGY FORUM

The name of the Company is “Orkney Renewable Energy Forum”
(hereinafter referred to as “the Company”).

The Company’s registered office is to be situated in Scotland.

This clause shall be interpreted as if it incorporated an over-riding
qualification limiting the powers of the Company such that any activity
which would otherwise be permitted by the terms of the clause may be
carried on only if that activity furthers a purpose which is regarded as
charitable for the purposes of section 505 of the Income and Corporation
Taxes Act 1988 (including any statutory amendment or re-enactment for
the time being in force).

Subject to that over-riding qualification, the Company’s objects are-:

To promote all forms of renewable energy, and energy efficiency, and
encourage such activities to be of benefit to the Orkney community, and in
furtherance thereof;

(a) to encourage the preferential use of renewable energy in Orkney

(b) to debate the best technical and sustainable options for increasing
renewable energy and energy efficiency in Orkney

(c) to facilitate research and development in renewable energy and energy
efficiency

(d) to disseminate information on renewable energy and energy efficiency

(e) to lobby on the strategic issues affecting the development of a
renewable energy sector in Orkney, and

(f) to act as a consultative body on issues related to connecting Orkney to
renewable energy markets.

In furtherance to these objects (but not otherwise) the Company will have
powers to:

Organise, support and/or conduct educational and training courses,
lectures, and other events of all kinds to promote the objects of the
Company.

Promote community enterprises and companies whose activities may

further one or more of the above objects or may generate income to
support the activities of the Company.
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4.3  Promote partnership and integration of organisations and activities for the
promotion of the objects of the Company.

4.4  Establish and manage such services and facilities as may be appropriate
terms of contributing to the objects of the Company.

45 Engage, employ, train, or re-train, such persons as may be required in
connection with furtherance of the objects of the Company and to pay
reasonable and proper fees for their services. To employ skilled

professionals or technical advisers or workers for the carrying out of the

foregoing objects and to remunerate them as may be expedient.

4.6

4.7

4.8

4.9

4.10

411

4.12

4.13

Promote research and make the results public, arrange lectures,
meetings, exhibitions, publicity campaigns, and publish pamphlets, books,
journals and other publications, or films or recorded tape (audio or visual)
to develop further the concept of the Company.

Co-operate with statutory authorities and voluntary organisations having
similar objects.

Conduct appeals for money or other gifts or for any other assistance for
any of the objects of the Company, to apply to the Government, public
bodies, local authorities, 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 and administer the same as part
of the capital and assets of the company.

Purchase, take on lease or exchange, hire or otherwise acquire any
heritable or moveable property and rights and privileges which the
company may think necessary for the promotion of its objects and to
construct, repair, renovate, decorate, maintain and/or alter any building or
erection necessary for use in connection with the Company’s work.

Improve, manage, exploit, develop, turn to account or otherwise deal with
all or part of the undertakings, property and rights of the Company.

Sell, let, mortgage, hire, give in exchange, or otherwise dispose of all or
any part of the property or assets of the Company as may be thought
expedient with a view to the promotion of the objects.

Lend money and give credit to any person, with or without security, and to
grant guarantees and contracts of indemnity on behalf of any person.

Borrow money and give security of the payment of money by the
Company or any other person.
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4.14

4.15

4.16

4.17

4.18

4.19

4.20

4.21

4.22

4.23

Draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, promissory notes, bills of exchange, warrants, debentures and
other negotiable or transferable instruments.

Enter into any arrangement or contract or agreement with any
organisation, government, or authority which may be advantageous for the
purpose of the activities of the Company and to obtain from any such
organisation, government or authority any charter, right, privilege or
concession.

Enter into partnership or any other arrangement for sharing profits, co-
operation or mutual assistance with any other body, whether incorporated
or unincorporated.

Give any debentures or securities, and accept any shares, debentures or
securities as consideration for any business, property and rights acquired
or disposed of.

Amalgamate with any charitable body, whether incorporated or
unincorporated, having objects, altogether or in part, similar to those of the
company.

Subscribe for, take, purchase, and otherwise acquire and hold shares,
stock, debentures and other interests in any company with which the
Company is authorised to amalgamate and to acquire and take over the
whole or any part of the undertakings, assets, and liabilities of any body,
incorporated or unincorporated with which the Company is authorised to
amalgamate.

Transfer all or any part of the undertakings, property, and rights of the
Company to any body, incorporated or unincorporated, with which the
Company is authorised to amalgamate.

Subscribe and make contributions to or otherwise support other bodies,
whether incorporated or unincorporated, and to make donations for any
charitable purpose connected with the activities of the Company or with
the furtherance of its objects.

Establish and support or aid in the establishment and support of any
charitable association or institution 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.

Secure such insurance cover or indemnities as may be appropriate in
order to secure the Company against loss to its own funds resulting from
acts and defaults of the Board and to insure the Directors against personal
liability arising from acts properly undertaken in the administration of the
Company or acts undertaken in breach of trust or of the terms of this
Memorandum and Articles of Association but always excluding liability
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arising from any act or omission which such Director knew to be a breach
of trust or which was committed by the Director in reckless disregard of
whether it was a breach of trust or not or arising where Directors continue
to trade knowing that the company is insolvent or in reckless disregard of
whether it is solvent or not.

4.24 Invest moneys of the Company not immediately required for the purposes
of its activities in such investments and securities (including land in any part
of the world) and in such a manner as may from time to time be considered
advantageous (subject to compliance with any applicable legal
requirements) and to dispose of and vary such investments and securities.

4.25 Provide for the welfare of employees or ex-employees of the Company by
grants of money, pensions, or otherwise.

4.26 Acquire and take over the whole or any part of the undertaking and
liabilities of Orkney Renewable Energy Forum, an unincorporated
association.

4.27 Do anything which may be incidental or conducive to the attainment of any

of the objects of the Company.

And it is declared that in this clause where the context so admits “property”
means any property heritable or moveable, real or personal, wherever situated.

5
5.1 Subject to clause 5.2

a) the income and property of the Company shall be applied solely for
the promotion of its objects as set out in clause 3 of this
Memorandum of Association.

b) no part of the income and property of the Company shall be paid or
transferred directly or indirectly, by way of dividend, bonus, or
otherwise to the members of the Company.

C) no Director of the Company shall be appointed to any office under
the Company in respect of which a salary is payable and

d) no benefit in money, or money’'s worth, shall be given by the
Company to any Director except repayment of reasonable and
proper out-of-pocket expenses.

5.2 The Company shall, not withstanding the provisions of Clause 5.1, be
entitled to

14



a) pay reasonable and proper remuneration to any Director or member
of the Company in return for services actually rendered to the
Company.

b) pay interest at a rate per annum not exceeding two percent less
than the base lending rate of a clearing bank selected by the Board
or three percent whichever is the greater on money lent to the
Company by any Director or member of the Company.

C) pay rent at a rate not exceeding the open market rent for premises
let to the Company by any Director or member of the Company and

d) purchase assets from, or sell assets to, any Director or member of
the Company providing such purchase or sale is at market value.

6 The liability of the members is limited.

7 Every member of the Company undertakes to contribute such amount as
may be required (not exceeding £1) to the Company’s assets if it should be
wound up while he or she is a member or within one year after he or she

ceases to be a member, for payment of the Company’s debts and liabilities
contracted before he or she ceases to be a member, and of the costs, charges

and expenses of winding up, and for the adjustment of the rights of the
contributions among themselves.
8

8.1 If on the winding up or dissolution of the Company any property remains
after satisfaction of all the Company’s debts and liabilities, such property
shall not be paid to or distributed among the members of the Company but
shall be transferred to some other recognised charitable body (whether
incorporated or unincorporated) whose objects are altogether or in part
similar to the objects of the Company.

8.2 The charitable body or bodies to which property is transferred under
clause 8.1 shall be determined by the members of the Company at or
before the time of winding up or dissolution or, failing such determination
and approval, by such court as may have or may acquire jurisdiction.

8.3 To the extent that effect cannot be given to the provisions of clause 8.1
and 8.2, the relevant property shall be applied to other charitable object or
objects.

9

9.1 Accounting records shall be kept in accordance with all applicable
statutory requirements and such accounting records shall, in particular,
contain entries from day to day of all sums of money received and
expended by the Company and the matters in respect of which receipt and
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expenditure take place and a record of the assets and liabilities of the

Company; such accounting records shall be open to inspection at all times

by any Director of the Company.

9.2 The Company’s Reporting Accountant shall examine the Company’s
accounts and make a report to members on the accounts examined by
him or her, and on every balance sheet and income and expenditure

account, and on all group accounts, copies of which are to be laid before
the Company at the annual general meeting.

THE COMPANIES ACT 1985 AND 1989

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

ORKNEY RENEWABLE ENERGY FORUM
Interpretation
1. Inthese Articles:-

“The Act” means the Companies Act 1985 including any statutory
modifications or re-enactment thereof for the time being in force.

“The Articles” means the Article of the Company

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

“clear days” in relation to the period of a notice means that a period
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.

“executed” includes any mode of execution

“office” means the Registered office of the Company

“Secretary” means the Secretary of the Company or any person appointed
to perform the duties of the Secretary of the Company, including joint,

assistant or deputy secretary.

“the United Kingdom” means Great Britain and Northern Ireland.
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Expressions referring to “writing” shall, unless the contrary intention
appears, be construed as including references to printing, lithography, and
other modes of representing and reproduction words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
Articles bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
Company.

Members
2. The subscribers to the Memorandum of Association of the Company and

such other persons as are admitted to membership in accordance with the
Articles shall be members of the Company.

Categories of Membership
3  There shall be four categories of membership:
(@) Full Membership
(b) Associate Membership
(c) Supporters Membership
(d) Student Membership
Qualifications for Membership
4 (@) Full Membership: Full membership shall be open to any Orkney
resident over the age of 18, or any Orkney-based organisation, other than
party political groups.
(b) Associate Membership: Associate Membership shall be open to
any organisation based out with Orkney, other than party political groups.
Associate members shall not have any vote.
(© Supporter Membership: Supporter Membership shall be open to
any individual over the age of 18. Supporter Members shall not have any

vote.

(d) Student Membership: Student Membership shall be open to any individual over the age
of 18 in full time education. Student Members shall not have any vote.

Restriction to Membership

5 No paid employee of the Company may become a member
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Party political groups will not be eligible for membership.

The Board shall be entitled at their discretion to refuse to admit any
person to membership not withstanding that he or she fulfils one or more
of the qualifications under Article 4 and is not debarred from membership
by Article 5.

Application for Membership

8

10

11

12

Any person (other than the subscribers to the Memorandum of Association
of the Company) who wishes to become a member shall apply to the
Secretary. Associate Members shall be required to provide the name of an
individual within their organisation on their application for membership who
will be their representative.

Annual subscriptions shall be payable by members and shall reviewed at
each annual general meeting. Such subscriptions shall become due at the
start of each financial year.

The Board shall have discretion as to the admission of any person to
membership.

New applications shall be considered at the next Board meeting following
application to the Secretary.

Applicants shall be told within seven days of the meeting of the Board’s
decision.

Cessation of Membership

13

14

15

A person admitted to membership shall cease to be a member of the
Company on his or her death, if he or she becomes of unsound mind, or
resigns his or her membership by notice in writing sent to or left with the
Secretary at the office.

A person admitted to membership shall cease to be a member if he or she
becomes a paid employee of the Company.

In the event of an annual subscription remaining unpaid six months after the
date on which it was due the Board may resolve to discontinue
membership.

Withdrawal from Membership

16

Any person who wishes to withdraw from membership shall lodge with the
Secretary written notice of resignation (in such form as the Board requires),
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signed by him or her; on receipt of such notice by the Secretary he or she
will cease to be a member.

Expulsion from Membership

17

18

19

20

21

22

23

Subject to Articles 18 to 22 the Company may, by special resolution expel
any person from membership.

Any member who wishes to propose at any meeting a resolution for the
expulsion of a person from membership shall lodge with the Secretary
written notice of his or her intention to do so (identifying the grounds for the
proposed expulsion) not less than 6 weeks before the date for the meeting.

The Secretary shall, on receipt of a notice under the preceding article,
forthwith send a copy of the notice to the member concerned and the
member concerned shall be entitled to make written representation to the
Company with regard to the notice.

If representations are made to the Company in pursuance of the preceding
article the Secretary shall (unless such representation is received by the
Company too late for it to do so).

a) state the fact of the representations having been made in the notice
convening the meeting at which the special resolution is to be proposed
and

b) send a copy of the representation to every person to whom notice of the
meeting is given.

Whether or not a copy of written representations has been given to each of
the persons entitled to receive notice of the meeting, the member
concerned shall be entitled to be heard in response to the resolution at the
meeting.

Failure to comply with any of the provisions of Articles 18 to 21 shall render
any resolution for the expulsion of a person from membership invalid.

A person expelled from membership under Articles 18 - 21 shall cease to be
a member with effect from the time at which the relevant resolution was
passed.

General Meetings

24

25

All general meetings, other than the annual general meeting, shall be called
extraordinary general meetings.

The annual general meeting of the Company will take place within 6

months of the end of the financial year. The meeting should be separate
from any open event but may be held immediately prior to an open event.

19



26

27

An extraordinary general meeting shall be convened by the Board on
requisition by members (under section 368 of the Act) or on requisition by
a resigning auditor (under section 392a (2) of the Act). Where a meeting
Is requisitioned such meeting must be called to be held within 2 months
after the date of such requisition.

Subject to Articles 25 and 26 and to the requirements under section 366 of
the Act as to the holding of annual general meetings, the board may
convene general meetings whenever they think fit.

Notice of General Meetings

28

29

30

31

32

Annual general meetings and extraordinary general meetings shall be
called giving 10 clear days’ notice intimated in the local press.

A notice convening an annual general meeting shall specify the meeting as
an annual general meeting.

Notice in writing of every general meeting shall be given to:-

all the members

the Directors

the Reporting Accountant
any Advisers

stipulating the time and place of the meeting and the business to be
transacted at the meeting and any special resolutions in full to be
considered at the meeting.

The notice of the annual general meeting shall be accompanied by the
Annual Report of the Directors of the Company and the Annual Accounts of
the Company.

The accidental omission to give notice of a meeting to, or non-receipt of a
notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at the meeting.

Proceedings at General Meetings

33

The business to be transacted at the annual general meeting shall include:-

a) adoption of the Annual Report of Directors
b) adoption of the Annual Accounts

c) appointment of a Reporting Accountant

d) review of the annual subscription

e) election of Directors
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34

During the business transacted at the annual general meeting the chair

will remain as interim  chair after item d has concluded and preside over the
election of directors. The Chair retires automatically from office after one year's
service but is automatically re-elected to the board and may be elected for a
second term as Chair or bear any other office if a second term has already been
undertaken.

35

36

37

38

39

40

41

42

43

No business shall be transacted at any general meeting unless a quorum
is present; one third of members or five members, whichever is the greater,
shall be a quorum, whether present personally or represented by proxy.

If a quorum is not present within half an hour after the time appointed for
the meeting, 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 chairman of the meeting.

The Chairman of the Board shall preside as chairman of the meeting; if the
Chairman is not present within half an hour of the time appointed for holding
the meeting, the Directors shall elect one of their numbers to act as
chairman or, if only one Director is present, he or she shall be chairman.

If no Director is present within half an hour after the time appointed to hold
the meeting the members present shall elect one of the members to be
chairman.

The chairman may, with the consent of the meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place.

No business shall be transacted at an adjourned meeting other than
business which could properly have been transacted at the meeting which
was adjourned if the adjournment had not taken place.

When a meeting is adjourned for 30 days or more at least 7 clear days’
notice shall be given specifying the time and place of the adjourned meeting
and indicating the nature of the business to be transacted; in any other case
it shall not be necessary to give any notice of an adjourned meeting.

A resolution put to a vote at a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of the show of hands, a
poll is demanded by the chairman or by at least two members having the
right to vote at the meeting, whether in person or by proxy.

Unless a poll is demanded in accordance with the preceding Article a
declaration by the chairman that a resolution has been carried or not
carried, and an entry to that effect made in the Minutes of the meeting, shall
be conclusive evidence of the fact.
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44

45

46

If a poll is demanded in accordance with Article 43 it shall be taken at once
by means of a secret ballot of all persons present and entitled to vote,
including proxy votes, in such a manner as the chairman may direct; the
result of the poll shall be declared at the meeting at which the poll was
demanded.

A resolution in writing signed by all members shall be as effectual as if it
had been passed at a general meeting duly convened and held; it may
consist of several documents in the same form, each signed by one or more
member, and shall be subject to the provision in the Companies Act.

The Board shall have the right to invite any person who is not a member of
the Company to attend and speak, but not to vote, at a general
meeting.

Votes of Members

47

48

49

50

51

Every Full member shall have one vote which may be given either
personally (whether on a show of hands or on a poll) or by proxy. Associate
members and Supporter members shall not have any vote.

A Full member who wishes to appoint a proxy to vote on his or her behalf at
any general meeting (or adjourned meeting) shall lodge with the Secretary
at the office, no less than 48 hours before the time for holding the meeting,
a written instrument of proxy, in such form as the Board might require,
signed by him or her; any instrument which does not conform to such
provision shall be invalid.

A proxy appointed to attend and vote at any meeting instead of a Full
member shall have the same right as the Full member who appointed him
or her and need not be a member of the Company.

In the case where there is an equal number of votes, whether on show of
hands or on a poll, the chairman of the meeting shall be entitled to a second
or casting vote.

No objection may be raised as to the validity of any vote except at the
meeting at which the vote is tendered; any such objection shall be referred
to the chairman whose decision shall be final and conclusive.

Number of Directors

52

The Board of Directors shall consist of not more than 12 Directors and not
fewer than 5 Directors (unless otherwise determined by special resolution).
The Company may from time to time by special resolution increase or
reduce the number of Directors on the Board.
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Appointment, Retiral, Re-appointment of Directors

53

54

55

56

The Subscribers to the Articles will be the first Directors of the Company.

At an annual general meeting the Company may by ordinary resolution
appoint as a Director any member who has been nominated and seconded.

The Board may at any time appoint any member to be a Director to fill a
vacancy on the Board, providing compliance with Article 51.

Directors shall be appointed for a period of one year and shall retire
annually, but shall be eligible for re-election, except for the Chair who
retires automatically from office after one year's service but is automatically
re-elected to the board and may be elected for a second term as chair or
bear any other office if a second term has already been undertaken.

Disqualification and Removal of Directors

57

A Director shall vacate office if

a)

b)

d)

f)

9)

h)

he or she ceases to be a Director by virtue of any provision of the Act
or becomes prohibited by reasons of an order made under the
Company Directors Disqualification Act 1986 from being a Director;

he or she becomes bankrupt or insolvent; or

he or she becomes incapable for medical reasons of fulfilling the
duties of his of her office and such incapacity is expected to continue
for a period of more than six months; or

he or she becomes an employee of the Company; or

he or she ceases to be a member of the Company; or

he or she resigns office by notice to the Company; or

he or she is absent without the permission of the Board from 4
successive meeting of the Board and the Board resolves to remove
him or her from office;

he or she is directly or indirectly in any contract with the Company and

fails to declare the nature of his or her interest in a manner required by
section 317 of the 1985 Act.

Office Bearers

58 Following the incorporation of the Company and at the first Board meeting
to be held immediately after each annual general meeting the Directors
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59

60

61

shall appoint from among their number a Chairman, Vice Chairman,
Treasurer, Secretary and such other officers as the Board may consider
appropriate for the ensuing 12 months.

There shall be no maximum period that a Director can serve in any one
office, except for the position of chairman and vice chairman which will be a
maximum of two years. The chairman and vice chairman may stand for
election for a second term if re-elected as a Director of the Company at the
Annual General Meeting.

The appointment of any Directors to executive office shall terminate if he or
she ceases to be a Director or resigns from such executive office by notice
to the Company.

If the appointment of any Directors to executive office terminates under the
preceding Article, the Board shall at a meeting held as soon as reasonable
practicable after such termination, appoint another Director to hold such
office.

Directors Interest

62

63

Subject to the Provisions of the Act and of Clause 5 of the Memorandum of
Association and provided that he or she has disclosed to the Board the
nature and extent of any material interest of his or hers, a Director
notwithstanding his office.

a) may be party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company has an
interest,

b) may be a Director or other office, employed by, or a party to any
transaction or arrangement, or otherwise interested in any body
corporate promoted by the Company or in which the Company has an
interest and

c) shall not, by reason of his or her office, be accountable to the
Company for any benefit which he or she derives from any such office
or employment or from any such body corporate,

and no such transaction or arrangement shall be liable to be treated as void
on the ground of any such interest or benefit.

For the purpose of the preceding Article
a) ageneral notice given to the Board that a Director is to be regarded as
having an interest of the nature and extent specified in the notice, in

any transaction or arrangement in which a specified person or class of
person is interested shall be declared to be a disclosure that the
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Director has an interest in any such transaction of the nature and
extent so specified and

b) an interest of which a Director has no knowledge and of which it is
unreasonable to expect him or her to have knowledge shall not be
treated as an interest of his or hers.

Directors Remuneration and Expenses

64

65

No Director shall be entitled to any remuneration, whether in respect of his
or her office as Director or as holder of any executive office under the
Company, except where such remuneration falls to be paid solely in terms
of Article 110(a) and has been approved by the Board.

Directors of the Company may be paid travelling and other expenses
reasonably and properly incurred by them in connection with the discharge
of their duties.

Power of Directors

66

67

68

69

70

Subject to the provisions of the Act, the Memorandum of Association and
the Articles and to any directions given by special resolution, the business
of the Company shall be managed by the Directors who may exercise all
the powers of the Company.

No alteration of the Memorandum of Association or the Articles and no
direction by special resolution shall invalidate any prior act of the Board
which would have been valid if that alteration had not been made and that
direction had not been given.

The powers conferred by articles 65 shall not be limited by any special
power conferred on the Board by the Articles.

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

The Board may, by power of attorney or otherwise, appoint any person to
be the agent of the Company for such purpose and on such conditions as
they may determine, including authority for the agent to delegate all or any
of his or her powers.

Proceedings of Directors

71

The Board will meet a minimum of four times per year. The Secretary or
other person calling a meeting will give Directors 5 clear days’ notice of
meetings.

25



72

73

74

75

76

e

78

79

80

81

82

A quorum at Board meetings shall be no less that 40% of Directors, which
will include at least one office bearer.

Any Director who has been absent from 4 consecutive Board meetings
without

reasonable cause will have deemed to have resigned and may be removed
from

the Board.

Any Director can call a meeting of the Board or request the Secretary to call
a meeting of the Board. When requested to do so by a Director the
secretary must call a meeting of the Board to take place within 14 days after
such request.

No notice of a meeting of the Board need be given to a Director who is
absent from the United Kingdom.

Questions arising at a meeting of the Board shall be decided by a majority
of votes; in the case of equality of votes the chairman of the meeting shall
have a second or casting vote.

The continuing Directors or a sole continuing Director may act
notwithstanding vacancies but if the number of remaining Directors is less
than the number fixed as a quorum, they or he or she may act only for the
purpose of filling vacancies or for calling a general meeting.

Unless he or she is unwilling to do so, the Chairman will chair every
meeting at which he or she is present.

If the Chairman is unwilling to act as chairman or is not present within 15
minutes after the time appointed for the meeting the Directors present may
appoint one of their number to be chairman of the meeting.

All acts done by a meeting of the Board or by a meeting of a committee of
Directors shall, notwithstanding that it is afterwards discovered that there
was a defect in the appointment of any Director or that any of them was
disqualified from holding office or was not entitled to vote, be as valid as if
every person had been duly appointed and was qualified and had continued
to be a Director and had been entitled to vote.

A resolution in writing signed by all Directors entitled to receive notice of a
meeting of the Board or of a committee of Directors shall be valid and
effectual as if it had been passed at a meeting of the Board or a committee
of Directors duly convened and held; it may consist of several documents in
the same form each signed by one or more Directors.

Except as otherwise provided by the Articles, a Director shall not vote at a
meeting of the Board or at a meeting of a committee of Directors on any
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83

84

85

86

87

resolution concerning a matter in which he or she has directly or indirectly
an interest or duty which is material and which conflicts or may conflict with
the interests of the Company unless his or her interest or duty arises only
because the case falls within either or both of the following paragraphs,

a) the resolution relates to the giving to him or her of a guarantee,
security or indemnity in respect of money lent to, or any obligation
incurred by him or her for the benefit of, the Company of any of its
subsidiaries.

b) The resolution relates to the giving to a third party of a guarantee,
security or indemnity in respect of an obligation of the Company or any
of its subsidiaries for which the Director has assumed responsibility in
whole or part (and whether alone or jointly with others) under a
guarantee or indemnity or by giving of security.

For the purpose of the preceding Article, an interest of a person who is, for
any purpose of the Act (excluding any statutory modification not in force at
the date of incorporation of the Company), connected with a Director shall
be treated as an interest of the Director.

A Director shall not be counted in a quorum present at a meeting in relation
to a resolution on which he or she is not entitled to vote.

The Company may by special resolution suspend or relax to any extent any
provision of the Articles prohibiting a Director from voting at a meeting of
the Board or at a meeting of a committee of Directors.

Where proposals are under consideration concerning the appointment of
two or more Directors to executive office with the Company the proposals
may be divided and considered in relation to each Director separately
provided he or she is not for another reason precluded from voting, each of
the Directors concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that concerning his or her own
appointment.

The Board may invite or allow any person to attend and speak, but not to
vote, at any meeting of the Board or any committee of the Directors.

Delegation to Committee and Holders of Executive Office

88

89

The Board may delegate any of their powers to any committee consisting of
one or more Directors; they may also delegate to the Chairman or any
Director holding any other executive office such of their powers as they
consider desirable to be exercised by him or her.

Any delegation of powers under the preceding Article may be made subject

to such conditions as the Board may impose and either collaterally with or
to the exclusion of their own powers and may be revoked or altered.
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90

Subject to any conditions imposed in pursuance of the preceding Article,
the proceedings of a committee consisting of one or more Directors shall be
governed by the Articles regulating proceedings at meetings of the Board
so far as they are capable of applying.

Delegation to General Committees

91

92

93

94

95

96

97

The Board may delegate to any general committee all such powers as the
Board may think fit subject to Articles 94, 95 and 96; any such delegation
shall be made collaterally with, and not to the exclusion of, the Boards
powers and may be revoked or altered.

The membership of a general committee shall include at least one Director;
the remaining members of the committee need not be Directors or
members of the Company.

Each general committee shall elect its own chairman, who need not be a
Director of the Company.

Each general committee shall regulate its proceedings in accordance with
the directions issued by the Board.

Unless otherwise determined by special resolution, the following matters
shall be excluded from delegation to any general committee,

a) any introduction of a new policy or any change in policy which could
have significant impact on the Company or which would fall within the
responsibility of another committee or conflict with the declared policy
of another committee or the Board

b) any matter involving expenditure not in accordance with the financial
regulations of the Company

c) any capital building project
d) the appointment or dismissal of any employees of the Company

All contracts with third parties in connection with the discharge of the
functions of a general committee shall be entered into by the chairman of
the committee or, in his or her absence, by some other Director of the
Company; no member of a general committee (other than a director) shall
contract, or hold himself or herself out as contracting, on behalf of the
Company.

All acts done by a general committee shall notwithstanding that it is

afterwards discovered that there was a defect in the appointment of any
member of the committee or that any member of the committee was not
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98

qualified to act as such, be as valid as if every person had been duly
appointed and was so qualified.

A resolution in writing signed by all the members of a general committee
shall be as valid and effectual as if it had been passed at a meeting of the
committee duly convened and held; it may consist of several documents in
the same form each signed by one or more member of the committee.

Open Forum Meetings

99

The Board shall convene Open Forum Meetings at least three times per
year. The Board shall organise such meetings and decide on the agenda or
programme for the meeting. The Board may open such meetings to the
general public and charge a fee to non-members who attend. All categories
of members of the Company shall be eligible to attend and shall not pay
any entrance fee.

Secretary

100

Subject to the provisions of the Act, the Secretary shall be appointed by the
Board for such term, at such honorarium and upon such conditions as it
might think fit; any Secretary so appointed may also be removed by the
Board.

Minutes

101

The Board shall ensure that minutes are recorded of all proceedings at
general meetings, Board meetings, meetings of committees of Directors
and Open Forum meetings and shall be kept in a book for the purpose; a
minute of a meeting of the Board or of committees shall include the names
of the Directors or members present and any decisions taken.

Accounts

102

103

104

105

The Board shall cause true and proper accounts to be kept, showing in
detail receipts and expenditure of the Company and the whole of the
property, credits and liabilities; all accounts books shall normally be kept at
the office.

The Company’s financial year shall be 1 January to 31 December.

At the end of the financial year the accounts of the Company shall be
examined by the Reporting Accountant of the Company in accordance with
the Act.

The Treasurer will give the Board a written financial report, in such form as

the Board may require, at each Board meeting following each calendar
quarter.
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106

107

108

109

The income and property of the Company from whatever source derived
shall be applied solely towards the promotion of the objects of the Company
as set forth in the Memorandum of Association.

No part of the income and property of the Company shall be paid or
transferred, directly or indirectly by way of bonus or dividend to members of
the Company.

The Company, notwithstanding the provision in Clause 106, shall be
entitled to

a) pay reasonable and proper remuneration to any Director or member of
the Company in return for services actually rendered to the Company.

b) pay interest at a rate per annum not exceeding two percent less than
the base lending rate of a clearing bank selected by the Board or three
percent, whichever is the greater, on money lent to the Company by
any Director or member of the Company

C) pay rent at a rate not exceeding the open market rent for premises let
to the Company by any Director or member of the Company and

d) purchase assets from, or sell assets to, any Director or member of the
Company providing such purchases or sale is at market value.

All cheques and other negotiable instruments and all receipts for monies
paid to the Company, shall be signed, drawn, accepted, endorsed or
otherwise executed as the case may be in such manner as the Board shall
from time to time determine; all deeds, cheques and legal document shall
be signed by any two of the designated signatories appointed from time to
time by the Board.

Notice

110

111

112

Any notice to be given in pursuance of these Articles shall be in writing; the
Company may give any such notice to a member either personally or by
sending it by post in a pre-paid envelope addressed to the member at his or
her registered address or by leaving it at that address.

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 showing that the notice was
given it shall be sufficient to prove that the envelope containing the notice
was properly addressed and posted.

A member present at any meeting of the Company shall be deemed to have

received notice of the meeting and where requisite, of the purpose for which
it was called.
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Alteration

113 These articles may be altered by a special resolution passed by not less

than a two-thirds majority of those voting, whether personally or by proxy, at
a general meeting of the Company for which due notice has been given. No
amendment may be made if the effect would be that the Company would
cease to be a recognised charity.

winding Up

114 If the Company is wound up or dissolved or goes into insolvent liquidation,

the liquidator shall transfer the assets of the Company to an appropriate
body in accordance with the provisions of the Memorandum of Association
and in accordance with the Act.

Indemnity

115

116

Subject to the provisions of the Act but without prejudice to any indemnity to
which a Director may otherwise be entitled, every Director or other officer or
Reporting Accountant of the Company shall be indemnified out of the
assets of the Company against any loss or liability which he or she may
sustain or incur in connection with the execution of the duties of his or her
office including, without prejudice to the generality liability incurred by him
or her in defending any proceeding whether civil or criminal, in which
judgement is given in his or her favour or in which he or she is acquitted or
in connection with any application in which relief is granted to him or her by
the court from liability for negligence, default, breach of duty or trust in
relation to the affairs of the Company.

For the avoidance of doubt the regulations contained in Table A in the

Schedule of the Companies (Tables A to F) Regulations 1985 as amended
are excluded by the foregoing Article of Association.
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