
NORTH LANARKSHIRE COUNCIL 

AGENDA E M  No..: ................ P 

REPORT 

To: COUNCIL Subject: 

From: DIRECTOR OF PLANNING & ENVIRONMENT 
LANARKSHIRE KEY FUND 

Date: 16 December 1999 Ref SLkep.642 

1. Purpose of Report 

1.1 The purpose of this report is to seek approval fiom the Council on the implementation. management and financial 
arrangements relating to the establishment of the Lanarkshire Key Fund. 

2 Sustainability 

2.1 This project meets the sustainable development policy adopted by the Council through Local Agenda 21 by 
addressing elements of Section 3 “Economy and Work” and Section 8 “Social Needs”. In particular the project 
addresses the following areas: 

- reducing poverty and low pay 
- increasing employment opportunities for local people 
- helping local and community based businesses to develop 

3. Introduction 

3.1 The aim of the Lanarkshire Key Fund is to provide local community groups and voluntary organisations with a 
means by which they can access European Funding to develop community capacity building projects (developing 
community organisations’ capacity to improve the quality of lives of the local communities) in Community 
Economic Development (CED) and other areas of disadvantage within Lanarkshire. These groups have, 
historically, been excluded from these funds because of barriers such as a lack of match funding, payment in 
arrears, lengthy and complicated administrative procedures, barriers that are inherent in many of the existing 
mainstream programmes. 

3.2 The Key Fund will provide the impetus for worthy community capacity building projects that would otherwise 
not be undertaken. Projects funded by the Key Fund will have to demonstrate a link to the findings of the Review 
of Services to Unemployed currently being conducted on behalf of the Lanarkshire Alliance. This will ensure all 
projects have the appropriate strategic context and will provide new and additional training and employment 
support to local communities. Key Fund training and employment initiatives will increase opportunities for 
employment and training leading to employment or volunteering activity which will, in the longer term, improve 
the quality of life for residents and increased economic activity. 

3.3 The aim of the Key Fund is to enable communities in Lanarkshire to use their creative energy to bring forward 
locally based projects that support economic development and regeneration, in line with the strategic direction of 
the funding partners. The Key Fund is designed to be absolutely simple for the applicant, while at the same time 
observing all the appropriate safeguards in terms of propriety and stewardship. 

4. The Operation Of The Lanarkshire Key Fund (LKF) 

4.1 The Economic Development Committee, at a meeting held on 26 November 1999 considered a report by the 
Director of Planning and Environment ( Rep. SL/63 1) and inter alia, 



4.1.1 approved the establishment of an external body, in partnership with South Lanarkshire Council, Lanarkshire 
Development Agency and representation from from the Social Inclusion Partnerships in both North and South 
Lanarkshire to oversee the management of the Key Fund; 

4.1.2 the proposed transfer of 2144,000 in 1999/2000 from within existing Economic Development Budgets to this 
external body prior to 3 1 December 1999 as North Lanarkshire Council’s contribution to the project be remitted 
to the Finance Committee for consideration; 

4.1.3 that the proposed recruitment of a Development Officer, in line with the requirements of the post as agreed in 
consultation with the Head of Personnel Services, be referred to the Personnel Services Committee for 
consideration. 

4.2 With reference to paragraph 4.1.1 above the report to the Economic Development Committee referred to the 
establishment of an external body which would be an unincorporated association. Since the report and on the 
advice of the three funding partners’ legal representatives it is proposed that this external body be incorporated. 
The Council is, therefore, requested to approve the establishment of the revised legal status of the external body to 
that of a incorporated company limited by guarantee. Attached, as Appendix A to this report is the revised 
Memorandum and Articles of Association which will be submitted to the Registrar of Companies. 

4.3 In addition, and with reference to paragraph 4.1.1 above, in relation to representation on the external body, the 
Council is requested to nominate 2 representatives to the Board of this body. It is proposed that the Director of 
Planning & Environment appoints an officer representative and that an Elected Member be appointed. 

4.4 The Lanarkshire Key Fund will have a budget of E864,000 for the initial two years of it’s operation made up of 
2432,000 equally contributed by each of the three funding partners, North Lanarkshire Council, South 
Lanarkshire Council and the Lanarkshire Development Agency. This funding is to be matched by 2432,000 
from the European Regional Development Fund (ERDF). 

4.5 

requirements of the post. 

With reference to paragraph 4.1.3 (above) Council is requested to note that the Personnel Services Committee, at 
a meeting held on Thursday 2 December approved the recruitment of a Development Officer in line with the 

4.6 This report has been referred to Economic Development, Finance and Policy & Resources Committee and is 
now being submitted to Full Council for fmal approval. 

5. Recommendations 

5.1 It is recommended that the Council approves:- 

(i) the setting up of an external body in partnership with SLC, LDA and representation from the SIPS in both North and 
South Lanarkshire to oversee the management of the Key Fund in the form of a company limited by guarantee, and; 

(ii) 
and; 

the appointment of 2 representatives, an officer and an elected member, to the board of the Lanarkshire Key Fund, 

(iii) the allocation of 2144,000 in 1999/2000 from within existing Economic Development Budgets as detailed above, to 
this external body prior to 3 1st December 1999 as North Lanarkshire Council’s contribution to the project. 

David M. Porch 
Director of Planning & Environment 

For further information contact Steven Latta, Economic Policy Officer (TelOl236 616281) 
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THE COMPANIES ACT 1985 

THE COMPANY LIMITED BY GUARANTEE 
AND NOT HAVING A SHARE CAPITAL 

MEMORANDUM OF ASSOCIATION 

OF 

LANARKSHIRE KEY FUND LIMITED 
(Company Number ) 

1. The name of the Company is Lanarkshire Key Fund Limited (hereinafter 
referred to as "the Company"). 

2. The registered office of the Company shall be in Scotland. 

3. The objects for which the Company is established are to do (whether on its 
own or in conjunction with others) all or any of the following for the benefit 
of Lanarkshire:- 

i) To relieve poverty among the residents of Lanarkshire, 

ii) To advance education, and in particular with regard to:- 

a) mechanisms for expanding job opportunities for unemployed people and/or 
improving access by unemployed people to job opportunities, 

b) the means by which any public funding and/or other resources could 
be applied efficiently and effectively to achieve better results from the point 
of view of relieve of unemployment and, the development of economic activity 
and/or other social objectives, and 

C) the opportunities which could be available to organisations pursuing 
social and/or community benefit objectives to develop economic activities 
which could improve sustainability and/or contribute to the furtherance of 
wider objectives for the benefit of the relevant local community. 

iii) / .  . . 
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iii) to relieve unemployment, particularly among residents of 
Lanarkshire, for the public benefit in such ways as may be thought fit, 
including assistance to find employment, training and support leading to 
employment. 

iv) to promote, operate, support and/or co-ordinate other schemes and 
projects of a charitable nature for the benefit of residents of 
Lanarkshire. 

(The expression "Lanarkshire" means the areas of North Lanarkshire Council 
and South Lanarkshire Council as defined in the Local Government etc. 
(Scotland) Act 1994. ) 



And the Company shall have the following powers (exercisable in 
furtherance of its said objects but not otherwise): 

(a) To enter into any arrangements with any Government, municipal, local 
or other authority or with any other person which may seem conducive to 
the attainment of the Company's objects and to obtain from any such 
authority or other person any rights, privileges or concessions 
which the Company may think it desirable to obtain and to carry out, 

concessions; 
exercise and comply with any such arrangements, rights, privileges or 

(b) To apply for, secure, acquire by grant, legislative enactment, 
assignation, transfer, purchase or otherwise, and to exercise, carry out 
and enjoy any Charter, licence, power, authority, franchise, 
commission, right or privilege which any government or authority or 
corporation or other public body may be empowered to grant and to 

appropriate any of the Company's securities and assets, to defray 
the necessary costs, charges and expenses thereof; 

pay for, aid and contribute towards carrying the same into effect and to 

(c) To purchase, take on lease, or exchange, hire or otherwise acquire 
heritable or moveable property and rights or privileges and to 
construct, maintain and alter buildings or erections; 

(d) To sell, lease, licence or mortgage, or otherwise dispose of or turn 
to account all or any of the property or assets of the Company; 

(e) To effect such insurance against such risks (including Directors' or 
Officers ' liability) as the Directors shall consider it prudent or 
necessary to insure against; 
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(f) To purchase, take on lease or licence, or otherwise acquire any 
heritable property, plant and machinery including computer hardware 
and software, furniture, fixtures, fittings, intellectual property rights 
(including patents and copyrights) and all other effects of every 
description, and to apply for registration of any intellectual property 

like and to take such steps as may be necessary or prudent to protects 
its property rights from infringement; 

rights (including patents and copyrights), rights, licences and the 

(9) To borrow or raise money on such terms and on such security as may 
be thought fit with such consents as are required by law; 

(h) To grant guarantees or securities over monies due to third parties 
by subsidiaries or other bodies related to the Company; 

(i) To apply for, take and accept any gift or grant of money, property 
or any other assets whether subject to special Trust or other 
conditions or not; 

(j) To draw, make accept, endorse, discount, execute and issue 
promissory notes, bills, cheques and other instruments and to operate 
bank accounts; 



(k) To make such charge or charges as the Directors may consider 
appropriate for its services; 

(1) To organise and manage the running of projects and programmes 
whether on its own initiative or under contract with others: 

(m) To invest monies of the Company not immediately required for its 
purposes in or upon such investments, securities or property as may be 
thought fit sub j ect nevertheless to such conditions (if any) and 
such consents (if any) as may for the time being be imposed or 
required by law; 

(n) To establish or promote such subsidiaries or holding companies as 
thought fit in the furtherance of the objects of the Company; 

( 0 )  To engage and pay any person or persons whether on a full time or 
part time basis or whether as consultant or employee to supervise, 
organise, carry on the work of and advise the Company and to make any 
reasonable and necessary provision for the payment of pensions and 
superannuation to or on behalf of employees or former employees and 
their wives, husbands and other dependants; 
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(p) To pay out of funds of the Company the costs, charges and expenses 
of and incidental to the formation and registration of the 
Company ; 

(9) To do all such other lawful things as are incidental or conducive to 
the attainment of the objects of the Company or any of them; 

(r) To acquire the undertaking of any body (whether incorporated or not) 
having obj ect s similar to the Company and which undertaking can be 
carried on by the Company within the objects hereinbefore specified; 

( s )  To promote publicity; 

(t) To hold, sponsor, arrange or organise meetings, conferences, 
lectures, seminars, film shows, appeals and education classes and 
talks; 

(U) To provide finance whether in the form of grants, donations 
(including donations by Deed of Covenant or Gift Aid) loans or 
subscriptions for equity; 

(v) To further the objects of the Company either on its own or jointly 
with others. 

4 The income and property of the Company shall be applied solely towards the 
promotion of its objects as set forth in this Memorandum of Association and no 
portion thereof shall be paid or transferred directly or indirectly by way 
of dividend, bonus or otherwise howsoever by way of profit, to members of the 
Company and no Director of the Company shall be appointed to any office of the 
Company paid by salary or fees, or receive any remuneration or other benefit in 
money or moneysworth from the Company. Provided that nothing herein shall 
prevent any payment in good faith by the Company 



- of reasonable and proper remuneration to any Member, officer or servant of 
the Company (not being a Director) for any services rendered to the Company and 
of travelling expenses necessarily incurred in carrying out the duties of any 
Member, officer or servant of the Company. 

- of interest on money lent by a Member or Director of the Company at 
a rate per annum not exceeding 2 percentage points less than the base lending 
rate for the time being of the Company's clearing bankers or 3% whichever is the 
greater. 

- to/. . . 
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- to any Director of reasonable out of pocket expenses 

- of fees, remuneration or other benefit in money or moneysworth to a 
Company of which a Member of the Company or a Director may be a Member holding 
not more than one hundredth part of the capital of such Company. 

- of reasonable and proper rent for premises demised or let by any 
Member of the Company or any Director. 

5. The liability of members is limited. 

6 .  (a) Every Member of the Company undertakes to contribute to the assets 
of the Company in the event of the same being wound up while he is a Member or 
within 1 year after he ceases to be a Member, for payment of the debts and 
liabilities of the Company contracted before he ceases to be a Member and of the 
costs, charges and expenses of winding up and for the adjustments of the rights 
of the contributories amongst themselves, such amount as may be required not 
exceeding €1. 

(b) If, upon the winding up or dissolution of the Company, there remains after 
the satisfaction of all its debts and liabilities, any property whatsoever, the 
same shall not be paid to or distributed among the members of the Company but 
shall be given or transferred to some other institution or institutions having 
objects similar to the objects of the Company and which shall prohibit the 
distribution of its or their income and property amongst its or their members, 
to an extent at least as great as is imposed on Clause 3 (p) hereof such 
institution or institutions to be determined by the members of the Company at or 
before the time of dissolution and if so far as effect can be given to the 
foregoing provisions, then to some objects which the law regards as charitable. 

Name/. . . 
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Name and Address and Description of the Subscriber 

Lanarkshire Development Agency, incorporated under the Companies Acts and 
having its registered office at New Lanarkshire House, Strathclyde Business 
Park, Bellshill. 

. . . . . . . . . . . . . . . . . . . . . . .  (Company Secretary) 
For and on behalf of Lanarkshire Development Agency 

. . . . . . . . . . . . . . . . . . . . . . . . . . . .  ( Witness) 



. . . . . . . . . . . . . . . . . . . . . . . . .  (Full Name) 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . .  (Address) 

. . . . . . . . . . . . . . . . . . . . . . . .  (Occupation) 

THE COMPANIES ACT 1985 

A COMPANY LIMITED BY GUARANTEE 
AND NOT HAVING A SHARE CAPITAL 

ARTICLES OF ASSOCIATION OF 

LANARKSHIRE KEY FUND LIMITED 
(Company Number ) 

INTERPRETATION 

1. In these articles:- 

"the Act" means the Companies Act 1985 including any statutory 
modification or re-enactment thereof for the time being in force. 

"the articles" means the articles of the Company. The regulations 
contained in Table C in the Schedule to the Companies (Tables A to F) 
Regulations 1985 shall not apply to the Company. 

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

"the Company" means Lanarkshire Key Fund Limited. 

"executed" includes any mode of execution. 

"Founder Member" means any one of Lanarkshire Development Agency, 
incorporated under the Companies Acts and having their Registered Office at New 
Lanarkshire House, Strathclyde Business Park, Bellshill, ("LDA"); North 
Lanarkshire Council ("NLC") and South Lanarkshire Council ( "SLC") both 
constituted under the Local Government etc. (Scotland) Act 1994 and having their 
Principal Places of Business at Civic Centre, Motherwell and the Council 
Offices, Almada Street, Hamilton, respectively. 

"Founder Member Director" means a director appointed by a Founder Member 
in terms of Article 7.2. 

"the Office"/. . 
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"the Office" means the registered office of the Company. 



"the Secretary" means the secretary of the Company or any other person 
appointed to perform the duties of the secretary of the Company, including a 
joint, assistant or deputy secretary. 

"the United Kingdom" means Great Britain and Northern Ireland. 

Words importing any gender shall include other genders; words importing 
the singular only shall include the plural and vice-versa; words importing 
natural persons shall include corporations and vice versa. 

Unless the context otherwise requires, words or expressions contained in 
these articles bear the same meaning as in the Act. 

Membership 

2.1 The members shall be the Founder Members who have subscribed the 
Memorandum and Articles of the Company or who have indicated in writing to the 
Secretary within six months of the incorporation of the Company their 
willingness to be members of the Company and such other person or persons as the 
Directors may approve from time to time. 

2.2 Any Member who wishes to withdraw from membership shall lodge with the 
Secretary a written notice of retiral (in such form as the Directors require), 
signed by the Member or on its behalf. On receipt of such notice by the 
Secretary, the Member shall cease to be a Member. 

2.3 A member of the Company other than a Founder Member, shall cease to be a 
member of the Company on the second anniversary of such member being admitted or 
re-admitted to membership. Each member shall be eligible to be re-admitted as a 
member. 

General Meetings 

3.1 All general meetings other than annual general meetings shall be called 
extraordinary general meetings. 

3.2 An extraordinary general meeting shall be convened by the Directors on 
requisition/ . . .  
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requisition by members (under Section 368 of the Act) or on requisition by 
a resigning auditor (under Section 392A of the Act). 

3.3 Subject to the preceding article 
of the Act as to the holding of annual 
convene extraordinary general meetings 

Notice of General Meetings 

4.1 An annual general meeting and an 

and to the requirements under Section 366 
general meetings, the Directors may 
whenever they think fit. 

extraordinary general meeting convened 
for the passing of a special resolution or a resolution requiring special notice 
shall be called by at least twenty one clear days notice; all other 
extraordinary general meetings shall be called by at least fourteen clear days 
notice, unless consent to short notice is given by all Members in writing. 

4.2. A notice convening a meeting shall specify the time and place of the 
meeting; it shall also state the terms of any resolution which is to be proposed 
as a special resolution or extraordinary resolution or which constitutes a 



resolution requiring special notice and shall indicate the general nature of any 
other business to be transacted at the meeting. 

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

4.4 Notice of every general meeting shall be given to all the members and 
Directors and to the auditors. 

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

Proceedings at General Meetings 

5.1 No business shall be transacted at any meeting unless a quorum is present. 
The quorum shall be all three Founder Members. 

5.2/. . . 
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5.2 If the quorum required under the preceding article is not present within 
fifteen minutes after the time appointed for the meeting, or if during a meeting 
such 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. 

5.3 The Chairman of the board of Directors shall preside as Chairman of the 
meeting; if the Chairman is not present and willing to act as Chairman within 
fifteen minutes of the time appointed for holding the meeting, the Vice Chairman 
shall preside as Chairman of the meeting, if the Vice Chairman is not present 
the Directors present shall elect one of their number to act as Chairman or, if 
there is only one Director present and willing to act, he shall be Chairman. 

5.4 If no Director willing to act as Chairman is present within fifteen 
minutes after the time appointed for holding the meeting, the members present 
shall elect one of their number from the representatives of the members to be 
Chairman. 

5.5 A Director shall, notwithstanding that he is not a Member, be entitled to 
attend and speak at any general meeting. 

5.6 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. 

5.7 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. 

5.8 At least seven clear days notice shall be given specifying the time and 
place of the adjourned meeting and indicating the general nature of the business 
to be transacted. 

5.9 A resolution put to the vote of 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 one Member having the right to vote at 
the meeting and a demand by a person as proxy for a Member shall be deemed to be 
a demand by such Member. 



5.10 Unless a poll is demanded in accordance with the preceding article, a 
declaration by the Chairman that a resolution has been carried or carried 
unanimously or by a particular/ . . .  
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particular majority or lost or not carried by a particular majority, and 
an entry to that effect in the minutes of the meeting, shall be conclusive 
evidence of the fact without proof of the number or proportion of the votes 
recorded in favour of or against the resolution. 

5.11 The demand for a poll may, before the poll is taken, be withdrawn but only 
with the consent of the Chairman; a demand so withdrawn shall not invalidate the 
result of a show of hands declared before the demand was made nor the result of 
a show of hands declared after the demand is so withdrawn. 

5.12 If a poll is demanded in accordance with Article 5.9, it shall be taken at 
once by means of a secret ballot of all the persons present and entitled to vote 
(whether as members or as proxies for members) conducted in such manner as the 
Chairman may direct; the result of such poll shall be declared at the meeting at 
which the poll was demanded. 

5.13 A resolution in writing signed by all of the 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 
members. 

Votes of Members 

6.1 Each Member shall have one vote, whether on a show of hands, on a poll or 
by proxy. 

6.2 A Member who wishes to appoint a proxy to vote on its behalf at any 
meeting (or adjourned meeting) shall lodge with the Company, at the office, not 
less than 48 hours before the time for holding the meeting (or, as the case 
maybe, adjourned meeting), a written instrument of proxy (in such form as the 
Directors require), signed for and on its behalf; an instrument of proxy which 
does not conform with the preceding provisions or which is not lodged in 
accordance with such provisions shall be invalid. 

6.3 A Member shall not be entitled to appoint more than one proxy to attend on 
the same occasion. 

6.4 A proxy appointed to attend and vote at any meeting instead of a Member 
shall have the same right as the Member who appointed him to speak at the 
meeting and need not be a Member of the Company. 

6.5/. . . 
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6.5 A vote given, or poll demanded, by proxy shall be valid notwithstanding 
that the authority of the person voting or demanding a poll had terminated prior 
to the giving of such vote or demanding of such poll unless notice of such 
termination was received by the Company at the office before the commencement of 
the meeting or adjourned meeting at which the vote was given or the poll 
demanded. 



6.6 In the case of an equality of votes, whether on a show of hands or on a 
poll, the Chairman of the meeting shall not be entitled to a casting vote, and 
the subject matter must be discussed again until a majority vote is recorded. 

6.7 No objection may be raised as to the validity of any vote except at the 
meeting at which the vote objected to is tendered, and every vote not disallowed 
at the meeting shall be valid; any such objection shall be referred to the 
Chairman of the meeting whose decision shall be final and conclusive. 

Maximum and Minimum Number of Directors 

7.1 The maximum number of Directors shall be 9 and the minimum number of 
Directors shall be two. 

7.2 Each Founder Member shall be entitled to appoint two Directors. Whilst 
they remain a Member of the Company each Founder Member may at any time by 
notice in writing to the Secretary of the Company appoint any person to be a 
Director of the Company and by like notice remove any Director so appointed by 
them and appoint any other person to be a Director in place of the Director so 
removed or in place of any Director so appointed who has died or vacated office 
in any way. 

7.3 The members shall be entitled at the Annual General Meeting of the Company 
to elect up to 3 Directors who shall hold office until the following Annual 
General Meeting. 
the Annual General Meeting following his or her first election as a Director but 
not at the following Annual General Meeting. 

Any Director so elected shall be eligible for re-election at 

7.4 The Directors may appoint a person to be a Director either to fill a 
vacancy or as an additional Director provided that the appointment does not 
cause the number of Directors other than those appointed in terms of Article 7.2 
to exceed 3. A Director so appointed shall hold office only until the next 
following Annual General/ . . .  
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General Meeting and if not re-elected at such Annual General Meeting shall 
vacate office at the conclusion thereof. 

Chair 

8.1 Meetings of the Directors of the Company shall be presided over by a 
Chairman. 

8.2 The Chairman shall be appointed as follows:- 

i) for the period until 30th June 2000, by LDA; 

ii) for the six month period to 31st December 2000, by NLC; 

iii) for the six month period to 30th June 2001, by SLC; and 

iv) for the six months period to 31st December 2001 by the directors 
other than the Founder Member Directors (declaring that if there are no 
directors other than Founder Directors, the Directors shall elect the Chairman) 

8.4 After 31st December 2001 the six monthly rotation set out in Article 8.2 
will continue in the order set out therein. 



8.4 The Chairman shall have a vote and shall have a casting vote and, if the 
Chairman be absent from a meeting of Directors, the Vice Chairman shall have a 
vote and shall have a casting vote. 

Disqualification and Removal of Directors 

9 A Director shall vacate office if 

(a) he ceases to be a Director by virtue of any provision of the Act or 
becomes prohibited by law from being a Director; 

(b) he becomes bankrupt or apparently insolvent; 

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

(d) / .  . . 
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(d) not being the Chief Executive or Managing Director of the Company, 
he becomes an employee of the Company; 

(e) he resigns office by notice to the Company; 

(f) he is absent (without permission of the Directors) from more than 
three successive meetings of Directors held in any period of six months or more 
and the Directors resolve to remove him from office; 

(9) the Founder Member who appointed the Director in terms of Article 
7.2 has ceased to be a member of the Company; or 

(h) the Founder Member who appointed him in terms of Article 7.2 removes 
him. 

Directors' Interests 

10.1 Subject to the provisions of the Act and of Clause 3 of the Memorandum of 
Association and provided that he has disclosed to the Directors the nature and 
extent of any material interest of his, a Director notwithstanding his office 

(a) may be a party to, or otherwise interested in, any transaction or 
arrangement with the Company or in which the Company is otherwise interested. 

(b) may be a Director or other officer of, or employed by, or a party to 
any transaction or arrangement with, or otherwise interested in, any body 
corporate promoted by the Company or in which the Company is otherwise 
interested; and 

(c) shall not, by reason of his office, be accountable to the Company 
for any benefit which he derives from any such office or employment or from any 
such transaction or arrangement or from any interest in 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. 

t 



10.2/. . . 
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10.2 For the purposes of the preceding article 

(a) a general notice given to the Directors 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 
persons is interested shall be deemed to be a disclosure that the 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 to have knowledge shall not be treated as an interest 
of his. 

10.3 Except as otherwise provided by these articles, a Director shall not vote 
at a meeting of Directors or at a meeting of a committee of Directors on any 
resolution concerning a matter in which he 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 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 of a guarantee, security 
or indemnity in respect of money lent to, or any obligation incurred by him for 
the benefit of, the Company ; 

(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 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 the giving of 
security. 

10.4 For the purposes 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; an interest of the appointer of an 
alternate Director shall be treated as an interest of the alternate Director. 

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

10.6 The Company may by special resolution suspend or relax to any extent, 
either generally or in respect of any particular matter, any provision of the 
articles prohibiting a Director from voting at a meeting of the Directors or at 
a meeting of a committee of Directors. 

10.7/. . . 
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10.7 If a question arises at a meeting of Directors or at a meeting of a 
committee of Directors as to the right of a Director to vote, the question may, 
before the conclusion of the meeting, be referred to the Chairman of the 
meeting; his ruling in relation to any Director other than himself shall be 
final and conclusive. 



Directors' Remuneration and Expenses 

11.1 No Director, other than the Chief Executive, shall be entitled to any 
remuneration, whether in respect of his office as Director or as holder of any 
executive office under the Company. 

11.2 The Directors may be paid all travelling and other expenses properly 
incurred by them in connection with their attendance at meetings of Directors, 
general meetings, meetings of committees of Directors or meetings of general 
committees or otherwise in connection with the discharge or their duties within 
the United Kingdom or Republic of Ireland. 

Powers of Directors 

12.1 Subject to the provision 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. 

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

12.3 A meeting of Directors at which a quorum is present may exercise all 
powers exerciseable by the Directors. 

Proceedings of Directors 

13.1 Subject to the provisions of the Articles, the Directors may regulate 
their proceedings as they think fit. 

13.2 Any Director may call a meeting of the Directors or request the Secretary 
to call a meeting of the Directors. 

13.3 Questions arising at a meeting of Directors shall be decided by a majority 
of votes. 

13.4/. . . 
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13.4 The quorum for the transaction of business of the Directors shall be 
determined by the satisfaction of all of the following:- 

i) At least five Directors or, if there are fewer than five Directors, all 
Directors , and 

ii) At least three Founder Member Directors of whom at least one has been 
appointed by a different Founder Member from the remaining Founder Member 
Directors present or, if there are fewer than three Founder Member Directors, 
all Founder Member Directors. 

A person (other than a Director) acting as alternate Director shall if his or 
her appointer is not present, be counted in the quorum. 

13.5 The Chairman appointed under Article 8 shall preside as Chairman at every 
meeting of the Directors at which he is present. 



13.6 If the Chairman is unwilling to act as Chairman or is not present within 
fifteen minutes after the time appointed for the meeting, and if the Vice 
Chairman appointed under Article 8 is unwilling to act as Chairman or is not 
present within fifteen minutes after the time appointed for the meeting, the 
Directors present may appoint one of their number to be Chairman of the meeting. 

13.7 All acts done by a meeting of Directors or by a person acting as a 
Director 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 had vacated office or was not entitled to vote, be as 
valid as if every such person had been duly appointed and was qualified and had 
continued to be a Director and had been entitled to vote. 

13.8 A resolution in writing signed by all the Directors entitled to receive 
notice of a meeting of Directors or of a committee of Directors shall be as 
valid and effectual as if it had been passed at a meeting of Directors or (as 
the case may be) a committee of Directors duly convened and held. 

13.9 A resolution signed by an alternate Director need not also be signed by 
the Director for whom he is an alternate; a resolution signed by a Director who 
has appointed an alternate Director need not be signed by the alternate Director 
in that capacity. 

13.10/. . . 
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13.10 The Directors may invite or allow any person to attend and speak, but not 
to vote, at any meeting or meetings of the Directors or of any committee of the 
Directors. 

Alternate Directors 

14.1 A Founder Member entitled to appoint Directors pursuant to Article 7.2 
hereof may also appoint any other person willing to act to be an alternate 
Director and may remove from office an alternate Director so appointed by him. 

14.2 An alternate Director shall, subject to the following article, be entitled 
to be given notice of all meetings of Directors and of all meetings of 
committees of Directors and meetings of general committees of which his 
appointer is a Member, to attend and vote at any such meeting at which the 
Director for whom he is an alternate is not personally present and generally to 
perform all the functions of his appointer as a Director in his absence. 

14.3 No notice of a meeting of Directors need be given to an alternate Director 
who is absent from the United Kingdom. 

14.4 An alternate Director shall not be entitled to receive any remuneration 
from the Company for his services as an alternate Director. 

14.5 An alternate Director shall, subject to the following article, cease to be 
an alternate Director if the Director for whom he is an alternate ceases to be a 
Director. 

14.6 
notice given to the Company at the office signed by the Director making or 
revoking the appointment or may be effected in any other manner approved by the 
Directors. 

Any appointment or removal of an alternate Director may be effected by 



14.1 An alternate Director shall alone be responsible for his own acts and 
defaults; an alternate Director shall not be deemed to be the agent of the 
Director for whom he is an alternate. 

14.8 References in the articles to Directors shall, unless the context 
otherwise requires, be construed as including alternate Directors. 

Secretary 

15 Subject to the provisions of the Act, the Secretary shall be appointed by 
the Directors for such term, at such remuneration and upon such conditions as 
they may think fit and any secretary so appointed may be removed by them. 

Minutes/ . . .  
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Minutes 

16 The Directors shall ensure that minutes are made (in books kept for the 
purpose) of all proceedings at general meetings, meetings of the Directors, 
meetings of committees of Directors and meetings of general committees; a minute 
of a meeting of Directors or of a committee of Directors shall include the names 
of the Directors present. 

Accounts 

17.1 The accounting records shall be kept at the office or, subject to Section 
222 of the Act, at such other place or places as the Directors may think fit, 
and the accounting records shall always be open to the inspection of any 
Director. 

17.2 Members shall have the right to inspect any accounting records or other 
book or document of the Company on request. 

Notices 

18.1 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 registered 
address or by leaving it at that address. 

18.2 Any notice, if sent by post, shall be deemed to have been given at the 
expiry of twenty four 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. 

18.3 A Member present at any meeting of the Company shall be deemed to have 
received notice of the meeting, and where requisite, of the purposes for which 
it was called. 

Indemnity 

19 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 auditor of the Company shall be indemnified out of the assets of the 
Company against any loss or liability which he may sustain or incur in 
connection with the execution of the duties of his office including, without 



prejudice to that generality, any liability incurred by him in defending any 
proceedings, whether civil or criminal, in which/ . . .  
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which judgement is given in his favour or in which he is acquitted or in 
connection with any application in which relief is granted to him by the 
court from liability for negligence, default, breach of duty or breach of 
trust in relation to the affairs of the Company. 

Alteration of Memorandum and Articles 

20 No alteration to the provisions of the Memorandum and Articles of 
Association of the Company shall be made without the prior written approval 
of all Founder Members. 

Name and Address and Description of the Subscribers 

Lanarkshire Development Agency, incorporated under the Companies Acts and 
having its registered office at New Lanarkshire House, Strathclyde Business 
Park, Bellshill. 

....................... (Company Secretary) 
For and on behalf of Lanarkshire Development Agency 

. . . . . . . . . . . . . . . . . . . . . . . . . . . .  (Witness) 

. . . . . . . . . . . . . . . . . . . . . . .  (Full Name) 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . .  (Address) 

. . . . . . . . . . . . . . . . . . . . . . . .  (Occupation) 
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