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cap. 8, Customs and Inland Revenue Act, 1888, (Nors.-—The Stamp Duty on the

Nominal Capital is Two Shillings for every £100 or fraction of £100.)

)

This statement is to be filed with the Memorandum of Association or other Document,

when the Company is registered.
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The NOMINAL CAPITAL of the

is £ J“Z? \ divided into. 7 5\?9/ shaves of £__, s
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This statement should be signed by an Officer of the Company.
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i S i I OOMPANIES ACTS, 1862. 0 1898. b
COMPANY LIMITED BY SHARES.
- i i
| e EEd
Wemorandum of Rssociafton "5 -
e N |
OF THE “. 3 G 9 "11!' 5
 GRANGE WARD CONSERVATIVE CLUB COMPANY, LINITED, ..
% . Ll e,
1.—The name of the Gompzmv is “Tur Granee Warp Covsprvarive CLop
Comrpaxy, Liniren.”
2.—The Registered Office of the Company will be situate in England.
8.-—The objects for which the Company is established are :—
(2} 'The acquisition by purchase, lease or otherwise, and the maintaining of
suitable club premises, furniture,plant, and other accessories; to
promote the Conservative cause, and to provide means of social inter-
. course between persons professing Conservative prineiples.
(b) To adopt and carry into effect an agreement dated the 2nd day of
September, 1895, between Javes Morris and Wirnian Lunerey Mornis
of the one part, and Winriam Corron Comrnwarn of the other part, on
behalf of this Company.
(¢) To construct, maintain, and alter any buildings or works necessary or ‘
convenient for the purposes of the Company.
(&) The purchasing of Jand for and the eonsbructing, building, maintaining
and altering, improviug, taking down, rebuilding or reconstrucfing all ’
@ ‘ or any part of the buildings, erections or rooms necessary or convenieny
( for the purposes of the Company.
(¢) The making, accepting, endorsing, and executing of promissory notes,
bills of exchange, and other negotiable instruments.
(f) The investing of the moncys of the Company not immediately required
upon sueh sgenrities as way from time to time be determined, o1 in the
purchase of the shares of the Company.,
' () The making and effecting any arrangement for amalgamation or union of
w7 interests in any way, either in whole or in part, with any other political,
social or private club, or ofher persons or companies, or the purchasing o
and acquiring of any undertaking of a like nnlure. i :}g‘.“'LIfT‘f}')\,bﬁi\\ ,
. ‘;ﬁllﬁﬁ; :ﬁ"r nf\i*" *\g .
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(7} The bmmwmg or raising of money on ueposd; or by the issuo of
debentures, honds, mortgage debentures, billsof oxelifige, promissory
notes, or other obligations or seeurities, or by ‘the morfgage or charge
of all or any part of the property and effects of the Company or of its
unpaid capital, and in such other manner as the Company shall think
fit, and the allowing and paying interest thereon, and to raise ' money
and to increase the capital by the issue of ordinary, preference,
guaranteed, or deferred shares of such amount and upon such ferms

and .conditions as the Company shall think fit, and to employ any

. money 60 borrowed or raised i in and for the business of the Company.

(i) To sell, improve, manage, develop, leese, let out for daneing or for meot-
ings of any kihd, dispose of or otherwise deal with all or any partof tie
property of the Company.

(7) The doing of all snch other things as are incidental or conducive to the
attainment of the above objects.

4.—The liability of the members ig limited.

6.—The Capital of the Company is £750, divided into 750 shares of £1. each,
with power to increase or reduce the capitsl, and to issue deferved, preference, or
guaranteed or any other kinds of shares as part of the capital, and of such
amounts and on such conditions either as regards payment of the dividends,
vobing, or repayment. oftcapitel ok otherwise as may from. time to time be deter-
mined, and to issue all or any. part of the shares as fully or partly paid-up.
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We, the geveral persous whose names and addresses are subscribed, ave

. desirous of being formed into a Company in purenance of this Memorsndum

£ of Assoeintion, and we respectively agree fo fake the number of shares in the
eapital of the Company set opposite our respective names.

Nomes, Addresges, and Descriptions of Subseriboers, ‘ N%’;Bﬁ:ﬁﬁ?ﬁ;ﬁgﬂ?ﬁ“
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’ Rrticles of Rssociafion

Gl i e .~ OF THE

30946 GRANGE WARD ‘CONSERVATIVE CLUB (OMPANY,

LIMITED.

e

|47 _SEF 182A

1.—The Regulations contained ju Table A in the first schedule to *f The
Companies Acts, 1862, shall 1ot apply to this lompany, hereinafter sometimes
called the Clnb. -

SHARES.

_ 2.~—No persoﬁ shall be/n member ogf', or hold any sharo in the Company, who
is not either a Conservativd or a member of a political party in recognised alliance
with the Conservativo Party.

8.—Subject to the provisions of Article 2, the shares shall be allotted ab the
diseretion of and by the Directors.

4.-—The Company may pfbceed to carry on business and to employ and apply
its cnpital, notwithstending that the whole of the shares shall not have been
subsoribed,. or applied for, or allotted, and they sholl do so as soon as, in the
judgment of the Directors at the time, a sufficient number of shares have been
subsoribed to justify them in so doing.

§.—Ivery registered member shall, on demand to that effect made to the
Seoretary of the Company for the time heing, be entitled to a certificate under the
coramon seal of the Company, specifying the shave ox shares held by him, and the
amount paid up thereon.

-8.—If any such certificate be worn ont or lost, it may be renewed on payment
of such sum as the Directors may from time to time prescribe, provided such
evidence as the Directors require bo afforded of the necessity of such renewal, and
of the identity of the party applying for the same.

7.—Tivery applicant for shares shall, on application, pay the sum of five
ghillings per share, or such other sum per shave as shall be fixed by the Directors;
and he shall also, on receiving notice of allotmrent, pay such other sum, if any,
ag shall be fixed by the Directors.

CALLS ON BSHARES,
8.—The Directors may from time to timo make ealls upon the members in

respect of all moneys unpaid on their shares, provided that 1L days’ notice at

o
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least be given of such call; and exch member shall be lisble to pay the amount of
calls 50 made to the persons, and at the times and places appointed by the
Directors,

9.-—A call shall be deemed fo have been made st the time when the resolution
of the Dirertors to make such call was passed.

10.—If the call payable in respect of any share be nof paid before or on the
dey appointed for payment thereof, the holder for the time being of such share
shall be lable to pay interest upon the same at the rate of 5 per centum per annum
from the day appointed for the payment thereof to the fime of actual payment,
and he shall in the option of the Directors, lose all right to interest upon the
shares applicable to the time any eall is in arrear, The Company may sue any such
defaulting member for the amount of call unpaid with interest thereon as aforesaid.

11.—The Directors may, if they think fif, receive from any member willing to
advance the same, all or any part of the moneys due upon the share or shares held by
him beyond the sums actually called for, and upon the moneys go paid in advance or
so much thereof ns from time to time shall exceed the amount of the calls then
made upon the shares in respect of which such advance has been made, the
Company may pay interest at such rate as the member paying such sum in
advance and the Divectors agree, but not exceeding 5 per centum.

TRANSFER OF SHARES.

12.-—No shave shall be transferable by any holder to any porson until he
shall have given or left at the registered place of business of the Company one
calendar month's notice, in writing, of his desire to transfer such share.

18.—Any holder desiring to transfer any share or shares shall be bound to
fransfer the same at the amount paid thereor to any person or persons who shall,
within one calendar month after such notice of desire to transfer shall have been
left as aforesaid, be named by the Direetors, and in the event of the Directors
failing within the said period to name a purchaser, the holder of such share or
shares may sell the same as ho may tbink fit, but only to a purehaser who is ab
the time a shareholder and member of the Club or is simultaneously with his obtain-
ing a transfer becoming a member of the Club.

14,—The instrument of transfer of any share in the Company shall be executed
both by the transferor and the transferee, and the transferor shall be deemed to
remain & holder of such share until the name of the transferee is entered in the
register book in respect thereof.

15.~The Company shall keep a book or books, to be called ¢ The Register of
Lransfers,” in which shall ba entered the particulars of every transfer of any share,
and for making such entry the Company may deimand, and lake in addition to all
stamp duties upon such transfer, such fee as shall be fixed by the Direclors.
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16,—Shares in the Cempany shall be transferved in the following formi-—

57, A B, of i consideration of the som of & phid
to me by 8. 1 of , do heroby transfer to the said (.1, the

ghare (or shares) numbered gtanding in my namo in the books of The
" Grange Ward Conservative Clnb Compnny, Limited, to hold unto the said
C.D,, his executors, administrators, and assigns, subjeet to the gaveral cone
ditions on which T hold the same ab the timoe of the execution nereof; and 1,
he said C. D., do hereby agree o take the snid shares (or shaves) subject to

the same conditions,

As witness our hands this day of ‘ 802

i

_ 17.—The exgention of guch transfor shall be attosted by one witness at leasd,
~who shall also sign the snme, and the gnid transfar shall be presenied 1o and
deposited with the Company, accompanied by such evidence a8 {he Directors muy
require to prove the title of the transferor.

18.—The register of transfers shall be closed during the fourteon days im-
medistely preceding the Ordinary Ganernl Mecting in each year or for guch other
poriod as the Directors may appoint. ‘

19.—No transfer of any share shall be wade to anyena who hies not already
hecome o member of the Club, or is simultanconsly with his obtaining any allot-
ment of his shave or shares becoming a member of the club.

90.—The Compeny shall have a first and paramount charge and lien on all
shaves, and on all interest payable in respeet thereof, for all moneys due to and
linbilities subsisting with the Company, from or on the part of the registercd
Tiolder or any of the registered holders thereof, including all ealls, the resolutions
for which shail have been passed by the Directors, although the times appointed
for their payment may not have arrived, and including auy liability to the Com-
pany for damages in respect of auy breach of its regulations, althougt the amouant
of such damages shall not have been adjudged or ascertainerl.

91.—The Directors shall have absolute power and discrelion to refuse
to recognize any transfer made by & mentber or members, from or on the part of
whom or any of whom, either nlone or jointly with any other person, sny debt is
due to, or linbility is existing with the Company, or any transfer made to a person or
persons, whom or any of whom the Directors deem not to be o desirable member
or members of the Company, for any reason whatever, pecuniary or otherwise,
and 1o member or transferce or proposed transferee ghall be entitled to require
the Directors to state the renson for such refusal.

99.—"he Directors by n resolution passed by two-thirds of the cutire Board
of Directors, may at any time without any previous notice and without stating any
reason, Yaquire any holder of a share or shares to transfer the same, and from the
date of issue of notice to such effect, auch holdiy v b v ghaves shall cease
to be entitled to enter the club-house, and he shall transfer every share held Ly
him to some other person or persons, in the manuer preseribed by Arliele 13',
the notice from the Directors being read in place of the notive of desire to transfer.

¢
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Trovided always thal auy sach holder of o Share or shares shall bave n right to
require the Directors to summon an Tixtraordinary Meeting of the sharcholders
to consider his ense, and if there shall be 24 mombors present ot such meeting
eligiblo to vote (but not otherwise), the Directors’ deeision may bo be reversed by
a resolution passed by two-thnds of those present and voting. If less than 24
mombers eligible to vote be prosent, tho moeting shall be adjourned for one week.
If at such adjonrned meoeting there shall not be 24 mombers eligible fo vote, the
Divectors' decision shall staud,

TRANSIISSION OF SHARES.

23.—No exeeutor or admixistrator of n decensed member, nor trustee or
assignoe in bavkruptey, nor legatee, nor exceution creditor, nor any person in
whom any share belenging to n member wonld by Act or Oporation of Law be
vested, shall bo entitled to hold avy sharo in the Company, but any and every
such person shall, within one calexdar month after becoming such exeentor,
administrator, trustee or nasignoe in hankruptey, lagatee, execution creditor,
or other porson aforesnid, leave notico in writing at the registered place of business
of the Company, of the ciroumstances uuder which he cluims to be intorested in
any share or shares, with the numbers thercof, and ho shall be bound to transfer
the share or shares, which wounld but for this proviso be vested in him, fo any
person or persons who shall, within throe calondar months after such notice
shall havo been left, be numed by the Directors at the amount paid upon such
share or shares.

In case tho Directors shall fail to find a puvchaser of the share or shares
referred fo in the immedinlely precoding clause, within suchk three calendar
months as aforesaid, then such share or shares may be sold in sneh manner as
tho person or persons claiming to bo interested therein may deem fit, but only to
& purchaser who is at the time a shareholder and member of the Club, or is
simultaneously with his obtaining & transfer becoming & membor of the Club,

FORFEITURE OF SHARES.

24.—If any momber fail to pay any call on or befors the day appointed for
payment fhereof, the Diveetors may at any timo thereafter, during such time as
the calls romain unpaid, serve a notice on him requiring him to pay sucl: eall,
together with intercst and any expenses that may have acerned by reason of such

noun-payment,

25.~—~The notica shall name a frther day on or before which sueh eall and
all interest and expenses that have acerued by reason of such non-payment are to
be paid. Tt shall also name the placo where payment is to be made (the place so
named being either the Registored Ofice of the Company, or some other place a6
which calls of the Company are usually made payable.) The notice shall also
state that in the event of non-payment at or bLefore the time and at the place
appointed, the shares in respeet of which such call was made will be Yable o be

forfeited without further noties.

26,—1If the requisitions of any such notice as aforesaid be not complied with,
any share in respect of whiehh such notiee has Dbeen given, may at any time
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theveafter, before payment of all calls, intorest and expenses dno in respect
thereof has been made, be forfeited by & Resolution of the Directors to that effect.

27, —Any share so forfeited shail be doemed to be the property of*the
Company, and wmay be re-allotted, and otherwise disposed of as the Directors

think fit.

98.—7The Directors may, ab any lime within six calendar months after any
forfeiture shall have been declured, receive the call or calls, interest, and expenses
(if any) in respect whereof such forfeifure shall have acerned, together with such
forther sum of money, by way of redemption money, for the fault as they shall
think fit, not being less than 5 per centum on the amount of the sum wherein
default jn payment has been made, and thercupon remit such forfeiture, and may
restore the forfeited shaves to the holdexr thereof as if no sueh forfeiture had
acérned, bubt no share bona fide allotted or otherwise disposed of wunder the
immedintely preceding article shall be redeemable after sueh allotment or disposal.

99,—Any members whose shares have been forfeited shall, notwithstanding,
be lizble to pay to the Company all ealls owing upon such shares at the time of
forfeiture. '

30.—A' certificate in writing under the hand of one of the Directors, or of
the Menager or Secretary, that the call in vespect of the share was made and
notice thereof piven, and that default in payment of the call was made, and that
the forfeiture of the share was made by a resolution of the Directors to thab
effeat, shall bo sufficient evidence of the facts thereiu stated as against all persons
entitled to such share and such declaration, und the receipt of the Company for
the payment in respect of such share in terms hereof rhall constitute a good
title to such shere, and a certificate of proprietorship shall be delivered to the
member nequiring such sharve, and thereupon he shall be deemed the holder of
such share, discharged from all calls due prior to acquiring the same.

INCREASE OF CAPITAL.

31.—~The Directors mny, with the sanction of a Special Resolution of the
Company previously given in General Meating, increase its capital by the issue of
new shares, such aggregato inerease to be of such amount and to be divided ivto
shares of such respective amounts as the Company in General Meeting directs, ox
if no directions are given, as the Direclors think expedient, and may by consolida-
tion or subdivision divide the capital or any part into shares of larger or smaller
nominal amount,.

82.—Subject to any direction to the contrary that may be given by the meat-
ing that sanctions the inerease of capital, all new shares shall be offered to
the membors in proportion to the existing shares held by them, and such offer
shall be made by notice specifying the number of shares to which each member is
entitled, and limiting a time within which the oFer, if net seeapted, will be
deemed to be declined; and after the expiration of such time, or on receipt of an
intimetion from the member to whom such notice is given that Lic declines to
accept the shares offered, the Direetors may dispose of the smme amongst the

&
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members for tho time being, or such persons as may becomo members, in such
manner as they think most beneficial to the Company.

33,—Any eapital raised by the creation of new shares shall be considered ns

~part of the original eapital, and shall be subject to the same provisions with

reference to the payment of cails, and the forfeiture of shares on non-payment
of ealls, or otherwise, as if it had been paxt of the original capital.

REDUCTIION OF CAPITAL.

 84—The Directors may, with the sanction of a special resolution of the
Company previously given in General Meeting, reduce ity capital.

GTENERAL MEETINGS.

85.—The first General Meetirg of the Company shall be held at such time,
not being more than four months after the registration of the Company, and ab
such place as the Dirvectors may determine.

86.—Subsequent General Meetings shall be held at such time and place a8
may be preseribed by the Company in General Meeting, and if no other time and
place is preseribed, a General Meeting shall be held in the month of April every
yenr, ab sneh place as may be determined by the Directors.

87.—The above-mentioned General Meebings shall be called Ordinary
Meetings ; alt other Greperal Meotings shall be called Extraordinary Meetings.

38.—The Directors may, whenever they think fit, and they shall upon 2
requisition reade in writing by not less than fifty members of the Company,
convene an Extruordinary General Meeting.

89.—Any requisitions made by members shall be in writing, signed by them,
and shall express the object of the meating proposed to be ealled, and shall be left
at the registered office of the Company. -

40.—Upon the receipt of such requisition, the Directors shall forthwith
proceed to convene an Extraordinavy Meeting. If they do not proceed to convere
the same within twenty-one days from the date of the requisition, the requisitionists
may themselves convene an Extraordinary Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

41.—Seven days' notice at tho least, specifying the place, the day, and the
Liour of the Meeting, and in the case of special business, the general nature of
sueh business shall be given to ench member in manner hereinafter mentioned, ov
in such other manner ag may be prescribed by the Company in €rroral Meeting ;
but the non-receipt of such notice by any member shall not invalidate the
proceedings at any General Meeting, or entitle such member to object to the

proceedings thereof.
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49.—Tha business to be transaoted at an Ordinary General Meeting shall he
to receive and consider the xeports snd acconnts fo be presented by the Direstors
and Auditors ag hereinafter mentioned, and to pass resolutions confirming or
otherwise dealing with such reports, to pass regolutions regarding $he conduch of
the business of the Company, to confirm or otherwise dispose of any aets of the
Directars which may require confirmation, to authorize money to be borrowerd,
and to fill up any office which may be vocant or become vacanb ab any such
meeting and may require to ba filled up, and generally to enquire into and discuss
the state and prospects of the Compan‘j; but no- business of a special or any
description other than as aforesaid shall be transacted at any guch meeting unless
special notica of such business shail have been given in the eircular letter
convening such meeting, in which easo the meeting shall, for the purpose of such
business, be deemed to be an BExtraordinary General Meeting, and shall require

special notice accordingly.

43.—No business shall be entered upon by an Extraordinary Greneral
Meeting, except such as shall be set forth in the notice convening the same.’

44 —No business ghall be transacted .ot any meeting unless a quoram of
members is present, in person or by proxy, at the time when the meeting proceeds

o business. Ten shall be & quornm.

45.—1If within a quarter of an hour from the time ppointed for the meeting
s quorum is not present, the meeting, if convened upon o requisition of members,
chall be dissolved. In any other case it shall stand adjourned to the same day
in next week, at the same hour and place ; and if at sach adjourned meeting a
quornm is not present, those members who are present shall be a quorum, and
may trensact the business for which the meeting wes called. t

46.~—The Chairman (if any) of the Board of Directors shall preside as
Chairman at svery meating of the Company.

47.If there be no such Chairman, or if, at any meeting he is not present
within ten minutes after the time appointed for holding the meeting, the members
present shell choose one of the Directors present, or, if no Director be present,
somo other sharehalder to bo Chairman.

48.~The Chairman may, with the consent of the meeting, adjourn any
meeting from time to time, and from place to place ; but no business shall be
transected at any adjourned meeting other than the business left anfinished at the
meeting from whieh the adjournment took place.

40.—Ab any General Meeting, unless & poll be demanded by at least ten
members porsonally present, a declaration by the Chairman that a resolution has
been carried, and an entry to that effect in the Book of Proceedings of the
Company, shall be sufficient evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or agaiast such resolution.

50.—1If a poll be demanded by ten ox more members, it hall be taken in such
manner and ab such time and place as the Chairman diveets, and the result of such
poll shall be deemed to be the resolution of the Company in General Meeting.
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In the cage of an equality of votas at uny Cleneral Meeting or at any poll, the
Chairman sh.all be entitled to a second or casting vote. Nopoll shall be demanded
on tl;e question of the appointment of & Chairman, or on a question of adjourn-
men L]

51.~The resolutions and proceedings ut Ordinary and Extraordinary Meetings
shall be enfered in the Minute Bobl of the Club, and the entry thercof in tho said
book,‘ authenticated by the signature of the Chairmen of the meoting, shall be
suﬁ'ic_mnt evidence of any resolution having been carried ; and all resolutions and
decisions of such a meeting shall be valid and binding on the Company, provided
the meeting has been duly called and constituted.

. 52.—Every member who ig duly registered shall on & poll being demanded he
entitled to one vote for ench share held by him, provided he be not disqualified
under any of the preceding artieles, or under any of the articles next following.

58.—No member shall be allowed at, or otherwise interfere with, or take part
in, the business of any meeting to whom a notice to transfer has been issued under
Article 22, or whose share or ‘shares is or are lable to forfeiturs, or is or are
foxfeited, under Articles 24 to 26; or unless all moneys due from him to the
Company have been paid. '

b64.~~Votes may be given either personally or by proxy.

556.—The instrument appointing o proxy shall be in writing, under the hand
of the appointor, and shall be attested by.one or more witness or witnesses. No
person shell be appointed a proxy who is not & member of the Company.

56.—The instrument appointing & proxy shall be deposited at the Registered
Office of the Company, not less than forty-eight hours before the time for holding
the meeting at which the person named in such instrument proposes to vote, but
no instrament appointing a proxy shall be valid after the expiration of twelve

months from the date ofits execution.
57.~—Any instrument appointing & proxy shall be in the following form

Tue GnaveE Warp ConservaTive Crus Coxrany, Limirep.

I, of

in the County of being a member

of the Grange Ward Conservative Club Company, Limited, and entitled

to votes, hereby appoint

of a8 my proxy, to vote for me

and on my behalf, af the [Ordinary or Bxtraordinary, as the ease may
be] General Meeting of the Company, to be held on the

day of and at any adjournment thereof.

As witness my hand this day of 189
Signed by the said

in the presence of

/f
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DIRECTORS.

' 58.—The Directors shall Bot be less than five nor more than nine it nmunber,
The first Directors shall be Witriax Gmsney, Wirniax Corrox ConvwaLnr,

. Wiran Dewis, Grorer Kpwains and Jamms Mornis, and they shall be com-

petent to act as Directors from the incorporation of the Company until the
Ordinary Meeting in 1896.

59.—The qualification of a Director from and after the first General Meeting
shall be the holding, in his own right alone, and not jointly with any other person,
ten shaves of £1 each, and this qualification shall, subject to the preceding article,
be required as well as of the first Directors as of all foture Directors.

DISQUALIFICATION OF DIRECTORS.

60.~The office of Director shall be vacated—

(@) If he hold any other office or place of profit under the Comipany, or
derive, otherwise than as n sharehiolder in the Comapany, any profit out
of any transaction by or on behalf of the Club. .

(b) If he become bankrupt or insolvent, or in any way compound or arrange
with his creditors, ot be of unsound mind.

(¢) If he censo o hold his qualifieation shares, or do not acquire the same
within one calendar month after election or appointinent.

(d) If he be requested in writing by all his co-Directors to resign.

ROTATION OF DIRECTLORS.

61.—Atb the Ordinary Meeting in 1896, and at the Ordinary Meeting in every
subsequent yenr, one-third of the Directors for the time being, or if their number
is not a mulliple of fhree, then the number nearest to one-third shall retirve
fromr office.

'62.,~-The one-third or nearvest number to retive at Ordinary Meeting of the
Company, to be held in the years 1897 and 1898, shall, unless the Directors agree
among themselves, be determined by ballot; in every subsequent year the one-
third or other nearest number who have been longest in ofiice shall retire.

68.—A refiring Director shall be eligible for re-election.

POWERS AND PROCEEDINGS O DIRECTORS.

64.—The Directors shall have power at any time prior to the first meeting of
the Company to supply any vacancies in their number arising from death, resig-
nation, disqualification or otherwise.

65.—The Company shall, at the Ordinary Meeling at which any Divectors
retire in manner aforesaid, fill up the vacant offices by electing a like number of
Directors duly qualified.

&
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(6,--Any casual vacaney occuriing in the number of Directors subsequent fo
the first Ordinary Meeting may Dbe flled up by the Diveotors, subjees fo the
approval of the next Ordinary Mosting, but any person so chosen shall rotain his
office o long only as the vaeating Director would have retained the same if wo
vacancy had oceuyred.

07.—The Company may from tite to time in General Meeting increase or
rednce the number of Directors, and may also determine in whab volation such
inereased or reduced number fs to go out of office.

68.-—'The Company in General Meeting may, by special resolution, remove
any Director before the expiration of his period of office, and may, by an ordinary
resolution, appoint another person in his stead. " The person so appointed shall
hold office during such time only as the Director in whose place he is appointed
would have held the same if he had not been removed.

60.—A Director may at any time give notice of his wish to resign by deliver-
ing such notice to the Secretary, or leaving it ab the registered office of the
Compauy, or by tendaring his written resignation at » meefing of Directors, and
on acceptance of his resignation by the remaining Directors of the Company, but
riob sooner, his office shall become vacant.

70.—The Directors are émpowered to commence the business of the Com-
pany as soon after the registration of the Company as they shall see fif, notwith-
standing that the capital of the Company may nob Liave been subscribed for ov

taken up.

71.—The whole affairs and business of the Company shall be managed and
transacted by the Directors, who shall pay out of the funds of the Company all
expenses, preliminary and otherwise, incurred in getting up and registering the
Company, and carrying into effect the objects thereof, and mey exercise all such
powers of the Company as are nob by the above-mentioned Acts or by these
Articles required to be exercised by the Company in General Meeting, subject
nevertheless to the regulation of these Articles, or any other that may be adopted
by the Company, as hereinafter provided, and to the provisions of the said Acts.
But no new regulations made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have been valid if such regulations had

nob been made.

79, —The Directors may from time to time borrow at their discretion from
the Directors, members, or other persons, any sum oI SIS of money, for the
purposes of the Company, and may raise or secure the repayment of such moneys
in sueh manner and upon such terms and conditions in all respeets as they think
fit, and in particnlar by the issue of debentures or bonds of the Company, or by

or endorsing on behalf of the Company promissory
r giving or isswing any other security of the Company,
any part of the property of the Company or

making, drawing, accepbing,
notes or bills of exchange, o
or by a mortgage or charge of all or
of its uncalled capital for the time being.

73.—Tvery receipt for purcinse or mortgage or othit oneys signed by
two of the Directors, and countersigned by the Secretary, shall be an effuetual
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diseharge for the moneys therein exprossed to bo received, and shall exonerate
Gvery person, company or corporation paying the seme from seeing to tha
application thereof, or being guswerable for the loss, mis-applieation, or non-

application thereof.

74.—The Directors may from time to time invest any sums of money not
immaediately required for the purposes of the Company, ot Government securities,
or any other stocks, funds, or securities authorised by law for trust funds, or upon
such other security as the Company, by a resolution passed at an Bxtraordinary
General Meeting, may prescribe. The Directors shell have power from time to
timo to realise and vary such investments.

75.—The Directors may from time to time make such rules, not being in-
consistent with these articles, as they shall deem fit for the general management
of the Club, and for the admission and expulsion of members, and for the tempor-
ary admission of honorary members, and for the admission to the Club of
members of other Clubs under mutual or reciprocal agreements with this Club,
and shall from time to time fix the amount of subscription to be paid annually by
every member, but such amount shall not, without the sanction of a General
Meeting previously held, exceed two pounds, such rules shall be submitted for con-
firmation or otherwise to the first Ordinary Meeting, and thereafter no other rule
or alteration of & rule, excepting such as shall have been confirmed as aforesaid,
shall have force uniil sanctioned by a General Meeting. Nevertheless the
Directors may. from time to time inake such bye-laws as they may deem fif,
provided that they be not inconsistent with these articles, or with any rule con-
firmed by o General Meeting. The Directors shall have power to regulate the
tariff for provisions, wines, spirits, beers, and other matters, and to provide o
Secretary, upon such tevms in all respects as they think fit, and to hire and dis-
charge sl clerks, servants, and other persons that may be employed sbout the
said Clab, and to do all other acts that they may deem esgential for the due and
proper government and regulation of the Club. The Directors shall have power
from time to timo to make such rules for the admission of life-members on pay-
ment of o single subseription, or on such other conditions as they may think
proper,

76.—The Directors, ‘Trustees, and other Officers of the Company, and their
respective hoirs, oxecntors, and administrators, shall be indemnified and saved
harmless out of the funds of the Company, from and against all costs, charges,
damages, and expenses which they may respectively incur or sustain in or abuub
the execution of their respective offices, or in ox about the making of any contracts
or agreements, which they shall, bone fide, make on behalf of the Club or in
furtherance of the objects thereof.

77.—No Director, Trustes, Auditor, Manager, Secretary, or other Officer,
or the hLeirs, executors, or representatives of such, respectively, shall be liable for
any other Director, Trustee, Auditor, Manager, Secretary, or other Officer, or for
joining in any receipt ov other act for conformity, or for any lu.u or expanse
happening to the Company by the insufficiency or deficiency of title of any
property acquired by order of the Directors for or on behalf of the Company; or
for the insufficiency or deficiency of any secwrity in or upon which any of the

&
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moneys of the Corupany shall be invested ; or for any loss or demage arising from
the Bankruptey, ingolveney, fraud, or misrepresentation of any person with whom
any moueys or effects may be deposited, or for any losses which may be oceasioned
by the default of the sexvants or officers of the Company ; or lor any loss, damags,
or misfortune whatever which shall happen in the execution of the duties of his
respective office or in relation thereto, unless the smme happen through lis own
wilful act or defanlt.

78.~The Directors may meet together for the despateh of business, adjourn,
and otherwise regulate their meetings as they think fit, and determine the quorum
necassary for the fransaetion of business. Questions arising at the meetings shall
be decided by a majority of votes. In ease of an equality of votes, the Chairman
shall have & second or casting vote. Two Directors may, at any time, summon a
meeting of Directors.

79.—The Directors may eloet a Chairman of their meetings, and determine
the period for which he is to hold office ; but if no such Chairman is elected, or if
at any meeting the Chairman is not present at the time appointed for holding the
same, the Directors present shall choose some one of their number to be Chair-
man of such meeting. C s

80.—The Divectors may delegate any of their powers to any Committee
consisting of such member or members of their body, and of the Club, as they
think fit. Any Committes go formed shall, in the "exercise of the powers so
delegated, conform to any regulations that may be imposed by the Directors.

81.—A Committee may elect a Chairman of their meetings. If no such
Chairman is elected, or if he is not present at the time appointed for holding the
meeting, the members present shall choose one of thelr number to be Chairman

of such meeting.
89— A Committec may meot and adjomrn ns the necessity of the bnsiness
may require. Questions arising at any sueh meeting shall be determined by a

majority of votes of the members present, no member having more thon one
vote; and in ocase of an equality of votes, the Chairman shall have a second or

casting vote.

83.—All acts done by suy meoting of Directors, or any pexson acting as a
Director, shall, notwithstanding that it shall afterwards be discovered that there
was some defech in the appointment of such Director ox persons acting as Direetors
as aforesnid, or that they or any of them were disquaiified, be as valid as if every
such parson had been duly appointed, and was qualified to be a Director.

84.—The Directors shall canse minutes to be made in books provided for

the purpose—
(1) Of all appointments of officers and com nittees made by the Directors.
(2) Of the names of Dircetors pruscnt wh ool moeting of Diveetors and
committees of Directors.
(3) Of all resolutions adopted and orders made by the Directors, and Ly any
committee or committees of Directors.

/e/
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86.—The minutes of the proceedings of any meeting of members, or of any
meeting of Directors, shall be signed by the person who acted as Chairman of the
maoeting or committee at which such minutes were confirmed, and such minutes
so signed, or a copy thereof certified under tho hands of two of the Directors to
be a correct copy, shall be sufficient evidence of the facts therein stated, and be
receivable in evidence withoud further proof as original proceedings.

INTEREST ON SHARES.

86.—The Directors, if they shall deem fit, may, out of the profits of the
Company, pay to the shareholders, interest on the sums paid up by them, and
they may set aside such sum as they may think proper for a reserve fund, to meeb
contingencies, or for repairing or maintaining the buildings and premises and
plant, or for replacing furniture, stock, and other matters connected with the
Club; or such money may be used in the business of the Company, or in any
of the objects for which the Club is established, as specified in the Memorundum
of Association, and no payment of dividend other than interest as aforesaid shall
be made to the shareholders in respect of their shares.

87.~The Directors may deduct from the interest payable to any member all
such sums of money as may be duc by him fo the Club, on account of calls,
subscriptions, or otherwise.

ACCOUNTS.
88.—The Directors shall cause true accounts to be kept.

(1) Of all stock, with an inventory of property, furniture, plant, &ec., of
the Club.

(2) Of the sums of money received and expended by the Company, and the
matter in respect of which such receipt and expenditure takes place; and

(3) Of the credits, and of the debts and linbilities of the Company.

890.—The books and accounts shall be kept at the Registered Office of the
Company, and subject to any restrictions as to time and manner of inspecting
same that may be imposed by the Directors, shall be open to the inspection of
the members during the week immedintely preceding the Ordinary General
Meeting, and nob otherwise,

00.—At the Ordinary Goneral Meeting in every year, the Directors shall lay
before tho Company o statement of the income and expenditure for the past year,
commencing from the time when the last preceding statement was made, or in
the case of the first statement from the commencement of the Company.

91.—The statement so made up shall shew, arranged under the .cost
convenient heads, the amount of gross income, distingnishing the several sources
from which it hag been derived, and the amount of gross expenditure, distinguishing
the expenses of the estublishment, saleries, und otlicr sk mattere  Tvery item
fairly chargenble against the year's income shall be bronght into account, so that
a just balance of profit and loss may be laid before the meeting, and in cases
where any item of expenditure which may in fairness be distributed over several
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years Lias been inevrred i any one year, the whole mmount of such item ghall be
stated with tho addifion of the reasons why only a portion of such expenditure
is charged against the income of the year.

02.—All costs and expenses in or abous or preliminary to the formation,
estrblishment, and rogistration of the Company, including all expenses prior to
the framing of these articles and to the registration which the Divectors consider
may be fairly treated as preliminary, shall be placed to u separate account to be
called the Preliminary Iixpenses Account, and shall be chargeable to the Company

© over sueh period as the Dirvectors may deem expedient.

03.—A balance sheet shall be made out in overy year and laid before the
Company in General Meeting ; and sueh balance sheet shall contain a summary
of the property and liabilities of the Company, arranged under the most con-
venient heads. A printed copy of such balance sheet shall, not less than seven
days previous to such meeting, be sent to each member jn the manner in which
notices are hereinafter decided to be given.

AUDIT,

O4,—Ouee in each year the accounts of the Company shall be examiued, and
tho correctness of the balance sheet ascertained by one or more auditor or auditors.

95.—The first auditor or auditors shall be appointed by the Directors; sub-
sequent auditors shall be appointed by the Company in General Meoting. If one
suditor only is appointed or acting, all the provisions hereir contained relating to
anditors shall apply to him.

96.—The auditors may be membors of the Company, bub no person is
eligible as an anditor who is interested otherwise then as » member in the transac-
tions of the Company; and no Director or other officer of the Club is eligible

during bis continuance in office.

97.-—-’l‘ho remuneration of the first auditors shall be fixed by the Directors ;
that of subsequent auditors by the Company in General Meeting.

08.—If any easual vacancy ocour in the office’ of Auditor appointed by the
Company, the Dircetors shall appoint an Auditor for the ewrrent year, who shall
retain office $ill the next Ordinavy Meeting, and the Directors shall fix the re-
muneration t» be paid to him by the Company for his services.

99.—Every Auditor shall be supplied with a copy of the balance sheet, and
it shall be his duty to oxamine the same with the vouchers relating thereto.

100.—Every Aunditor shall have o list delivered to him of alt books kept by
the Company, and af all reasonable times have access to the books and accounts
of the Company ; he may, in relation to such accounts, exnmine the Directors or

any other officer of the Company.

10L.~"1he Auditors shall make a repoct te the members unon the balance
ghoet and accounts, and such report shall be vead together with the report of the
Directors at the Qurdinary Moeting,
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NOTICES.

102,—A notice mpy be served by the Company upon any member, sither
pereonally or by sending it through the post in a prepaid lettor addressed to such
member at bis last known place of abode, or if no such place of abode be known,
by leaving it nddressed to him at the Club House,

108.—All notices or other documents to be given to, or served on the Com-
pany by, or on the part of the members, or any of them, shall be left or sent
through the post in prepaid letters, addressed to the Company ab their Registered
Office.

104.—Any notice sent by post shall be deemed to have been served at the
time when the same would be delivered in the ordinary eonrse of post, and it shall
be sufficient to prove that such notice was properly addressed, stamped, and pub
into the Post Office.

EVIDENCE.

105.—0n the trial of any action or suit instituted by the Company agpinst
any member for the recovery of any debt due for any call, it shall be suficient to
prove that the nome of the Defendant in such action or suit is duly entered in the
register of members of the Company as holder of the number of shares in respect
of which such debt accrued, nud that notice of such call was duly given to him in

- themanner preseribed by these Articles; and it shall not be nocessary to prove the

registration of the Company, nor the appointment of Directors who made such
call, nor that & quorum of Directors were present at the meeting at which such

call was made, nor that such meeting was duly covened or constituted, nor any

other matter whatsoever, but the proof aforesaid slmll‘ba prima fucie evidenge of
the debt, - SRNAN s

PROVISION RELATING TO A WINDING-UP OR DISSOLUTION
OF THE COMPANY.

106.—Any member, whether a Director or not, or whether alone, or jointly
with any other member or Director, and any person not a member, may become
the purchaser of the property of the Campany, or any part thereof in the event of
4 winding up or a dissolution, or at any other time when a sale of the Company’s
propexty or effects, or any part thereof, shall be made by the Directors under the
powers hereby, or under the Companies Acts, 1862 to 1890, conferred upon them.

ALTERATIONS, &c., OF ARTICLES.

107.—~No alteration in or additions to or variation of these Articles shall he
valid, unless the same shall be authorized by resolution, passed by 2 majority of

nob less than ten persons in number, at au Fxir . inary General Meeting of the -

Company, duly convened in accordance with these articles,

%
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Wg, the Subseribers of the Memorandum of Assoviation of The Grange Werd
Conseryative Club Company, Limited, do heroby subseribe these presents of equal
date with said Memorandum as thoe Articles of Association of the Company.
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is rhix day Tncorporated under the Companies' Acts, 1862 to 1890, and that the Company is Limited.
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OF THE

 Brange Ward> Eonservative Cfub

COMPANY, LIMITED.

G Passed r8th February, rgoz. Confirmed 5tl March, 1go2.

Atan EXTRAORDINARY GENERAL MEETING of the Members of the
’ above-named Company, duly convened, and held, at 25 BrIDGE STREET, BIRKENHEAD,
in the County of Cursmirk, on the 18th day of February, 1goz, the following
SPECIAL RESOLUTION was duly passed; and at 2 subsequent EXTRAORD-
INARY GENERAL MEETING of the Members of the said Company, also duly
convened, and held, at the same place, on the sth day of March, 1902, the following
SPECIAL RESOLUTION was duly confirmed -

T4 RESOLVED—
« That the Capital of the Company be increased from £750 to £1,000, by
the creation of 250 new Shares of .£1 each, and that the Directors be authorised

to allot the said Shares or such number of same as they may deem necessary.”

Secrelary to The Company.

i i
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Filed at the Compnmes’ Register Ofiice on
the, « “day of March, 1602,

T O, Printed by ALFRED 1L ATKINS, LIMITED,
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NOTE.—The Stamp Duty on the Nominal Capital is Two Shitlings for cvery £100
or fraction of £ 100~—See last page of Lhis forne.

(This Statement is to be filed.with the Notice of Increase of Capital.)

4nal
TELEPHONE: 2354,

H. T. WOODROW & cCoO,

4
L

Joint Stoch Company Printers, Publishers. and Stationces,
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THE NOMINAL CAPITAL

OF T

/97"&’&*71\—70 o War
g”"ﬂmﬂm %0/ Company, Limited,

has been mcreczsed by the addition thereto of the sum of

Shares of . o4 .. each, beyond the Registered

Capital of £ 75?5 — 0 —p

Stgnature. ... .

Officer

Dated the . W— day of

. ﬁ’é : If&““z/»—‘"“

This Statement should be signed by an Officor of the Company.
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~ THE COMPANIES ACTS, 1862 To 1890,

™ {Lﬁth & 26th Vicr., v 89: 3oth & 31st VIeT, ¢ 1315 4oth & 418t Vier, ¢ 26
\@e\ H42nd & 43vd Vier, ¢ 761 43rd Vigr, c. 19; 46thand 47th Vier, e.c. 28 & 30,
& %

% e 40th VICT., € 235 and §3rd & 54th Vier, cc. 62, 63, & 64.
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“JRoticé of Fncrease in the Mominal Capital |
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Cnsenmpatirer Clist— commy, iuen ;

|

{.

Pursnant to Section 34 of the Companies' Aet, r862. E

(See last page of this Form). '

. |
WiH :
TELEPHONE: 2354, {

| H. T. WOODROW & CO, |
g}:‘a . . - !
Foint Stoch Gompany Printers, Publishers, and Stationers, ;

. 3 & 5, COOK STREET, LI¥ERPOOL.
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Totice of Fncrease tn the Fominal Capital

o1 THE

szﬁr@ %/f‘ Lompany, Limited.

R

N

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

...hereby give you notrce, in

accordance with the Companies’ Act, 1862, that by a Special Resolution of the

o’
Company passed the........ / f v day of &7 &V aty

day of... ZZMW I?J.Z——-—"

and confirmed the

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of .. %W%M M}%‘%ﬁmﬁg

Pounds, divided into . MM “JW
Shares of e Wéz——’ cach,

beyond the Registered Capital of . / -52 —0 —0

Stenature . /%

7,
Dated the t5/ﬁ day of
}%’7 L~ % 1%@34{.2—"

*4* "L'his Notice 15 to be signed by a Director, Secretary, or other Authorised Officer of the Company.
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THE COMPANIES ACT 1044

s COMPANY LIMITED BY SHARES
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Sperial R[egolutions _» o
o H/ﬁ PE /

‘e Grange Ward Conservative Club Company,

Limited

At an adjourned EXTRAORDINARY GENBRAL MpETING of the Members of the
shove-named Company, duly convened and held at ArvrEp Houss, ALFRED RoAD,
A KENHEAD on SATURDAY the 26th day of Mav 1962, the following SPECIAL
L1 &SOLUTIONS were all duly passed :—

SPECIAL RESQLUTION No. 1
* That Clause 3 of the Memorandum of Association of the Company be :‘tered as follows :—
{1) By the substitution for Sub-Clause (4} of the said Clause 3, of the following Sub-Clause i~

“{a) The acquisition and holding by way of investment of any land (including
buildings) of any tenure situate in England or Wales and the management
and development of such land,’

(2} By the substitution for Sub-Clause () of the said Clause 3 of the following Sub-Clause —

"19) To assist with or forward or promote by financial or other means in such
manner as the Board of Directors may think fit, the work in Birkenhead
of the Conservative Party.’

* (3} By the substitution for Sub-Clause () of the said Clause 3 of the following Sub-Clanuse :—

() To carry on for the purposes of the Company work or operations as builders,
contractors, estate agents, managers, hauliers, engineers, carpenters, plumbers
or other operations required or desirable for estate management and
development.’

{4) * By the substitution for Sub-Clause (g) of the said Clause 3 of the following Sub-Clause :(—

‘{g) To enter into any coutractual or other arrangements or become partner of
or amalgamate with uny other body having any business similar to any
business of the Company, and for such consideration and on such terms as
the Board of Directors shall think fit.’

(6) By deleting from Sub-Clause {) of the said Clanse 3 the words which occur between
the word "lease’ and the word ‘ dispose '.

{6) By the substitution for Sub-Claise (5} of the said Clause 3 of the following Sub-Clause :—

(7} On a winding up of the Company to dispose of or divide any surplus assets
of the Company in specie between or according to the directions of the
' Shareholders,’

i
(7) By adding below the Sub-Clauses of the said Clause 3 and as a conclusion of the said {7\,
Clause the following :— e r
‘ Provided that the objects set forth in the foregoing Sub-Clauses of this Clause
are intended to be (except where otherwise stated) independent of one another
and to be treated respectively as main objects of the Company '."” e
?‘ —(’\;/ '
SPECIAL RESOLUTION No. 2 ok W M s {
PTG e
“That the Articles of Association of the Company be altered as follows, nar b / “‘j

By substituting ‘three’ for “len’ in existing Article 44.”
SPECIAL RESOLUTION No. 3

“That the name of the Company be changed to * Grauge (Binney
Liseren "

Filed at the Companies Registry the

1, I woodrow & Co. Lid,, Cook Street, Liverpool 2.
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COMPANY LIMITED B: SHARES R
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Hemorvamdinn of ggoriation

o

Grange (Birkenhead) Property
Company Limited

(ds amendzd by Special Resolution of the Company
passed on the 26th day of May 1962).

EETERE
*1. The name of the Company is * GRANGE (BIRKENHE DBR \%‘E_
Prorurry ComMpanNy LIsMITED.” | JUL

2. The Registered Office of the Company will be situa T
in Bngland.

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

(@) The acquisition and holding by way of investment
of any land (including buildings) of any tenure
situate in England or Wales and the management
and development of such land.

(b) To assist with or forward or promote by financial or
v other means in such manner as the Board of Directors
may think fit, the work in Birkenhead of the
Conservative Party. o o o
b (¢) To construct, maintain, and alter any buildings or A
works necessary or convenient for the purposes of n g
Y the Company. {6
/*J/ (@) To carry on for the purposes of the Company work e;,\
or operations as builders, contractors, estate agents, Q}/
managers, haunliers, engineers, carpenters, plumbers \é’x 5
or other operations required or desirable for estate SAY
management and development. .-

(e) The making, accepting, endorsing, and exccuting of
promissory notes, bills of exchange, and other
negotiable instruments. .~

fed (/') The investing of the moneys of the Company not
immediately required upon such securities as may
from time to time be determined, or in the purchase
of the shares of the Company. ! &

“Name of Company changed from *Tnr Graver Waip

ConsmrvarTivi:  Crun  Comeawy, Lmmemp® by Special e

Resolution of the Company passed the 26tk duy of May I1962. 2end |
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(g} ‘To cuter into any contractual or other gerange-
ments or becomo vartner of or amalgamate with
any othet body having any buginess similar to any
business of the Company, and for such consideration
and on sueh terms as the Board of Directons shall
vaink fil. o~

(k) The borpowing or raising of money on derasit or by
the issue of debentures, boxds, mortgage de yenbures,
bills of uxchange, promissory notes, or other obli-
gations or seeurities, or by he mortgage or charge
of all or any part of the property and effects of the
Company or of its unpaid capital, and ip such other
monner as the Company shall think fit, and the
allowing and paying interest thereon,  and: to raise
money and to increase the capital by the issue of
ordinary, preference, guaranteed, or deferred shares

- of such amount and upon such terms and conditions
as the Company shall think fit, and to employ any
money so borrowed or rajsed in and for the business
of the Company. ~~

(#) To sell, improve, manage, develop, lease, dispose of
or otherwise deal with all or any part of the property
of the Compeany.

(7) On a winding wp of the Company to dispose of
or divide any surplus assets of the Company in
specie between or according o the directions of the
Shareholders.

‘Provided that the objections set forth in the foregoing Sub-
Clauses of this Clause are intended to be (except where otherwise
stated) independent of one another and to be treated
redpectively as main objects of the Company.

' -

4. The Hability of the members is limited. -~

§. The Capital of the Company is £750, divided into 750
shaves of £1 each, with power to increase or reduce the capitaly
and to issue deferred, preierence, or guaranteed or any other
kinds of shaves as part of the capital, and of such amounts and
on such conditions either as regards payment of the dividends,
voting, or repayment of capital or otherwise as may from time
to time be dotermined, and to issue alk or any part of the shares

as fully or partly paid-up. /“

Certified 1o be « true copy of the Memorandum of
Association of the Compuny as amended by Special Resolution
passed on the 26th day of May 1962.

627 %,/Z;q s ol Director.
Y

Bccanacil” €2 /7’@-&7' _
- Secretary.
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Reference: C.R. 98/5032/61 BOARD OF TRADE,
e COMPANIES ACT, 1948

' 7R GRANGE WARD CONSERVATIVE CLUB COMPANY, - Limited

Y . Pursuant to the.provisions of Sub-Section (1) of Section 18 of the

R Companies Act, 1948,‘ the Board of Trade hereby approve of the namne

- of the above-named Company being changed to

o " GRANGE (BIRKENHEAD) PROPERTY COMPANY LIMITED
; Signed on behalf of the Board of /Trade
£, . this third day of July 19 62
' Mt ehalf by the
ér's{ e Boaxd of Trade
» 2
oo
No. C. 60.

Wt. 38373/4312 3m. 6/61 B.L.&.Co.Lid. Gp.891{3803
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S -f o eﬂmm WARD CONSERVAZIVECLUB COMPANY, LIMTTED

it

,was mcorporated as a hmlted compazy undex* the
. Oﬂampame.a Acts, 1.862 ‘t;c 1890,
N ::on tha geVenteen"bh ‘ " day Of Sep‘l;emhar, 1895

gl‘[ﬁ mbﬁlﬁﬁﬁ by specxal 1esolut1on of t‘he Company and with the approval

' "of the Board of Trade it. has changed its name,

3}“20111 tIJBleUlB I hereby certify that lhe Company is a limited company

- mnorporuted under the name of

GRAHGE (BIRKEHIE.AD) .PROI? Rﬂ.‘ff COI:IPANI LIGITED

\

’ Giveh uﬁder my hand at London, this Shirad day of

Cauly Onc thousand nine hundred " and sixty $vwo..

Certificate received by

N ARG
i Assistant Registrar of C'ompglnies.
Date..... S 7/‘01‘ g 1

L R) 56319/725 5M 1276 AT&S 746
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THE COMPANIES ACT 1885 \:';7

special resolution

of
GRANGE (BIRKENHEAD)PROPERTY COMPANY Limited

Passed the 27th day of AUGUST 19 86

At an Extraordinary General Meeting of the members of the above-named company,

duly convened and held at  the registered office of the coppany

on the 27th day of AUGUST 19 86

the following SPECIAL RESOLUTION  was duly passed:-

THAT THE REGULATIONS CONTAINED IN THE
PRINTED DOCUMENT SUBMITTED TO THIS MEETING
AND FOR THE PURPOSE OF IDENTIFICATION
SUBSCRIBED BY THE CHAIRMAN HEREOF, BE
APPROVED AND ADOPTED AS THE ARTICLES OF

_ASSOCATION OF THE COMPANY IN SUBSTITUTION

FOR AND TO THE EXCLUSION OF ALL THE EXISTING
ARTICLES THEREOF.

l..lll..llIIIDlRECTOR W

N. PETER FOGG
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The Companies Act 1985
A PRIVATE COMPANY LIMITED BY SHARES

Articles of Association of

GRANGE (BIRKENHEAD) PROPERTY COMPANY LIMITED

Preliminary .
. The Regulations contained in Table A In the Companies {Tables

A to F) Regulations 1985 (such Table being hereinafter referred
to as "Table A") shall apply to the Company save in so far as

they are excluded or varied hereby: that is to say, Clauses 3, 8¢

24 and 64 of Table A shall not apply to the Company; and in
addition to the remaining Clauses of Table A, as varied hereby,
the following shall be the Articles of Association of the Company.

2, The Company Is a private company and accordingly, no offer
shall be made to the public (whether for cash or otherwise) of
any Shares In or Debentures of the Company and no allotment
or agreement to allot (whether for cash or otherwise) shall be made
of any Shares in or Debentures of the Company with a view to
all or any of those Shares or Debentures being offered for sale

to the public.

Shares
3. The Shares shall be under the control of the Directors and

the Directors may allot, grant options over, or otherwise deal with
or dispose of any relevant securities {as defined by Section 80
(2) of the Act) of the Company to such persons and generally on
such terms and in such manner as they think fit.

4. (i) The general authority conferred by Article 3 hereof shall
extend to all relevant securities of the Company from time to
time unissued during the currency of such authority. The said
general authority shali expire on the fifth anniversary of the
Incorporation of the Company unless varied or revoked or renewed
by the Company In General Mesting.

(i) The Directors shall be entitled under the general
authority conferred by Article 3 hereof to make at any time before
the expiry of such authority any offer or agreement which will
or may require securities to be allotted after the expiry of such

authority.

5. Section 89 (I) of the Act shall not apply to any allotment of
Shares in the Company.
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6. Subject to the provislons of Part V of the Act the Company
may:- '

(A) issue any Shares which are to be redeemed or are liable to
. be redeemed at the option of the Company or the holder thereof:
(B) purchase its own Shares (including any redeemable Shares):
~(C) make a payment in respect of the redeniption or purchase under
Section 159 or (as the case may be) Section 162 of the Act of any
of Its Shares otherwise than out of its distributable profits or the

proceeds of a fresh Issue of Shares.

7. The Company shall have a first and paramount lien on every
Share (whether or not it Is a fully paid Share) for all moneys
(whether presently payable or not) called or payable at a fixed
time In respect of that Share and the Company shall also have a
first and paramount lien on all Shares (whether fully pald or not)
standing registered in - the name of any Member whether solely
or one of two or more Joint holders for all moneys presently payable
by him or his estate to the Company; but the Directors may at
any time declare any Share to be wholly or in part exempt from
the provisions of this Article. The Company's lien on a Share shal}
extend to all dividends payable thereon.

General Meetings -
8. Clause 4| of Table A shall be read and construed as If the last

sentence ended with the words ", and if at the adjourned Meeting
a quorum Is not present within half an hour from the time
appointed for the Mesting, the Meeting shall be dissolved". :

Directors
9. Unless and until the Company In General Meeting shall otherwlse

determlne, there shall not be any limitation as to the number of
Directors. If and so long as there is a sole Director, he may
exercise all the powers and authorities vested In the Directors by
these Articles or Table A. .

{0. The first Director or Directors of the Company shall be the
person or persons named In the Statement delivered under Sectlon
IO of the Act. If the instrument of appointment of a Director so
provides, he shall be a Permanent Director and not subject to
retirement by rotation; and Clauses 73 to 77 (inclusive) of Table
A sha!l not apply to any Permanent Director.

Il. A Director shall not be required to hold any Share gqualification
but he shall be entitled to receive notice of and to attend and speak
at any General Meeting of the Company.
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2. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital or any ‘part thereof, and to issue
Debentures, Debenture Stock, and other Securities whether outright
or as security for any debt, Hability or obligation of the Company

or of any ‘third party.

I3. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter arising
thereout, and If he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract
or arrangement Is under consideration; and Clause 94 of Table A
shall be modified accordingly. ‘

i
5,

4. |f any Director shall be called upon to perform extra services
or to make special exertions In going or residing abroad or otherwise
for any of the purposes of the Company, the Company may
remunerate the Director so doing either by a fixed sum or by a
percentage. of profits or otherwise as may be determined by a
resolution passed at a Board Meeting of the Directors of the
Company and such remuneration may be either in addition to or
In substitution for any other remuneration to which he may be

antitled as a Director.

Transfer of Shares X
I5. The Directors may, in their absolute discretion and without

assigning any’ reason therefor, decline to register any transfer of
any Share, whether or not It Is a fully pald Share.
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