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NOTICE OF HLLEGIBLE DOCUMENT

ONTHE MICROFICHE RECORD

Coampanies House regrets that the microfiche record
for this company, contain some documents, which are
itlegible,

The poor quality has been noted. but unfortunately
steps taken to improve them were unsuccessfal,

Companies House would like to apologise for any
incomenience this may cause |
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Limited, and That all

panies (Consolidation) Act, 1908, in respect of matters precedent
to the registration of the said Company and incidental thereto
have been complied with. And I make this solemn Declaration
conseientiously believing the same to be true and by virtue of

the provisions of the * Statutory Declarations Act, 1885."

Declarved at A o 8. e it “27/9
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THE STAMP ACT 1891.

(5¢ & 55 Vier, Cu. 89.)

or
"‘if;l\‘?x E
%'H" il OF
........ - t
LBV
THE. . GORING, . HOTEL " . |
25 yRavely !

LIMITED,

[ e
Pursuant to Section 112 of the Stamp Aot 1881, ae amended by Seotion 7 of
the Fivancs Act 1868, and by Seotmn 39 of the Fma.noe Aot 1920

0

NOTE -—.’r"he Stamp Duty on the Nominal Oapttal is One Pound for
every £100 or fraction of £100 ’

" Thig Statement is to be filed with the Memorandum of Associaticn ot other
Document when the Company fs registered,

Presented for filing by

Hubtohimcn o Oufd,

ey Ry Ba SR A EAVIR PRI 3 L BBEns skan

¢ gtorns B*Lumm%,u,( L:m,, wn, "rn, el ale

T
g

) -
o

B e P BR APAHs o e P P s Rre Pyt soboohafvniptogutont bt s e i s gty ,,.n...., B Wiy

The Selieitorn” Law Stadonery Soclaty, Timited, 22 Chaucery Lane, WAL, 97 % 28 W‘Smdm Tos
20 Raitford Row, W01, 5 Victoria S5, W1, 16 Basover 5%, T7.1, and 83 & vmmm 3179 m’!ﬁéﬁw o

PRINTERS AXD PURLISHERI OF COMPANIEY ZOONS S0 mﬂw .- i

e s

ER—

PR



THE NOMINAL CAPITAL

or

oo PHE L GORTHG HOTEL . . e+ s oo e s oy dERALRC,

is £85,000, ., divided into., 25,000..

Shares of..si. each.

Sgnature....... ﬁ%;

Dated the - day of

~~~~~~

“Hleael . 102y,

Ehis dfu iend skovld ue signed by an Uficer of the Comsany,
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THE COMPANIES ACTS, 1908 ro 1917.

25 AR IJ/_7_j

COMPANY LIMITED BY SHARES.

Menovanum of Hssociation

OF

THE GORING HOTEL, LIMITED. , o

R o A e Fi

1. The mname of the Oompzmv is “ THE GORING Horer, !
IamMrreD.”
[
2, The registered office of the Company will be mtua,te in
Ingland. 4

W
“\

3.  The objects for which the Company is estabhshed are all or
any of the following :— %

Crn. canam e

W

(i.) To pm'éhase or otherwise acquire and carry on the
businesses carried on at Ebury Street in the City of
Westminster under the style of © The Goring Hotel,” and

%, witha view thereto toenter into and carry into effect with

" ¥ such modifications or alterations as may be agreed upon
the Agreement mentioned in Article 3 of the Company’s
Articles of Aseoci‘]tion

(ii.) To carry on the bucsmcsses of hotel proprietors, restaurant,

café, tavern, beerhouse, refreshment room and lodging
house keepers, licensed vicbuallers, musie hall proprietors, ,
theatrical proprietars, wine, beer and spirit merchants and
importers, wine growers and shippers, brewers, maltsters,
distillers, importers and manufacturers of aevated,
mineral and artificial waters and other drinks, tobaceo
and cigar merclants, puvveyurs, caterers for publie
amusements generdlly, garage proprietors, job masters,
livery stable keepers. coach, cab, carriage and onmnibus
preprietors, farmers, deivemen, ive merchants, 1z"xp0"£er¢*
and hrokers of fond, Tive and dead stock, aud colonial and
foreture produce of aff kinds, hadrdressers, perfomiers,
vhemists, yweprietors of cubs, bethy, Gpesing vomus,
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Inundries, reading, writing and newspaper rooms,
libraries, grounds and places of amusement of all kinds,
theatrical and opera hox proprietors or agents, railway,
shipping and coach agents, and ticket sellers and tomjisb
agents, entrepencurs and general agents, provision
merchants, refreshment contractors, and to manage and
conduct eithier alone or jointly with other persons or
corporations, all descriptions of operatic, theatrical or
musical enterprises.

i

(iii.) To carry on any other business which may seem capable

of being conveniently carried on in connection with any of
the ahove specified businesses, or caleulated directly or
indircetly to enhance the value of or render profitable
any of the Company’s property or rights,

(iv.) To develop and turn to account any Iand acquired by or

(v.)

in which the Company has any interests, and in
particular to clear, lay out and prepare the same, or any
part thereof, for building purpoeses, and to build thereon,
or to lay out the*same, or any part thereof, ag courts,
gardens, pleasure grounds or open spaces, and to pave,
drain and generally turn the same to account.

To erect upon the land of the Company, or any other land
in which it may have an interest, a hotel, restaurant,
café and dining rooms, with all adjuncts and appliances
suitable thereto, and to complete, decorate, fit up and
furnish the sume ready for use, and to add to and extend
the same. o

(vi.) To acquire by purchase or otherwise, or to construct,

any other hotel, restanrant, calé or dining rooms for use
in the business of the *Company, and generally to
purchase or otherwise acquire, for any interest, any
lands, tenements, rights, privileges and easements for the
purpese of, or to be used in conmection with any business
of the-LUrmpany, er to improve, or extend, or increase
the value of any property already belonging to the
Company.

(vii.} To sell, improve, manage, cultivate, let on Jease,

exchange, mavtzage, charse, or otherwise deal with all
or any part of the lands or other property of the Company
and to grant rights, privileses or easements over the same
or auy .o vt thereof, and to accept by way of consideration

KT s
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for any of the matters aforesaid, either present or
deferred payments, or : hares, debentures or securities of
any other company or corporation, or the grant by any

. other person of any rights, privileges or easements, which

may appear to be of value to the Company.

(viii.) To enter into contracts and arrangements of all kinds

with builders and contractors, or with persons or firms
willing to furnish any goods, materials, furniture, stock,
provisions or other things vequired hy the Cempany, or
who will provide any things or undertake any business
useful or advantageous to the Company in any of its
businesses.

(ix.) To apply for, purchase or otherwise a¢quire, prolong,

protect or renew, in any part of the world, any patents,
licences, concessions, and like rights conferring any
exclusive, non-exclusive or limited rights to use, or any
secret or other information as to any invention which
may scem capable of being used for any of the purposes
of the Company, or the acquisition of which may seem
calculated, directly or indirectly, to benefit the Company,
and to vse, exercise, develop and grant licemses in
respect of, sell or otherwise turn to account any such
patents, licenses, concessions, and like vights and
information aforesaid, and to expend money in experi-
menting upon. tesbing, improving, and seeking to improve
any patents, inventions, or rights which the Company
may acquire or propose to acquire.

To acquire, carry on and undertake the whole or any
part of any business, property and liabilities of any
person or firm, and enter into partnership or any joint
purse arrangement for sharing profits, union of interests,
veciprocal concession or co-operation or amalgamation
with any person, partnership, firm or company carrying
on or engaged in or about to carry on or engage in any
buainess or undertaking capable of being condueted as
directly or indirectly to benefit this Company, or which is
similar or analogous to or in any way connected with the
husiness or husinesses which may at anv time hereafter
Le carried on by this Company, and to soll, hold, dissolve,
terminate or otherwise deal with the same at any time.

{xi.) Toe sell, Ticense or otherwise dispase of the undertaking

uf the Company or any part thereof for such considera-
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tion.as the Company may think fit, and to accept in
satisfaction or part satisfaction thereof on any sale,
licence or other act hereby authorised, shares (fully or
pautly paid up), stock, debentures or other securities of
any other company having objects altogether or in part
similar to those of this Company.

(xii.) To enter into any arrangements with any British,
colonial or forcign govermment or aunthority, supreme,
municipal, local or ctherwise, or any corporation,
company or person that may seem conducive to the
Company’s objects’ or any of them, and to obtain from
any such government or anthority. corporation, company
or person, any charters, contracts, decvees, vights,
privileges and concessions which the (fompany may think
it desirable to obtain, and to accept, make payments
under. carry out, cxercise and comply with any such
charters, comtracts, decrees, rights, privileges and
concessions, ) |

(xiii.) To apply fur, promote and obtain any Act of Parlia-
ment, Provisional Order or Licence of the Board of Trade
or other authority for enahling the Company to carry any
of its objects into effect, or for conferring cn the Company
any additional powers, or for effecting any modification of
the Company’s constitution or.for any other purpose
which may“\seem expedient and to oppose any Bills, pro-
ceedings or applications which may seem ealculated
directly or -indircctly "to prejudice the Company’s
intevests. ' ‘ -

(xiv.) Toborrow, raise or secure the payment of money in such
manner as the Company shall think fit, and in partieular
_by the issue of debentures or debenture stock, perpetual
or otherwisc. and to secure the repayment of any
money borrowed or raised or owing by the Company
by mortgage, charge or lien upon all or any of the
Company’s property (both present and future),
inclading the uncalled capital and to borrow money by
issuing to and depositing debentures or dehenture stock
with the lender as collateral security and also by & similar
mortgage, charge or lien to secure and guarantee the
performance by the Company of auy obligation or liability
it may undertake and {o redeem or pay off nr re-issue any
such securities. ’ 2 )
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(xv.) To draw, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading,
dock and other warrants and other negotiable or
transferable instruments.

(xvi.) To invest and deal with the moneys of the Oompany not
immediately required upon such securities and in such
manner as may from time to time be determined, and to
make advances for the purposes of the Company on
propertics of all kinds, or on personal security, and in
.particular to persons or companies having dealings with
this Company.

(xvii) Toprocure any servants of the Company to be insured
against risk or accident in the course of their employment
by the Company, and to effect insurances for the purpose
of indemnifying the Company in respect of claims by
reason of any risk or accident of any character, and:to
pay premiums on any such insurance.

(xviii,) To remunerate any person firm or company rendering

.services of any kind to this Company, or any company or
. undertaking in which this Company is inferested, whether
. by cash payment or by the allotment to him or them of

Shares or securities of the Company credited as paid up
in full or in part or otherwise, and to give such persons,
firm or company, the right to subscribe for and receive an
allotment of any of the Shares or other securities of the
Company for the time being unissued upon such terms as
the Company may think expedient.

(*mc ) To promote vesearch and other scientific work in
connection with any trade, manufacture or business
carried on or capable of being carried on by the Company,
and for that purpose to establish, form, equip and main-
tain lakoratories, and conduet and carry on experiments,
and to ‘provide funds for such worlk, and for payment to
any person or persons engaged in research work, whether
in such laboratories or otherwise.

(xx.} To produce, subscribe to, act as correspondents to and
issue trade and other circulars, advertisements, journals,
dictionaries, catalogues, publications, papers, and books,
either restricted to any business or husinesses carried on
Ly the Company or in combination with any other
business or businesses or calculated in ahy way to
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develep, make known, promote ard further the Company’s
husiness or any part or parts thereof, and to grant prizes.
rewavds, donations or other payments to any person
assisting to do go. -

xi.) To organise, promote, take part in, subscribe to, heconie

meinbers of, correspondents of, offer prizes at, exhibit at,
act as or appoint judges at, or otherwise take part in, in
any way, any shows, exhibitions, displays, fetes, coni-
memorations, committees, societies, experiments, trials,
tests or other gatherings or proceedings for furthering
the practice, study of any manufacture, trade, husiness,
process or other wotid connected with any of the Com-
pany’s businesses, or in relation to any articles or things
for the time heing dealt in or used by the Company.

(xxii.) To hold in the names of any person, or any Britisl:,

foreign or colonial company, any preperty in the Uuited
Kingdom or abroad which the Company is authorised to
acquire, and to carry on or do any of the mannfactures,
trades, bLusinesses, acts and things aforesaid in any part,
ol the world, and cither as privcipals, agents or teustees
or by or through trustees, subsidiary or auxiliary com-
panies, agents or ol'.l'\rﬁ-w,ise. and either alone or in
conjunction with others, and to procuve this Company to
he domiciled, registered or recognised in accordance with
the laws of any colonial or foreign conntry in which this
Company shall have any interest, and generally to do -
sneh things as may’ bLe expedient to secure for this
Compuny its full rights and privileges abroad.

(xxiil} To support, subseribe to, or establish or assist in the

promotion of any charitable or public object or any
asdsociation, federation, Institution, society or club which
may seem to the Company likely to benefit the Company
or its employees or may be connected with any trade oy

any business carvied on by the Company or with any town

or place where the Company carries on business ; to give
pensions, gratuities or charitable aid to any person or
persons who may have served the Company or itg pre-
decessors in business, or the wives, children, or sther
relatives or dependants of sush Persens: te make pay-
muent towards insurance and to form avd contribute to
provident and benefit funds,
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(xxiv.) Lo distribute aniong the Members any property of the
Company in specie, and in particular any money, shaves
or securities received on any sale, disposition or license
of the Company’s assets or iny part thereof, whether by
way of dividend or return of capital, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being
required by law. |

(xxv.) Generally, to do all such other things as are incidental

oras the Company may think conducive to the attainment
of any of the above objects. Provided always that
nothing berein contained shall authorise the Company te
carry on any assurance business or to grant annuities
within the meaning of The Assurance Companies Act,
1909, as extended by The Industrial Assurance Act, 1923,
or to re-insure any risks under any class of assurance
business to which those Acts apply.

And it is hereby declared that the word “Company” in this
clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and thav'the objects specified in each
paragraph of thig clause, except wheve otherwise expressed in such

paragraph, shall be separate and independent main objects of the

Company and shall not be limited or restricted by reference to the
terms of any othcr pavagraph or the name of the Company.

4. The linbility of the Members is limited.

5. The Share Ompfrwl of the Company is £25,000 d- ,1ded into
25,000 Ordinary Shares of £1 each. .

6. The Company may at any time increase or reduce its Capital

_I and any Shares of the original or new capital of the Company may

be divided into different classes, and may have attached thereto any
special rights, preferences, conditions or qualifications as regards
dividends, ca.pm'ﬂ voting or otherwise.
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e, the several persons whose names, addresses and deseriptions

are subscribed, are desirous of being furmed into a Company in
pursuance of this Memorandum of Association, and we ro-
spectively agree to take the number of Shares in the Capital of
the Company set opposite our respective names

: lenberknf
NAMIS, ADDRESSES AND DESCRIPTIONS OF SUBSCRIzERg, | SPRFos taken

Sﬁgamiﬁl?cr.
a_ ¢
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Dated the aé"-‘?day of “Alares- | 1997,

Witness to the above Signatures ;—
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THE COMPANIES ACTS, 1908 To 1817

COMPANY LTMITED BY SHARES.

Aprticles of Association

OF

THE GORING ROTEL, LIMITED.

1. The regulations contained in Table “A” in the First Schedule ‘

to The Companies ((*omohchuon) Act, 1908, shall not apply to
thix (Jompq,ny

INTERPRETATION,

2. TIu these presents, unless there be something in the subject
or vontext inconsistent therewith :—-
Words importing the singular number only, include the
plural rumber and vic versa.
Words importing the masculine gender only, include the
feminine gender and vice versa.
Words importing persons include corporations and
governments of all kinds.
“The Company” means the ahove-named Company.
“The Act” means The Companies (Consolidation) Act,
1908, and “the Acts” means The Compunies Acts, 1908 to
19417,
“ Wowister ” means the Register of Members of the
(fompany to be kept pursuant to Section 25 of The Companies
{(Comns Glldatwn) Act,
“ (Jeneral Meeting ” means a General Meeting, whether
Ordinary or E \tmordnmry of the Members.

“ Member * meaus o Member of the Company.

“ Dircetors ™ means the Tirectors for the tinie heing of
the Company, or such members of them s have anthority to
act fur the Company. The word shall also include the
{1overningz Director.

o
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« Porsons ” means partnerships, assoviations, corpora-
tions, companies, sminecorporated or incorporated by Act of
Parlisment or registration, as well as individuals.

“ In writing "' and “ written” include printing, litho
gruphy, and other modes of representing and reproducing
words in a visible form,

“ The Olfice ” means the registered office for the time
being of the Company.

“ Months ” mcan calendar months,

“Paid up ” shall include “ credited ag paid up.”

“ Dividend ” includes * bonus.”

‘Words which have a special meaning assigned to them in
the Statutes shall have the same meaning in these presents.

PRELIMINARY.

2. The Directors shall foribwith erter into an Agreement
sxpressed to be made between. Ottw Richard Goring of the one part
and the Company of the other part, a draft of which has already been
prepuared and has for the purpose of identification been signed by
the subscribers hereto, and the Directors shall earry the said
Agreement into effect with full power nevertheless from time to time
tv agree to any medificaticns of the terms of such Agrecment either
hefore or after the execution thereof. The hasis on which the
Company 15 establishes is that the Company shall enter intg the said
Agreement on the ters>+ therein set forth subject to snch modifications
(if any) as aforesaid and that the said Otto Richard Cioring, the
vendor therein named is to Le the Cloverning Dircetor of the
Company, and accordingly it shall be no objection to the said Agree-
ment that the purchase consideration has been paid to the vendor
without any independent valuation having heen. made and that the
said Otto Richard Goring as promater and Director stands in
» fiduciary positien towards the Company, or he does net i the
cireumstances, either himself or together with the other Directors or
Director of the Cempany (if any), wnstitute an independont board,
and every Mendwer of the Company, present and future, is to be
deemed to join the Company on this basis,

r o
4. None of the fonds of the Company shall be emiployed in the
purchase of or lent on Shaves of the Company.

foo ) No iwvitation chall e made to the prblic to sudes ribe
For iy =lapes, delentires, or delonture stock of e Conpany, cud
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the pumber of the Mewbers of the Company (exclusive of persons in
the employment of the Company and of persons who, having been
formerly in the employ of the Company wore, while in such
employment and have continued after the determination of such
omployment to be Members of the Company) shall be limited to fitty,
provided that for the purposes of this provision. where two or more
persons hold one or more Shares in the Company joirtly they shall
be treated as a single Member.

(8} No Share Warrant to bearer shall be issued unless the
Jompany shall first have complicd with the provisions of
Sub-Section (2) of Section 121 of the Act so as to turn itself into a
Public Company.

6. 'The business of the Company may be commenced as soon
after the incorporation of the Company as the Directors shall think
fit, notwithetanding that part only of the Shares may have been
allotted.

ALLOTMENT OF SHARES

7. After tho allctment of the Shares talsen by the subscribers
to-the Memorandum of Association, and the first general allotment
of Shares, no further Shares shall be allotted until they have been
offered to Otto Richard Goring. As regards all allotments from time
to time made, the Directors shall duly comply with Section 88 of the
Act.

8. Suhject to Article 7 all further Shares of whatever kind
shall be offered on the same terms to the Members for the time being
in proportion as near as possible to the eapital already held by them.
Subject thereto the Directors may dispose of the same in such
manner as they think most beneficial to the Company. Every such
offer shall he made by notice specifying the mumber of Shares
offered and limiting the time within which the offer, if not accepted,
will be deemed tos be declined.

9 The Directors may at any time pay a commission to any
person for subseribing or agreeing to subscribe (whether absolutely
cr conditionally) for any debentures, debenture stock, 228 Shares in
the Company. or progaring or agreeing to procute subiseriptions
¢whwther absolute or conditionaly for any debentures, debenture
steclz, .2rd Mhaves i the Congpany. but so thizt if the commission shall
be paid or payable enb of eapital the statutory cenditions and

e A
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requirements shall be ohserved and complied with, and the
amount or rate of commission shall not oxceed 24 per cent. on the
debentures, debentuve stock 2 Shaves in each case subscribed or
to bo subseribed.

10. The Company may make arrangements on the issue of
Qhaves for @ difiercnice between the holders of such Shares in the
amount of calls to be paid and the time of payment of such calls.

1. 1fby the conditions of allotment of any Share or otherwise the
whole ar part of the amount or issne price theraof shall be pavable by
instalments, every snch instalment shall, when due, be paid to the
Company by the person who, for the time being, shall be the
registered holder cf the same.

12. The joint holders of a Share shail he severally as well as
jointly liable for the payment of all instalments and calls due in
respect of such Shares,

13. Save as herein otherwise provided the Company shall be
ontitled to treat the registered holder of any Share as the absolute
owner thereof and accordingly shall not, except as ordered by a
Court of competent jurisdiction, or as by Statute required, be
bound to recognise any equitable or other claim to, or interest in,
such Share on the part of ary other person.

14. The Register shall be open to inspection by any person,
but as regards aay person other than a Member of the Company on
payment of a fee of One Shilling for each inspection.

CERTIFICATES.

15. The certificates of title.to Shares shall be issued under
the seal of the Company and signed by the Governing Director for
the time being or by swe Directors at the least and countersigned
hy the Seeretary or some other person appointed by the Directors,

16. Every Member shall be entitled to one certificate for all
the Shares registered in his name.

17 Kvery certificate of Shares shall specily the number and
denssting vahers of the Shares fre vespect of which it is jeenod aud
the quuenmt paisd up theresn, aud Seetion 82 of the Act shisl] e duly
comypilied with.
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18, If any certificate be worn out or defaced, then upon
production thereof to the Directors they may order the same to be
cancelled and may issue o new certificate in lieun thereof; and if any
certificate be lost or destroyed, then, upon proof thereof to the
satisfaction of the Directors, and on such indemnity as the Directors
deem adequate being given, a new certificatc in lien thereot shal} be
given to the party entitled to such lost or destroyed certificate, The

sum of One shilling shall be paid to the Company for every certi-

ficate issued under this clause.

19. The certificates of Shares registered in the names of two or
mote persons shall be delivered to the person first named on the
register. ’

CALLS,

20. The Diractors may from time to time make such Calls as
they think fit upon the Members in respect of all moneys unpaid on
the Shares held by them respectively and mot by the conditions of
allotwent theres made payable at fixed times, and each Member shall
pay the i.monut of every Call so made on him to the persons and at
the times and places appointed by the Directors. A Call may be
made payable by instalments.

21, A Call shall be deemed to have been made at the titme
when the resolution of the Directors suthorising such Call was

passed.

23 Tourteen dags notice of any Call shall be given specifying
the time and place of payment and to whom such Call shull be paid.

53, 1f the sum payable in respect of any Call or instalment be
not paid on ov before the day appointed for payment thereof, the
holder for the time being of the Share in respect of which the Call
<hall have been made or the instalment shall be due shall pay
interest for the same at the rate of £10 per cent. per anpum or snch
lower rate as the Directors way determine from the day appointed
foe rhe payment thereof to the time of the actual payment,

ot On the trist or hearing of any action for the recovery of
auy money fae for any Call, ¢ shall be sufficient to prove that the
e o f the Member sued i entered in the pegister as the hioller or
sl Lowders of the Sharves in respect of swhiehi such debt

- 2
e 0
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acerned ; that the resolution making the Call is duly recorded in the
Minute Book and that notice of such Call was duly given to the
Member sued in pursnance of these presents, and it shall not be
necessary to prove the appointment of the Directors who made such
Call, nor any other matters whatsoever, but the proof of the matters
aforesaid shall be conclusive evidence of the debt.

25, The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
due upon the Shares held by him beyond the sums actually called
for; and upon the money so paid in advance or so much thereof as
from time to time exceeds 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 Directors mutually agree upon, and the
Directors may at any time repay the awount so advanced if they
think fit, '

FORFEITURE AND LIEN.

26. It any Member fails to pay any call or instalment on Lhe
day appointed for the payment of the same, the Directors may at
any time thereafter during such time as the call or instalment
remains unpaid, serve a notice on such Member requiring him to pay
the same together with any interest that may have scerued and all
expenses that may have been incurred by the Company by reason of
such non-payment.

27. The notice shall name a day (not being less than fourteen
days from the date of the notice) and a place or places on and at
which such call or instalment aud such interest and expenses as
aforesaid are to be paid. The notice shall also state that in the
event of non-payment at or before tho time and at the place appointed,
the Sharesin respect of which the call was made op instabinent is
payable will be liable to be forfeited,

2% If the requivitions of any such notice as aforesaid are not
complied with, any Shaves in respect of which sueh notier has been
given way at any time thereafter before payment of all eally oy
instiliments, interest and expenses due in respect thereof be forfeited
by @ resclution of the Directors to that effeet.  Sueh forfeitupe shall
inciwle all dividends declared in respect of the forfeited Shares gud
st actually paid before the forfeiture,
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20. When any Share shall have been so forfeited, notice of the
resolution shall be given to the Member in whose name it stood
immediately prior to the forfeiture, and an entry of the forfeiture
with the date thereof shall forthwith be made in the register.

30. Any Share so forfeited shall be deemed to be the property
of the Clompuny, and the Directors may sell, re-allot or otherwise
dispose of the same in such manner as they think fit

31. The Directors may, at any time before any Share so
forfeited shall have been sold, re-allotted or otherwise disposed of,
annul the forfeiture thereof upon such conditions as they may think
fit.

32. Any Member whosec Shares have been forfeited shall,
notwithstanding, be liable to pay and shall forthwith pay to the
Company all calls, instalments, interest and expenses owing upon
or in respect of sach Shares at the time of the forfeiture, together
with interest thereon from the time of forfeiture until payment at
the rate of £10 per cent. per annum or such lower rate as the
Directors may determine and the Directors may enforce the payment
theveof if they thinle fit, but shall not be ander any obligation
to do so.

33. The Company shall have a first and paramount lien upon
all the Shares registered in the name of each Member (whether
golely or jointly with others) and upon the proceeds of sale thereof,
for his debts, liabilities and engagements solely or jointly with any
other person, to or with the Company whether the period for the
payment, fulfilment or discharge thereof shall have actually arrived
or not and no equitable interest in any Shares shall be created exeept
upon the footing and condition that Article 13 hereof is to have full
effect. And such lien shall extend to all dividends from time to
time declaved in respect of such Shares. Usless otherwise agreed,
the registration of a transfer of Shares shall operate as & waiver
of the Company’s lien, if any, on such Shares.

34. Tor the purpose of enforcing such lien. the Directors may,
subject to the restrictions om transfer herefvafter centained,
sll the Shares subject thereto i such manner as they think fit ; Lt
o sale shall be made until the period for payment, fulfilment or
discharge thersof shall have arrived and antil notice in writing
of the intention to 501t 8 1l have been served on such Member, his
cxeoutors or sdministrators, and defanlt shall have heen made by him
or them in p- ymest, fulfilment, or dischurge of such dabis, liubilitics
or engagements for seven days after such notice,
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35, The net proceeds of any such sale shall be applied fipgt
In or towards satisfaction of the debts, liabilitios op engagements of
and the residue (if any) paid to such Member, hig executors,
administrators op assigns,

46, Upon any sale after forfeiture or for enforcing f .]J'cn i
purported exercise of the powers hereinbefore given, the J).u-w:w.rs
may cause the purchaser's name fo be entered in the registor iy
respect of the Shares sold, anc the purchaser shall not be Loy L
se2 Uy the regulari by of the proceedings, or to the application of to
purchase mogey, and after his name has been entered in the register
n respect of sueh Shares, the validity of the sl shall ot he
Impeached by any person ang the remedy of fny person agarieye

by the sale shall be in damages only and againgt the Company
exclusively,

TRANSTER AND TRANSMISSTON.

37, Subject to the provisions of Aytiele 45 00 Share sha))
be  transferped without the sanction of the Direetors, The
Directors may in thejy absolute diseretion refuse 1o registep
any  tiansfer of any Share : (4) Where the Gompany has
lien un the Share (8) Where it {g 0ot proved ¢ their satisfaction
that the proposed transfere is 4 responsible person i (¢} Where tho
Directors aye of an opinion that the Proposed trapgferee 1s not, in the
interest of the Compuny, 4 suitable ¢y desirable Person to admit ¢
menthership, Paragraphs (B) and (©) shall nog apply where the
sroposed trangfeye, iy alveady a Membep Or t0 a transfep Pursuant,
to Article 43 hergof The Direcrops shall not he bound to state any
reason for their pefimg] to register 4 bransfor, h

3. SBave as ip Article 45 pq Shares shall pe tr
Persen other thay tle said Otto Richarq Goring so long as he ig the
(;‘r(weming Directur of e Company, and i3 willing to purchase the
SAme at o sy, eQuivalent tg ¢ amounts paig P or credited 4y
paitt vy thereon. Subject thereto g Shares shay be transforred

10 a person oihep than a Memper of the Company willing to Purchase
the sivme at the tair vale,

ansferred to a

1 - o s »
#9. Tiurdepto ascerfain whethep g, siid Otto Richayq Goringe

any ig willing ¢, purchage :
T of the Company ¢ 1ot
: . el fep cilled “ tpp retiring

e i WEitine theveingfior called * 1%,
the (‘,'mnpu_ny that he desizag f, transfey thy
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same.  Such notice shall save asprovided by Article 88 specify the sum
ho fixes as the fair value of a Share and shall constitute the Company
his agent for the sale of the Shares to the said Otto Richard Goring,
or failing him, to any Member of the Company, at the fair value to
be fixed in aceordance with these Articles.  The transfer noties may
include severad Shares, and in ench cuse shall operate as if it were a
separate notice in vespecs of each.  The transter notice shall not be
ravocable exeept with the sanction ol the Dirvectors.

40. If the Company shall within a space of thirty days after
being served with such notice find the said Otto Richard Goring, or
other 2ember of the Company, as the cose may be, willing to purchase
the Shares (horeinafter called “ the purchasing Member ") and shall
oive notice theveof to the retiring Member, he shall be bound upon
payment of the value or fair value as the cass may be fixed in
accordance with these Articles, to transfer the Share to the
purchasing Member.

41, If in any case the retiring Member after having becume
hound as aforesaid makes default in transferring the Shares, the
Company may receive the purchase money and shall thereupon cause
the name of the purchasing Member to be entered .n the Register as
the holder of the Shares, and shall hold the purchase money in trust
for the retiring Member. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing Member,
and after his name has been entered in the Register in purported
exercise of the aforesaid power the validity of the proceedings shall
not be questioned by any person. The certificate held by the retiring
Member shall be cancelled.

42, [f the Company shall not within the space of thirty days
after being served with o transfer netice find the said Otto Richard
(oring or a Memher willing to purchase the Rhares. and give notice
thereof in manner aforesaid, the retiring Member shall at any time
within three calendar months afterwards be at liberty, subjeet to
Article 37 hereof, to sell and transfer the Shaves to any person.

43.  All Shares included in a transfer notice shall, while the
i Ottes Pidard Goring is living and a Member of the Company.
pwe fipst oflercd to him and he shall have the vefusal of them for a space
of fourteen days. HSubject thereto the Divectors may mike and from
time to time viry roles as to the mode in which any Shares specified
in o transfor notice shall be ofrered to the Members respectively and
as ko their righis ta the purchase thereof, and in particular may give
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to any Members or class of Members according to their holdings in the
(,“nm}‘mny or otherwise a preferential right to PUTC‘hﬂSff the same,
Until otherwise determined such Nhares shall be first offerod to the
Members in proportion to the Share capital held by them respectively.

4¢. In case any difference arises between the proposing
transferor and the purchasing Member as to the fair value of aShare,
the Auditor shall, on the application of either party, certify in
writing the sum which. in hig opinion, is the fair value, and such
sum shail be deemed to be the fair value, and in so certifying the
Auditor shall be considered o be acting as an expert, and not as an

arbitrator; and accordingly The Arbitration Act, 1889, shall ot

apply.

45.  Any Shares held by any Member may (but so long as the

said Otto Richard Goring remaing Governing Director not without

his consent in writing) be transferred by the Member to any husband,

wife, child op other issne, son-in-law, daught—&r-in»law, father,
motler, brothep, sister, Gousin, nephew or niece of the Member or any
Shares may be transterred by the executors or adininistrators of any
Member to any such relative of sueh Member, and Shareg standing in
the name of the trustees of the Will of any Member may be trans.
ferred npon any change of trustees to the trustees for the time being
of such Wili, ang the restrictiong in Artieleg 38 to 43 hereof shall not
apply to any transfer authorised by thig Avticle.

6. The instrument of transfer of any Share shall be signed
both by the transferor ang transferee, and ¢he transferor shall he
deemed ¢o remain the holdep of such Share uniil the name of rhe
transteree is entere i the register in respect theroef,

47. The instrament of transfer of any Share shall be iy writing

I the usugl common form or iy the following form or as pear
thereto gg circuinstances will admit ;- |

“I, AB., of
“in consideration of the sum of & paid to me hy

€ '
j D, (:f ‘ thereimiftey
called * the said transferee ') (g bereby transfor to the said
s . g : Wy i
‘ tmn:’;ferea Share {tr Shares)
r:um wred toy m the Uliddertaling ealled < T'he
‘e gy . " Ty ! -
(roring Hatel, Limited,” ¢ hold unto 1,0 “aitl fransfirms L

b &Xt‘fﬂ!fm"ﬁ, adrmmstr'ﬂtm‘e« anl :h}-ig;m, .\uh;p(«g ter thee Reeypopgd

* eotditiony pn which T held the same immediawiy before the



e e -

k4

et e

S P

vy e s

pemm

%

19

“execution hercof, and I the said transferee o hereby agree
“ to take the said Share or Shares subject to the conditions
‘“ aforesaid.

“ As witness our hands the day of -

“ Witness to the signature of, ete.”

48. No transfer shall be made to an infant or person of
unsound mind.

49. Evory instrument of transfer shall be left at the office for
registration accompanied by the certificate of the Shares to be
transferred and such other evidence as the Directors may regnire to
prove the title of the transferov, or hig right to transfer the Shares.

50.  Allinstruments of transfer, which shall be registered,,shall
he retained by the Company, but any instrument of transfer which
the Directors may decline to register shall be returned to the person
depositing the same,

5l A fee not exceeding Two shillings and sixpence may be
charged for each transfer, and shall, if required by the Directors,
be paid before the vegistration thereof.

52, The transfer books and Register of Members may be closed
during such time as the Directors think fit, not exceeding in the
whole thirty days in each year.

53, The executors or adminisirators of a deceased Member
(not being one of several joint holders) shall be the only persons
recognised by the Ceompany as having any title to the Shares
registered in the name of such Member; and, in case of the death
of any one or more of the joint holders of any registered Shares,
the survivors shall be the only persons recognised by the Company
as having any title to or interest in such Shares.

54. Any person becoming entitled tn Shares in consequence of
the death, bankruptey, insolvency or lunacy of any Member, upon
producing such evidence that he sustains the character in respect of
which he proposes to aet under this clause, or of his title, as the
Divectors think vafficient, may with the consent of the Directors
(wwhich thev shall not be under any obligation to give), he registered
as a Member in respect of suck Shares, or may, subject to the
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regnlations as to transfers lercinbe i+~ contained, transfer such

- . I L IY)
Shares.  This clause is hereinafter referred to as the ** transmission
clause.

TNCRFASE AND REDUCTION OF CAPITAL

5. The Company in General Meeting may from time to timo
increase the capital by the creation of new Shares of such amount ag
may be deemed expedient,

4. Subject to Article 59 the new Shares shall be issucd upon
such terms and conditions, and with such rights and privileges:
apnexed thereto, as the General Meeting resolving upon the ereation
theveof shall direet, and, if no direction be given, as the Directors
shall determine, and in particular such Shares may be issued with a
prefevential or qualified right to dividends and in the disrribution of
assels of the Company, and with a special or without any right
of voting. - ‘ ‘ ;

57. Except so far as otherwise provided by the couditions of
issue or by these presents, any capital raised Ly the creation of new
Shares shall be cousidered part of the original ordinary capital and
shall be subject to the provisions herein contained with reference to
the payment of calls) and instalments, transter and transmission,
forfeiture, lien and otherwise,

58, If, owing to auy inequality in the numbsr of new Shares to
he icrued and the number of Shares held by Members entitled 1o
have the offer of such new Shaves or otherwise, any difficulty shall .
arise in the apportionment of such new Shares or any of them
amongst the Members such difficulty shell be determined by the

« IMrectors by lot or otherwise as they may think fic,

5%, The issue of all or any of the Sharcs created as authorised
in* Articles 56 to 58 inclusive shall be subject to the restrictions
imposed upon the issue of Shares by Articles 7 and 8 hereof,

B50.  Subject to the approval of the Court and the statatory
provisions m foree for the time being relating theve

to, the Company
may from “Ime to time by Special Resolution reduce its capital hy

paying off capital or cancelling capital which has been fost or is
umrepresented by available assets, or reducing the liability on the
Shares or otherwise, as may seem expedient, and Capital may he
paid off upon the footing that it may be called up again or otherwise,

e

{ﬂn..\
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SUB-DIVISION AND CONSOLIDATION OF SHARES,

61. The Company may by Special Resolution from timeto time
sub-divide the Shares in the Company or any of them into Shares of
smaller nominal amount than is fixed by the Memorandum of
Association so that the Shares when sub-diviied shall together be
equivalent in nominal value to the nominal value of the Shavras before
such sub-division, and the proportion between the amount \which is
paid and the amount (if any) which is unpaid on each Share of
reduced amount shall be the same as it was in the casc of the Share
or Shares from which the Share of reduced amount is derived, and
such sub-divided Shares shall be renumberad.

62, The Company may by Ordinary Resolution from time to time
consolidate the Shares of the Company or any of them into Shares of
larger nominal amount than is fixed by the Memorandum of
Association so that the Shares when so consolidated shall together
be equivalent in nominal value to the nominal value of the Shares
before such consolidation, and so that the same proportionate liability
(if any) shall remain and continue on the Shares so increased as
existed on the original Shares before such consolidation, and such
consolidated Shaves shall be renumbered.

63. The Special Resolution whereby any Share is sub-divided
may determine that as between the holders of the Shares resulting
from such sub-division one or more of such Shares shall have some
preference or special advantage as regards dividend, capital, voting
or utherwise over or as compared with the others or other.

64. Any consolidation or sub-division under the above
provisions shall not affeet or prejudice in any way the rights and
privileges attached to any class of Shares.

MODIFICATION OF RIGHTH.

65. Whenever the capital, by reason of the issue of Preference
Shares or otherwise, is divided into different classes of Shares, ali or
any of the rights aud privileges attached to each luse may be
modified, eomnuted, affected, abrogated or dealt with by agreement
batween the Company and auy persom purporting to eootracs on
hekalf of that class, provided such agreement is ratified in writing
by the holders of ut least three-fourths in nominal value of the issue §
Shares of the class and is confirmed by an Extraordinary Resvlation
wassed at a separwte Gencral Meeting of the Lolders of Sliares of that
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clags, and all the provisions hereivafter contained as 1'.0 (General
Meetings shall, mutatis mutandis. apply to every such Meeting, bui‘,. S0
that the quorum thereof shall be Members holding or representing
by proxy one-fifth of the nominal amount of the issued Shares of the
class. This-clause is not to Jderogate from any power the Company
would have had if this clause were omitted.

BORROWING POWERS.

66. The Lircctors may from time to time abt their discresion
raise or borrow or secure the payment of any sum or sums of money
for the purposes of the Company.

67. The Directors may raise, borrow or secure the payment or
repayment of such sum or sums in snch manner and upon sueh terms
and conditions in all respects as they think fit, and in partieular by
the issue of perpetual or redeemable debentures or debenture stock
of the Company, or any mortgage, charge or other security on the
undertaking andfor the whole or any part of the property of the
Company, both present and future, including its uncalled eapital for
the time being. The Directors may also issue any such seenrities to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake.

68.  Debentures, debenture stocks and other securities may be
made assignable free from any equities Detween the Company anil
the person to whom the same may be issued.

69.  Any debentures, debenture stocks, honds or other scenrities
may be issued at a discount, premium or otherwise, and with any
special privileges as to redemption, surrender, drawings, allotment
Shares, attending and voting at General Meetings of the Company,
appointment of Directors and otherwise. ‘

70.  The Diveetors shall cause a proper register to be kept in
accordance with Seetion 100 of the Act of .} murtgages and charges
=pauvinedly affecting the property of the Ceenpany, and ehall duly
rconiply with the requirements of Seetion 93 of the Act in regarid t;;
the registration of mortgages and charges therein s pecified.

- v [ -5 oq..;" £l g o o) - L4 o ‘PR
. PL. Th: register of mortgaoes reqiired Ly Seetion 100 of the
Agb shy oGl insnoet] AL e .
boshall be open to insnection by auy person, e neg of Uue
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MEETINGS.

72, The Statutory Meeting of the Company shall as required
by Section 65 of the Act be held at such time not being less than
one month or more than three months from the date at which the
Company shall be entitled to commence business and at such place
as the Directors may determine, and the Directors shall comply with
the other requirements of that section as to the report to be

submitted and otherwise so far as the same shall apply to this
Company.

73, Other Gieneral Meetings shall be held once in the year 1928
and in every subsequent year at such times and place as may be
prescribed by the Company in General Meeting, and if no other time

or place is prescribed at such time an place as may be determined
by the Dircetors.

=4 The Genoral Meetings referred to in the last preceding
clause shell be called Ordinary Meetings ; all other meetings of the
Company shall be called Extraordinary Meetings,

75, The Directors may, whenever they thini fit, and they shall
on the requisition of the holders of uot less than one-tenth of the
issued capital of the Company upon which all calls or other sums
then due have been paid forthwith proceed to comvenc an Extra-
orcnbary General Meeting of the Company, and in the case of such
requisition the following shall have effect :—

(1) The requisition must state the objects of the meeting
and must be signed by the requisitionists and deposited at the
office and may consist of several documents in like form cach
signed by one or more requisitionists.

{2) If the Directors of the Company do not proceed to
cause a meeting to be held within twenty-ono days from the
date of the requisition being so deposited, the requisitionists
or a majority of them in vsiue may themselves convene the
meeting, but any meeting so convencd shall not be held after
three months from the date of the dej:osit,

(3) If at any such meeting o resojution requiring con-
frmation at ancther mecting is passed, the Directors shall
fortlivich convene a further Extraordinary (Jenzral Meeting for
the purpose of considering the resolution, and if thoughit fif, of
coufirming it as 2 speeial resolution ; and if the Directors do
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not convene the meeting within seven days from the date of
the passing of the first resolution, the requisitionists op a
majority of them in value may themselvss convene the

meeting,
{(4) Any meeting convened under this clavse by the

requisitionists shall be convened in the sume manner as nearly
as possible as that in which meetings are to be convened by

Directors,

76, Seven days’ notice to the Members, specifying the place, day
and hour of meeting, and in case of special business the general nature -
of such business shall be given by notice sent by post or otherwise
served as hereinafter provided, and with the consent in wrniting of all’
the Members a meeting may be convened by a shorter notice and in
any manner they think fit.

77. Where it is proposed to pass a special resolution the two
meetings may be convenad by one and the same notice, and it is to
be no objection to such notice that it only convenes the second
meeting coutingently on the resolution being passed by the requisite
majority at the first meeting.

78.  The accidental omission to give any such notice to or the
non-receipt of any such notice by any of the Members shall not
invalidate any resolution Passed at any such meeting,

. PROCEEDINGS AT GENERAL MEETINGS.

79. The business of an Ordinary Meeting shall be to receive
and consider the profit and loss aceount and the balance-sheet and
the reports of the Dirvectors, and of the Auditors, to elect, Directors
and other officers in the place of those retiving by rotation, -
and Auditors, to declare dividends and o transact any other
hismess which undey these presenty ought 1y he transacted at
an Urdinary Meeting, A} othier businesy bransacted gt qn Ordinary
Musting amd all business transacted at ap Extracrdinary Meeting
shall be deemed special,

S For all purposes the quorant of a Gegrg] Meeting shafl be
twi Meniliors personalily present, .

~Lo Nu business sl be transacted at any Genergyl Merting
Miitees b guormm ERgruteite shall e Present or the Tt nee ey

£y T s
of the Business
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82, 'The Governing Director shall be entitled to take the chaiv
at every (iencral Meeting, or if there be no Croverning Director
the Chairman of the Board of Directors shall be entitled vo take
the ohair at every General Meeting, ov if there be no such
Chairman, or if at any meeting the Gioverning Director or the
Cthairman of the Board of Directors shall nob be present swithin
ffteen muinuates after the time appointed for holding such meeting,
or is unwilling to act, the D¥irectors present shall choose one of their
number as Chairman, and if no Director be present, or if all the
Directors present decline to talke the chair, then the Members
present shall choose one of their number to be Chairman.

g3, T within fifteen minutes from the time appointed for the
meeting & quorum is not present, the meeting if convened upon
such requisition as aforesaid shall be dissolved; but in any other
case it shall stand adjourned to the same day in the next week, ab
the same time and place, and if at such adjourned niceting a quorum
is not present, those Members who are prosent shall be a quorum
and may transact the business for which the meeting was called.

@4, lvery question submitted Lo a meeting shall be decided in
the first instance by a show of hands, and in the case of an equality
of votes the Chairman shall both on a show of hands and at a poll
have @ casting vote in addition to the vote to which he may be
entitled as o Member.

85. At any General Moeting unless a poll is demanded by the
Clhairman or by  Member or Members holding or representing by
proxy o cutitled to vote in respeat of ab Jeast one-tenth part of the
capital represented ab the meeting, a declaration by the Chairman
ghat & resolution has been carvied or carried by a particular majority
or lost or not carcied by a particular majority, and an entry to that
offect in the Look of proceedings of the Comupany, shall be conclusive
avidence of the fact, withoub proof of the number or proportion of

the votes recorded in favour of or agaiost such resolution.

qg, If apollis demanded as aforesaid it shall be taken in sueh
manner and ab ‘such time and place as the Chairman of the mecting
diveers, muk either ab opes OF gfter an interval or adjournuient or
otherwise, and the resmit of the pedl shall he deemed w0 he the
poealtagion ef the meeriny at which the poll was demanded.  The

Jemperd b g poll may e withdrawn.

|
4
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~7. The Chairman of a General Meeting may, with the einsent
oF Cue meeting, adjonrn the same from tiwe b time and from place
to pmez b uo bisingss shisll be transacted at any adjonrued neeiing |
ther than the business loft nnfinished at rhe meeling from which ghe .
aeifonrnment took place, :

= Awpr noll demanded on the election of g Chafemun of »
meatiug or on any question of adjournment ehddl be taken ap the
meting and withont adjourmaent,

%4 The demand of a poll shall not prevent the contizuance J
of a meeting for the transacticn of any business orher than the
sgestion on which a poll has been demanded. ‘

VOTES OF MEMBERS.

90.  On a show of hands, every Member present in person shall -
have one vote, and upan a piit every Member present in person o
by proxy shali have one vote for every Share held by him in respect
of which he is encitled to vote at such meeting. '

w

J1. Any person entitled vnder the transmission eclanses to -
transfer any Shares may vote at the General Meeting in respect
theteol ju the same manner as if he were the registered holder of
such Shares provided that forty-eight Lours at least befure the time
of holding the meeting or adjonrnyd ineeting as the eass iy be ab
which ke propases to vote, he shall satisfy the Directors of his right
to transfer such Shares, or the Directors have previously admitied
ks right to vote at such meeting in respect, therent.

92, Where there arp Joint vegisteranl holders of any <hare, any’
one of such persung may vote at any me&ting, eithor personally or by
broxy, in vespeet of such Share az if hie were solely sutithul’ thereto,
and IF mote than one of such joint holders b pr&mc;nt- ab any meting
persimally or by proxy, that wae of the saiil pervins o jwesent
WROE name stamls firsg og the rosivter f w116k Shar(:- shall
sl be entithed 1y vote gy respest ’thmve@f, Joveral vxecutors”

adssinistrators of 4 deggaged Member in wiyiun name any Share

T 177 3 OTLRe N ] r 2
m.,ﬁ,f..\,fs.mlf for the purposs of this clause be deemed loint fielders

UL

N {3o]

Ejer w(‘aJ_H iy © 2 .
JU. .‘l (DR TN L‘J}' e gtvﬁﬂ &lﬁher pl‘i"TS@ﬁ:.‘n’ﬂ‘i‘ 5 E‘EI, b AN




L

27

R A Member of unsound mind or in respect of whom an
Order has been made by any Court having jurisdiction in lunacy
may vote, whether on a show of hands or on a poll, by his committee,
curator bonis, or other person in the nature of a committee or curator
bonis appointed by that Court, and any such committee, curator bonis
or other person may, on a pell, vote by proxy.

95. 'The instrument appointing a proxy shall be in writing
under the Land of the appointor or of his attorney, or if such
appointor is a corporation under its common seal or the hand of its
attorney. No person shall be appointed a proxy who is not a Mem-
ber of the Company and qualified to vote, save that the said Otto
Richard (Goring while living and a Member of the Company may
appoint any pe..sn as his proxy, and save that a corporation
being a Member of the Company may appoint as its proxy one of its
officers whether o Member of the Company or not.

96. The instrument appointing a proxy and the power of
attorney if any, under which it is signed, shall be deposited at the
ollice not luss than 48 hours before the time for holding the meeting
or adjourned meeting, as the case may be, at which the person nomed
in such instrument proposes to vote ; but no instrument appointing a
proxy shall be valid after the expiration of 12 months from the date
of its execution. ' '

g7. A vote given in accordance with the terms of an instrament
of proxy shall be valid notwithstanding the previous death of the
principal or revocation of the proxy or transfer of the Share in respect
of which the vote i given, provided no intimation in writing of the
death, Tevocation or transfer shall have been received at the office
Letore the meeting, o

Y
. y

9s. FEvary instrument.of proxy whethdr for a Special Meeting
or Gtherwise shabr as nearly as circumstances will admit be in *he
soem b to flue effece following —

w TpE Gormvg Horsr, Livreen.”

o1
“of in the
o (ounty of , being a Member
- of *The Goriag Tlotel, Limited,” her:by appoint
. of
s or failing him of

. ot failing him
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‘ of
“ (being Members of
* the Company) as my proxy to vote for me and on my hehalf
“ at the (Ordinary or Extraordinary, as the case may be)
“ General Mecting of the Company to he held on the

“day of 19 and at any adjournment thereof.

. ”
“ As witness my hand this day of , 1

99. No Member shall be entitled to be present or to vote on
any question either personally or by proxy for another Membor it
any General Meeting, or upon a poll, or be reckoned in a quorum
whilst any call or other sum shall be due and payable to the Com-
pauny in respect of any of the Shares of such Member.

GOVERNING DIRECTOR.

100.  The following provisions shall have effect :—

(s) The said Otto Richard Guring shall he the
Governing Director of the Company and shall be entitled to
to hiold such office until he resigns the office or dies ov beesmes
bankrapt, or compounds with his creditors, or suspends pay-
ment, or is found lunatie, or becomes of unsound mind, and
whilsthe ret :ins the said office he shall haveauthorityto exercise

all the powers, anthorities and discretions by these prosents .

oxpressed to e vested iu the Directors generally, and all other
Direetors, if’ any, for the time being of the Company shall he
under his control and shall be bound to conform to bis
directions in regard to the Company’s Lusiness.

(8} The said Otto Richard Goring whilst he lLiolds the
office of Groverning Director may from time te time and at
any time appoint any other persons to e Managiny or other
Direetors of the Company, whether permanent or otherwise,
and may defing, limit and restrict their powers, and may fix
and dotermine their qualification, remuneration and duties and
may at any time rewove any Divector liowsocver appointed,
and wmay at any time convene o General Meeting of the
Compauy.  Every such appointment or vemoval must be in
writing under the hand of the said (to Riehard Goring,
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(¢) If the said Otto Lichard Goring shall resign the
oflice of Governing Director he shall become an Ordinary
Direcior.

(») Tt the said Otto Richard Goring dies whilst he
holds the office of Governing Director he may, by his Will or
any codicil thereto, appoint any person to be Governing
Director in his place and direct and determine what shall be
the powers, authorities and diseretions of such Governing
Director, and what his remuneration and qualification, and
how long he shall be cntitled to hold office, and in default of
such divections and determinations, such appointee shall have
the same powers or hold the said office subject to the same con-
ditions and for the same term as the said Otto Richard
Goring held the said office.

() The remuneration of the said Otto Iichard Goring
whilst he holds -the office of (Yoverning Director shall
be at such rate as the Company in General Meeting shall from
time to time determine.

(r) The Governing Divector, when not in the United
Kingdom, may by writing under his hand appoint any person
in the United Kingdom to act as his proxy with the powers
or any of the powers he may himself have vested in him as
Governing Director, and such person shall thereupon have
guch powers until his authority shall be revolsed b)‘r t'he
(toverning Director by writing under his hand, or until the
Groverning Director shall return 10 the United Kingdom.

(&) If and when there shall not be a Governing Director
the other Direetors (if any) then in office shall continue to be
Directors oi - the Company subject to the terms of their
appointment, bt chudl forthwith convene a General DMeeting
of the Compagy for the purpose of electing a Board of
Directors. and if there are no Pirectors, or if they dn not
convene suelt meeting within fourteen days after there shial)
ot e o Governing Dirvector, any two Members or the
poputins OF wiministrators of the satd Ottes Richard Goring
nuy Cion ene sl mceting.
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161. If and when there shall cease to be a GGoverning Director Q}
iwhich eveut is hereinafrer roferred to as **the termination of the

original management ), bt only in such event, Artieles 162 to 104,
115 to 121, and 123 to 126 hereof, all inclusive, shall become
operative as the ('ompany’s regulations.

DIRECTOURS.

102, Untl otherwise defermined by a (Genessl Meeting the
nawber of Directors shall not be less than two ner iwore than five,

103, The qualification of a Dircctor siall be the holding of }
Shaves in the Company of the nominal amount of £100.

e

104. The Directors shall have power at any time and from time
t0 tinte to appoint any qualified per<on as a Dirzerer either to fill a
easual vacancy or as an addition to the Board, but so that the total
number of Direcrors shall not at any time exceed the maximum number
fixed as above, But any Tiector so appointed shall hold office only
wntil the next folowing Orilinary General Meeting of the Company
and shall theu be eligit!  “or re-election.

105. A Director may act before acquiring his qualification,
but shall in any case accuire the same within one month from his
appointment, and uvnless he shall do so, he shall be deemed to have
agreod to take the said Shares from the Compavy, and the same
shall he forthwith allotted to him arcordingly.

106. The continuing Directors may act notwithstauding any
vacancy in their body, but so that if the mumber falls below the
minimun fixed above the Directors shall not, except in emergencies
or for the purpose of filling vacancies, act so lemg as the mumber is
below the minimum.

107. The Directors shall each be paid out of the funds of the
Corapany by way of remuneration for their servives such sums as
the Company may from time to time in General 3eviing determine.
The Directors shall also be paid such reasonable t *ﬁvd]iurr and
vut-nf-pocket expenses as they may respectively incur in atte?lding
andd returning trom Beard Meetings, ’

_I!ir—; IT any Divectur being willing shall be called apon to
puerform extra sexvices ot to meke any special cxertions in goinug
ur residing abroad or otherwise for umy of the putpo:cs of the
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Company, the Company
either by a fixed
as may be deter
he cvither in

shall remunerate the Directors so doing,
swm or by a percentage of profits or otherwise,
mined by the Directors, and such renmmeration nay

addition to or in substitution for his or their share in
the remuneration ahove provided.

109, The office of a Director shall 3o facte be vacated :—

(4) If he becomes bankrupt, files a petition for a receiving
order, suspends payment oy eompounds with his ereditors.

() If he is found lunatic or becomes of unsound mingd,

(¢) If he ceases to hold the required amount of Shares to
qualify him for effice.

{(v) If he is absent from tho meetings of the Directors

during a period of three months without special leave of
absence from the Directors.

() If by notice in writing to the Company he resigns his
office.

(¢} If Le is requested in writing to resign by fhe
remainder of his ¢o-Directors. '

110. A Director may hold any other office under the Company in
conjunction with the office of Director except that of Auditor, and
on such terms as o remnneration and otherwise as the IMrectors
may arrange,

111. No Director shall be disqualified by his offica from
contracting with the Company, either as vendor, purchaser or other-
wise, nor shall any sach contract or arrangemient entered into
by ur on behalf of the Company in which any Director shall be in
any way interested be avoided, nor shall any Director so conteacting
or being so mterested be liable to aceount to the Company for any
profit realised by auvy such contract or arrangement by reason of
anch Xrector holding that office ov of the fislluciary relation thereby
astablished or by reasom of his having an interest at veriance
with the interest of the Company, hut it is declared that the nature
of his interest must be disclosed by him at the meeting of the
Directirs ot which the contract or arrangement is determined on,
if Qi< interest then exists, or in any other case at the first
mesdne of the Divectors after the aequisition of his interest, and
(har o Direcior shali asa Director vote i respeet of any eoniract or
arranceraent B which be is so interested as aforesaid and if by do o

i i
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vote Lis vote shall not be counted, but this prohibjtivn shall not
apply to any conlract Ly or on hehalf of the ('ompany to give to th
Directors or any of thcm any security for advances or by way of
indemnity or to a settloment or set-off of cross-claims, and it may at
any time or times bc suspended or relaxed to any cxbent by =
(3eneral Meeting.

112. A general notice in writing to the Directors that a
Director is or will be interested in any sales or contracts made or
about to be made by him or his firm, or any specified company, to
or with the Company shall be sufficient disclosure under this elaose,
and the operations of such notice shall continue until it is withdrzwn,
After such general notice it shall not be necessary to give any special
notice relating to any particular sale or contract or arrangement in
which he shall or may be interested as a director or member of a
limited company, and it shall not bo necessary to disclose such his
interest. :

113. A Director of the Company shall not (without the consent
in writing of the Company), either solely or jointly with, or as
manager or agent for, any other persons directly or indirectly carry
on or be engaged or conceined or interested as a Shareholder or
otherwise in any business competing with tke business carried on by
the Company.

114. A Director of this Compans may be or become a director
of any company promoted by this Company orin which it may be
interested as a vendor, shareholder or otherwise, and 1o such
Director shall be accountable for any lenefits received as director or
member of such company.

=

ROTATION OF DIRECTORS.

'

115, At the Ovdinary General Meeting to be beld in the year
1928 if there shall be no Governing Dircctor and at every succeeding
Ordinary 3encral Meeting one-third of the Direstors fother than a
Managing Director) or if their number is not a multiple of three

then the number nearest to bat not exceeding one-third shall retire
from office,

1i6, "The one third or other nearest number to retire at the
Ordinar ¥ Meeting fo be beld in the year *925 if there shall bis no
N ST Irecrar < . o I -
Goverriag Diveeror, shall, auless the Diveetors: agree among then.

1

—f
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selves, be determined by lot, and in every subs wment year the oue
third or other nearcst number who have heen fongoest in offiue shall
resire.  As between two or move who have heon in office an eqnal
longth of time the Director to retire shall in delault «f agreenent
between theom be determined by Jot. The length of ww. 2 lirecior
has been in office stall be computed from his lest »lection ov
appointment where he has previousl; vacated office  \ retiring
Direetor shall be oligible for re-clection, and shall act as 1director
throughout the meeling at which he retives.

t17. The Jompany at any General Meeting 4t which any
Dircetors retire in manner aforesaid shall fill up vhe vacaied otices
by e’ecting a like number of persons to be Directors ’

118. If av any General Meeting at which an election of
Directors ought te take place, the places of the retiring Directors
are not filled up the retiring Divectors, or such of them as bave not
had their places filled up, shall, if willing, continue in office until
the Ordinary Meeting in the next neav, and so on trom year to year,
antil therr places ave flled up, unless it shall be determined at such
meeting to reduce the namber of Directors.

119. The Company in General Meeting may from time to trme
inerease or reduce the number of Directors ayd moy aliew their
guaalification, and may also determine in wmai rotation ouch
increased or veduced number 18 to go cut of off .

120, The Company may by an Ordinary Resolution in (eneral
Meeting remove any Director hefore the expiration of his period of
office «ind appoint another gualified person in his stead, but the
person so appointed shall hold office during such time only as the
Directar in whose place he is appointed wonld have held the samie
if ke had not been removed. The Uompany in General Mesting may,
subject to any centract, in like manner vemove any I)epartmep’cal
Diractor,

121. Nu person, not being a retiring Director or a D!imcwr
appoiated under Article 104, shall, unless recomsmended by the
Directors for election, be eligible for election to the office of Director
ar any General Meeting unless he or s0me other Mcrugcsi intening
to propess him has ai Teast five cloar days hefore the meeting, left ay
ine office & notice in wiiting, duly signed, signifying kis candsduture
fur the office, or the mtention of such Member to propose hin.
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122, The Company is to keep at its office a register containing
¢he pames and addresses nationalities and occupations of its
Directors, and is to send to the Registrar of Companics a copy of
sucie register, and shall from time to time nouify to the Registrar
any change that takes place in such Directors as required by Seetion
75 of the Act as amended by The Companies (Particulars as

(o Ditsetors) Act, 1917.

MANAGING DIRECTOR.

123. The Directors may, from time to time appoint one or
more of their hody to be Managing Director or Managing Directors
of the Company, either for a fixed term or withont any limitation
as to the period for which he or they is or are to hold such office, and
may from time to time remove or dismiss him or them from office
and appoint another or others in his or their place or places.

124, A Managing Director « all not, while he zontinnes to

" hold that office, be subject to retirement by rotation, and he shall not

be taken into account in determining the rotation or retircment of
Directors, but he shall subject to the provisions of any ceniract
Between him and the Company be subject to the same provisions as
ta vesignation and removal as the other Directors, no-t if be ceasc
to hold the office of Director from any canse, he wuall, ips: facto,
and immediately cease to be a Managing Director.

125 Subject as aforesaid, the remuneration of a Mavaging
Prosetor shall from time to time be fixed by the Directors and may
be by way of salary or comnmission or particip-‘ion in profits or by
any or all of those modes, +nd nay be fixed with regard to any
remuneration payable to such Manayiug Director as Dirvector,

126. The Directors may, from time te t’me entrust to and
coufer upon a Maraging Director for the time being such of the
powers exercisale under these preseuts by the Dirsctors as
they may think fit, and may eenfer such powers for such time xnd
tn he evercised for such objects and purposes, and upon such terms
ard conditions, and with such restrictions as they think expedient;
ain! they may enn‘er such powers, either eollaterally with, or to the
co bnsion of and in substitution fer. all or any of the powers of
thee Direvtors in tiat behalf. and may from time to time revoke,
wilelenw, alter. o viry 2}l or any of such powers.
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PROCEEDINGS OF DIRECTORS.

127, Th  TDirectors may meet together for the dispatch of
husiness, , 1, and otherwise regulate their meetings and
proceeding. bey think fit, and may determine the quorum

necessary for the transaction of business. Until the Directors
otherwise determine two Directors shall be a quorum.

128. A Director may at any time, and the Secretary, upon
the request of a Director shall, convene a meeting of the Directors.
Tt shall not be necessary t) give notice of a meeting of the Directors
to a Director who is not in the United Kingdom. Questions arising
at any meeting shall be decided by a majority of votes, and in case
of an equality of votes the Chairman shall have a second or
casting vote.

129. The Governing Director for the time being shall
be the Chairman of the Board of Directors, and if and
when there shall -cease to be a Governing Director the
Directors mayelect 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 the holding of the same, the Directors present shall
choose some one of their number to be Chairman of such meeting.

130. A meeting of the Directors for the time being at which
a quorum is present shall be competent to exercise all or any of the
authorities, powers, and discretions by or under the Articles of the
Company for the time being vested in or exercisable by the
Directors generally.

a1 A regolution passed without a meeting of the Directors
by writing under the bands of all the Directors shall be of equal
foree with a resolution duly passed at the meeting of Directors duly
called and held.

132. 'The Directors may delegate any of their powers, other
than powers to horrow and make calls, to Conunittees eonsisting uf
aich Memher or Members of their body as they think fit. Any
Cummaittee so formed shall, in the ezercise of the powens go
delesuted. conform to any regulations thet may from tine to time
be imp sed upon it by the Directors.  The mestings and proceedings
of any such Comamittee, copsisting of two or mewe Mewbers, chall be
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herein contained for regulating the

governed hy the provisions
o Tar as the same are

meetings and proceedings of the Directors,
applicable thereto, and are not superseded by any regulations made
by the Directurs under this clause. Until the Dirvectors otherwise
determine, two Members of any Committce consisting of two or
more Members shall be a quorum.

183, All acts done by any meeting of the Directors, or by a
Committee of Directors, or by any person acting as a Director, shall,
notwithstanding that it shall be aftexwards discovered that there
was some defeet in the appointment of such Directors or persons
acting as aforesaid, or that they or any of them were disqualified,
be as valid as if every such person had been duly appointed and was
qualified to be a Director.

MINUTES.

134. The Directors shall cause Minutes to be duly entered in
haoks provided for the purpose:—

(4) Of all appointmexnts of officers.

(8) Of the names of the Directors present at each
meeting of thz Directors, and of any Committee of Directors.

(¢) Of all orders made by the Directors and Committees
of Inrectors.

. (v) Of all resolutions and proceedings of General Meet-
Ings and of Meetings of the Directors and Committees.

_jind any such Mioutes of any Meeting of he Directors or of sny
L_fuupnil:tee. or of the Company, if purporting to be signed by the
Chairman of saeh Meeting, or by the Clairmian of the next sucered.
ing Meeting, shall be roceivable as prima facie evidence oi; ihe
matters stated in sueh winutes, '

TOWERS OF 1 RECTORS.

Lda. Subject 1o the pnovisions of these  Articies  the
maragement ol the busiuess of the Compauy shail be vested
9 ﬂ{t + Divectors, whe, in addition to the powers aud author-
RS be% Lhieeser DI N -
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as may be excrcised or done by the Company, and are not hereby or
by Statutc expressly directed or required to be exercised or done
by the Company in General Meeting, but subject nevertheless to
the provisions of the Statutes and of these presents, and to any
regulations from time to time made by the Company in General
Meeting; provided that no regulations so made shall invalidate any
prior act of the Directors which would have been valid if such
regulation had not been made.

136. Withont prejudice to the general powers conferred by
the last preceding clause and the other powers conferred by these
presents it is herehy expressly declared that the Directors shall have
the following powers, that is o say:—

(&) To agree and pay the cc.is, charges, and expenses,
preliminary and incidental to the promotion, formation,
establishment, and registration of the Company.

(8) To purchase or otherwise acquire for the Company
any property, rights, or privileges which the Company is
authorised to acquire, including the goodwill, connection,
assets, and liabilities of any business which the Company can
lawfully carry on and at such price and generally on such
terms and conditions as they think fif.

(¢) At their discretion to pay for any property, rights,
or privileges acquired by, or services rendered to, the
Company, either wholly or partially, in cash, or in Shares,
bonds, debentures, debenture stock, or other securities of the
Company, and any such Shares may be issued either as fully
paid up or with such amount credited as paid up thereon
as may be agreed upon; and any such bonds, debentures,
debenture stock, or other securicies may be either specifically
charged upon all or any part of the property of the Company
and its unpaid calls and ymcalled capital, or not r0 charged,

(p) To secure the fulfilment of any contracts or engage-
ments entered into by the Company by mortgage or charge of
all or any of the property of the Compauy and its unpaid
oails and unpaid eapital for the time heing, or in such other
wanner as they way think fit.

(g) To appoint and ab their diseretion remove or  spend
such  Managers, seervetarios  officers, clerks, agents, and

gorvants for permanent, temporary, or spueial services as they
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may from time to time think fit, and io determine their powers
and duties and fix their salaries or emoluments and to require
security in such instances and to such amount as they think fit.

(F) Subject to the provisions of the Acts, to accept from
any Member on such terms and conditions as shall be agreed
a surrender of his Shares or any part thereof.

(6¢) To appoint any person or persons, whethor incor-
porated or not, to act as trustee for the holders of any
debentures or debenture st: ck, or to accept and hold in trust
for the Company any property belonging to the Company,
or in which it is interested, or for any other purposes, and to
exceute and do all such deeds and things as may be requisite
in relation to any such trust. Any person or persons so
appointed may be removed by the Directors and shall have
such remuneration, powers, ind-mnities, and perform such
duties and ba subject to such regulations as the Directors
may determine.

(n) To institute. conduct, defend, compound or abandon
any legal proceedings by or against the Company or its
officers, or otherwise concerning the affairs of the Company,
and also to compound and allow time for payment or satis-
faction of any debis due and of any claims or demands by or
against the Company.

(1) To refer any claims or demands by or against the
Company to wrbitration and observe and perform the awards.

(1) To make and give receipts, releases and other
discharges for money payable to the Company and for the
claims and demands of the Company.

{x) To determine who shall be entitled to sign on the
Company's bghalf bills, notes, receipts, acceptauces, endorse-
ments, cheques, releases, contracts, and documents. ‘

(1) To invest and deal with any of th. -moneys of the
Company not immediately required for the purposes thersof
upon such sceurities (not being Shaves in this Company) and
i such manuer as they may thivk ft, and feom time to thne
& vary or realise such investments,

in; Fo exeouate in the name and on hehalf of the Company
in favour of any Director or Departmental Direotor or ity
person who may iveur or be about to ivenr apv fersotiatl
lizhility for tiie benefit of the Compa.y such mf;rtgﬂges of
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the Company’s property (presont and fature) as thoy think
fit, and any such mortgage may contain a power of sale and

such other powers, covenants and provisions as shall le
agreed on.,

(¥ To give to any person employed by the Company a
commission on the profits of any particular business or
transaction, or a share in the gencral profits of the Company,
and such commission or share of profits shall be treated as
part of the working expenses of the Company.

(0) Before recommending any dividend, to set uside, ont
of the profits of the Company, such sums as they think
proper as a reserve fund to meet contingencies. or for
payment of bonus or special dividends or for equalising
dividends, or for repairing, improving and maintaining any of
the property of the Company, and for such other purposes
as the Directors shall in their absolute discretion think
conducive to the interesus of the Company; the intention
being that the Directors shall have an absolute power to set
aside such sum as a.reserve fund as they think fit before rocom-
mending any dividends, and to invest the several sums so set
aside upon such investments (other than Shares of the Com-
pany) as they may think fit, and from time to time deal with
and vary such investments and dispose of all or any part
thereof for the henefit of the Company, and to divide
the reserve funds into such special funds as they think
fit, with full power to cmploy the assets constituting
the reserve fund in the business of the Company, and that
without heing bound to keep the same separate from the
other assets.

(p) From time to time to make, vary, and vepeal, by-laws
for the regulations of the business of the Company, its officers
and servants, or the Members of the Company, or any section
thercof; provided that no by-law or regulation shall be made
under this power which would amount 1o such an addition or
alteration of these Articles as could only legally be made by
a Special Resolution passed and confirmed in aceordance with
Section 6 of the Act.

(@) To enter into all such negotiations and contracts, and
reseind arsl vary all such eontracts and execute and do all
sueh acts. deeds, wnd things in the aane and on bekalf of i
tompany as they may eonsider expefient for or in relation
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to any of the matters aforesaid or otherwise for the purposes
of the Company.

SECRETARY.

187. The first Secretary shall be appointed by the Goverping
Director for such period and upon such terms as he may determine.

188. The Directors may appoint a temporary substitute for
the Becretary, who shall, for the purposes of these presents, he
deemed to be the Secretary.

ST‘-\II’\. I.J.

139. The Directors shall provide' for the safe custody of the
Seal and the Seal shall never be nsed except by the authcrity of the
v rerning Director or the Directors, or a committee of the Directors
previously given, and in the presence of ths# Governing Director or
two other Directors at the least, who shall sign every instrument to
which the Seal is affixed, and every such instrument shall be counter-
signed by the Secretary or some other person appointed by ilie
Governing Director or the Directors,

140. The Company may exercise the powers conferred by
Section 79 of the Act, and such powers shall accordingly be vested
in the Directors. And the Company may cause to be kept in any
Colony in which it transacts business, a Branch Register of Members
restdent in such Colony, and the word “ Colony * in this clanse shall
have the meaning assigned thereto by the Act, Section 34 (3), and
the Directors may from time to tinie make such provisions as they
may think fit. respecting the keeping of any sach Branch Regiuter.
The Directors may comply with the requirements of any local law
which, in their opinion, it shall in the interests of the Cempany Le
necessary or expedient to comply with.,

’

ANNUAL RETURNS.

141. "The Company shall make the requisite annunal returns in
acvordance with Section 26 of the Act, and Section 1 of The
(‘ompanies Act, 1913,
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DIVIDEND S,

142, Subject as herein expressly nrovided, the profits of the
Conipany shall be divisible among the hlembers in proportion ta the

amount and nature of the capital pai ngp on the Shares held by them
respectively.

143. Where capital is paid up i advance of calls upon the
footing that the same shall carry intervest, such capital shall not
whilst carryin, smterest confer a right tu participate in profits.

144. The Company in General Meeting may declare a dividend
to be paid to the Members according to their rights and interests in
the profits, and may fix the time for payment of the dividends.

145. No larger dividend shall be declared than is recommended
hy the Directors, but the Company in General Mceting may declare
a smaller dividend. )

146. No dividend shall be payable except out of the profits
arising from the business of the Company. No dividend shall carry
interest as against the Company.

147. The declaration of the Directors as to she amount of the
net profits of she Company shall be conclusive.

148. The Tirectors may from time to time pay to the Members
cuch interim dividends as in their judgment the position of the
Clompany justifies.

149. The Directors may retain any dividends on which the
Company has a lien, and may apply the sume in or towards satis-
faction of the debts, liabilities or engagements in respeet of which
the lien exists.

150. The Directors may retain the dividends payable upon
Rbarves in resr o6 of which any person is under the transmission
clause entitled to become a Member or which any person under that
s fo enttled to transfer nntil such person shall become a Member
in respect thereof or shall duly transfer the same.

131, () Awy General Meeting deelaring a dividend may resolve
that such dividend be paid wholly or in part by the distribution of
spocifie assets, and In particular of paid np Shares, debentures or

#
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debenture stock of the Company, or paid up Shares, dehentures or
debenture stock of any other Company, or in any one or more of
such ways.

(B) Any General Moeting may resolve that any moneys, invest-
ments or other assets forming part of the undivided profits of the
Company standing to the eredit of the reserve fund or in the hands
of the Company and available for dividend (or representing premiums
received on the issue of Shares and standirg to the credit of the
Share Premium Account) be capitalised and distributed amnongst the
Shareholders in accordance with their rights on the footing that they
vecome entitlod thereto as Capital, and that all or any part of such
capitalised fund be applied on behalf of the Shareholders in paying
up in full any unissued Shares of the Compuny, and that such
unissuerd Shares so fully paid be distributed accordingly amongst Lhe
Shareholders in the proportion in which they are entitled to receive
dividends, and shall be accepted by them in full satisfaction of their
interest in the said capiialised sum,

(o) For the purpose of giving effect to any resolution under (his
Article, the Directors may settle any dificalty which may arisc in
regard to the distribution as they think expedient, and in particular
may issue fractional certificates, and may fix the valuo for distribution
of any specific assets, and may determine that cash payments shail
be made to any members upon the footing of the value so fixed or
ghat fractions of less than £1 may be disregarded in order to adjust
the rights of all pavties, and may vest any such cash or specific
assebs in trustevs upon such trusts for the persons entitled to the
dividend or capitalised fund as may seem expedient to the Directors,
Where requsite a proper contract shall be filed in accordance wih
Sevtion 88 of the Companies Act, and the Direntors may appoint any
person to sign such contract on behalf of the persons entitled .~ the
dividend or capitalised fund, aud such appointment shall he effective,

N

152,  All dividends unclaimed for one year, after having been
declared may be invested or stherwise made use of by the Directors
for the benefit of the Company wntil claimed.

153. A transfer of Shares shall not pass the right to any
diviclend declared thereon before the registration of the transfor,

154, Any one of several persons who ate regsstered g the joint
holders of any Share may give effectual receipts for all dividends and
payments ou account of dividends in respect of such Shaze,
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155.  Unless otherwise directed, any dividend may be paid by
cheque or warrant sent through the post to the registered address of
the Member entitled, or, in the case of joint holders, to the registered
address of that one whose name stinds first on the register in respect
of the joint holding, and every cheque or warrant so sent shall be
made payable to the order of the person to whom it is sent.

ACCOUNTS.

156. The Directors suall cause true accounts to be kept of the
sums ¢f money received and expended by the Company, and the
matters in respect of which such receipt and oxpendisure takes place,
and of the assets, credits and liabilities of the Company.

157. The books of accounts shall be kept ab the office orat
such other place or places as the Directors think fit,

158. The Directors shall from time to time (subject to the
provisious of Section 114 of the Act) determine whether and ta
what extent, and at what times and places, and mnder what
condivions or regulations the accounts and books of the Company
or any of them shall be apen to the inspectivpn of the Members, and
no Member shall bave the right of inspecting any account or hook
or document of the Company except as conferred by statute or
authorised by the Directors or by a resolution of the Company in
{(Jeneral Mecting, and no Member not being a Director shall be
entitled fo require or receive any information concerning tho business,
trading, or customers of the Company, or any trade secret or secret
process of or used by the Company.

159, At the Ordinary Meeting, in each year, the Directors
snall lay before the Company a profit and loss account, a balance
sheet containing a summary of the property and liabilities of the
Company made up to a date not more than six months before the
meeting from the tim.when the last preceding account and balance
sheet were made up, or, in th  case of the first account and balance
sheet from the incorporation of the Company; bui the Directors
shall not be bound to disclose greater details of the result or extent
of the trading and transactions of the Company than they may deem
expedient. ‘

1538, Every such balance sheet shall be accompanied by a report
of the Directors as to the state and condition of the Company, and
as to the amount which they recommend to be paid out of the profits
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by way of dividend to the Members, and the amonuc (if any)
which they propose to carry to the Reserve Fund, according to the
provisions in that behalf hereinbefore contained, and the account,
report, and balance sheet shall be signed by the Governing Director,
or if there be no Governing Director by two Directors and counter-
signed by the Secretary.

161. The report, profit and loss account, and balance sheoct
shall for fire days previous to the Ordinary Genecar Meeting be kept

at the office open fovr the inspection of Members, but the same shall

not be circulated, and no copy of or extract from the same shall be
iaken or made without the express authority of the Governing
Director, or, if there be ' Governing Direutor, of the Directors.

AUDIT.

162 Onee at le4 every year, except the year 1927, the
accounts of the Company snall be exumnined. and the correctness of
the profit and loss aceount and balance sheet ascer:uined hy one or
more Auditor or Auditors, ' o '

165. The Company at each Ordinary Genecral Meeting shall
appoint an Auditor or Auditors to hold office until the next Ordinary
General Meeting and the following “provisions shall have effect that
is to say ;— "

(8) If an appointmeny of Auditors is not made at an-

Ordinaij General Meeting the Board of Trade may orthe
application of any IMember of the Company appoint an
Auditor for the current year and fix the remuneration to Pa
paid to him by the Company for his services.

(8) A Director or ofser of the Company shall not be
citpable of being appointed Auaitor of the Company.

(¢) A person, other than a retiting Auditor, shall not be
vapable of being appointed Auditor ar an Ording ry General
Meeting unless notice of an intention to nominate thaf person
to the office of Auditor has been given by a shareholder to
the Company not less than fourteen days Lefore the meeting
sl the Company shall send a copy of any sueh notice to the
retiring Auditor and sball give notice therenf ta the share.
hedders either by advertisement or i any other mode aliowed
hy the Articles not less than seven days before the mreeting,

o
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Provided that if, after notice of the intention to nominate an
Auditor has been so given, an Ovdinary General Meeting is
called for a date fourteen days or less after the notice has been
given, the notice, though not given within the time required
by this provision, shall be deemed to have been properly given
for the purposes thereof, and the notice to be sent or given by
the Company may, instead of being sent or given within the
time required by this provision, be sent or given at the same
time as the notice of the Ordinary General Meeting.

(p) The Directors may fill any casual vacancy iun the
office of Auditor, but while any such vacancy continues the
surviving or continuing Auditor or Auditors (if’ any) may act.

(£) The first Auditors of the Company may he appointed
by the Directors before the Statutory Mecting and if su
appointed shall hold office until the first Ordinary (zenera)
Meeting unless previously removed by a resolntion of the
Shareholders in General Meeting in which case the Share-
holders at that meeting niay appoint Auditors.

164. The remuneration of the Auditors shall be fixed by the
Company in General Meeting, except that the remuneration of any
Auaditors appointed before the Statutory Meeting until the first
Ordinary General Meeting or %0 fill any casual vacancy may be fixed
by the Directors.

165. (1) Bvery Auditor of the Compauy shall have &’ right of
access at all times to the books and accounts and vouchers of
the Company and sball be entitled to require from the
Directors and officers of the Company such information aund
explanation as may be necessaty for the performance of the
duties of the Auditors.

(2) The Anditors shall malke a report to the Sharcholders
on the accounts examined by them, and on every balance
sheot laid before the (ompany in General Meeting during
their tenure of office, and the report shall state ;-

(a) Whether or not they have ebtained all the informa-
tior and explanations they have required ; and

(8) Whether in thew opinion the belance sheet referred
to in the report is properly drawn ap so as to exihit a trae
and coirect view of the state of the Company’s aflairs
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accorling to the best of their information snd the
explanations given to them and as shown by the books of
the Company.

(3) The balance sheet shall be signed on behalf of the
Board by two of the Directors of the Company, or, if there is
only one Dircctor, by that 1irector, and the Auditor’s report
shall be attached to the balance sheet or there shall be inserted
ai the foot of the balance sheet a reference to the repory, and
the report shall he read before the Company in General
Mecting, and shall be open to inspection by any Shareholder,
who shall be entitled to be furnished with a copy of the balance
sheot and Anditor’s report at a charge not exceeding sixpence
for every hundred words.

186. Yvery account of the Directors when audited and approved
by a General Meeting shall be conclusive, except as regards any
errar discovered therein within three mouths next after the approval
thereof. Whenever any such error is discovered within that period,
the account shall forthwith be corrected and thenceforth shall be

stelusis o,

NOTICES.

167, A notice may be served by the Company upon any
Member either personally or hy sending it through the post in a
prepaid envelope or wrapper, addressed tv tuch Member at his
registered place of address.

168, Each holder of registered Shares whose registered place
of address is not in the United Kingdom may from time to time
notily in writing to the Company an address in the United Kingdom
which shall be deemed his registered place of address within the
meaning of the last preceding clause,

169, As regards those Members who have no registered place
of address a notiee posted up in the office shall be deemed to be well
served on them at the expiration of twenty-four hours after it is so
pousted up,

. i,iz Any noties required to be given by the Company to the
Members or iy of t'h?m and not eapressly provided for by thess
presents shall be sufficiently gver if given by advertisement,
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171. Any notice required to be or which may be given by
advertisement shall be advertised once in one London newspaper,

172.  All notices shall with respeet to any registered Shares to
which persons are jointly entitled bo given to whichever of such
persons is named first in the register in respect of such Shares and

notice so given shall be suffieent notice to all the holders of such
Shares.

173. Any notice sent by post shall be deemed to have been
served on the day following that on which the envelope or wrapper
containing the same is posted, and in proving such service it shall be
sufficient to prove thai the envelope or wrapper coutaining the notice
was proporly addressed and put into the post office. A certificate in
writing signed by any manager, secretary or other officer of the
Company that the envelope or wrapper containing the notice wasso
addressed and posted shall be conclusive evidence thereof.

174. livery person who by operation of law, gransfer or other
means whatsoever shall becoms entitled to any Shares, shall be bound
by every notice in respect of such Share which, previously to his
name and address being entered in the register, shall be duly given
to the person from whoil. he derives his title to such Share.

175. Any notice or document delivered or sent by post to or
left, at the registered address of any Member, in pursuance of these
presents, shall Lotwithstanding sach Member be then deceased and
whether or not the Company have notice of kis decease be deemed to
have been duly served in respect of any vegistered Shares whether
held solely or jointly with other persons by such Member until some
other person be vegistered in his stead as the holder or joint holders
thereof, and such service ghall for all purposes of these presents be
deemed a safficient service of such notice or docunient on his or her
heirs, executors oOr administrators and all persous, if any, jointly
interested with him or her in any such Share.

176. 'The signature to any notice to be given by the Company
may be written ot printed.

177. Where a given aumber of days' notice or nofice extending
over any period is cequired to be giver the duy of service shall, unless
it is otherwise provided, be counted in such nuber of days or
other period.
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178. Every notice or applicatiou to the Directors, l;he.Secretary
or the Company except where otherwise specifically pl'ovule_d,. shall
be sufficient if the same be signed by the person or persons giving or
making the same and be given to the Secretury or be left at the office
addressed to him between the hours of ten in the forenoon and four
in the afternoon of any working day or be forwarded to him at su'ch
office by post prepaid and every person giving or making such notice
or application shall be entitled to require an acknowledgment by the
Secretary of the receipt of such notice or application.

WINDING-UD.

179. In the eveat of a winding-up of the Company in England
every Momber of the Company who is not for the time being in
England shall be hound, within fourteen days after the passing of an
cffective resolution to wind np the Company voluntarily, or the
making of an order for the winding-up of the Company, to serve
notice in writing on the Company appointing some householder in
London upon whom all summonses, notices, process orders and jndg-
ments in relation to or under the winding-up of the Company may be
served, «nd in default of such nomination the liguidator of the
Cowmpany shall be at liberty on behalf of such Member, to appoint
some such person, and service upon any such appointee, whether
appointed by the Member or the liquidator, shall be deemed to be
good personal service on such Member for all purposes, and where
the liquidator makes any such appointment he shall with all con-
venient speed give notice thereof to such Member by advertisement
m one of the London leading daily newspapers or by a registered
letter sent through the post and addressed to such Member at his
address as mentioned in the register of Members of the Company
and such patice shall he deemed to be served on the day following
that in which the advertisement appears or the letter is posted,

180. If the Company slall be wound up (whether voluntarily
or otherwise) the liguidators may with the sanction of an Fxtra-
ordinary Resolution divide among the contributories, in specie or
kind, any part of the assets of the Company, and may, with the
likke sanction, vest any part of the assets of the Company in Trastees
upon such trusts for the beneflt of the contributories, or any of
them, as the liquidators, with the like sanction, skall think
fit.
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INDEMNITY.,

I81. Every Director, Manager, Secretary and other officer or.
servant of the Company shall be indemnified by the Company
against, and it shall be the duty of the Directors out of the funds of
the Company to pay, all costs, losses and expenses, which any such
officer or servaut may incur or becomse liable to by reason of any
contract entered into, or act or thing done by him as such officer
Or Servant or in any way in the discharge of his duties, including
travelling expenses, and the amount for which such indemnity as
provided shall immediately attach as a lien on the property of the
Company and have priority as between the Members over all other
claims.

182. No Director or other officer of the Company shall be
liable for the acts, receipts, neglects or defaults of any other
Director or officer, or for joining in the receipt or other act
of conformity, or for any loss or expense happening to the Company
through the insnfficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf of the Company,
or for the insulficiency or deficiency of any security in or upon which
any of the moneys of the Company shall be invested, or for any loss
or damage arising from the bankruptey, insolvency, or tortious act of
any person with whom any moneys, securities or effects shall be
deposited, or for any loss ocessioned by any error of judgment or
oversight, omission or default on his part of or for any other loss,
damage or misfortune whatever which shall happen in the execution
of the duties of his office, or in relation thereto, unless the same
happen through his own dishonesty, or wilful act or default.

e e
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COMPANY LIMITED BY SHARES

B e ——

Special Resolution L

of
'I"EIE (IORIN(: _HOTI'EL LIMITED,

e L B e vl T e

Passed on the 4th day of June, 1962,

AT an EXTRAORDINARY GENERAIL, MEETING of the
above named Company duly convened and held at the Goring
Hotel, Ebury Street, S, W, 1. on Monday the 4th day of June,
1962, a2t 12.30 p m. the following Resolution was duly proposed
and paased as a SPECIAL RESOLUTION;

RESOLUTION,

That the Articles of Association be aliered in manner
following-

(A} Article 102 shall be cancelled and the following
Article substituted therefor:

102 (a) Until otherwise determined by a2 General
Meeting, the number of Directors shall not
be less than two nor more than five,

(b) The Ordinary Directors may from time to
time appoint any servant or servants to be
Assgociate Directors of the Company, provided
that there shall not be more than five Assgociate
Directors,

(c.} Each Associate Director shall be entitled by
o way of remuneration for hig services as an
C As: - .te Director (in addition to any other
salary, wages or remunerstirn payahie to hlm
hy the Comapany ¥: such sum as the ordinary ,:15
i Divectorsg with the sanction of the Company m -
' General Meeting from time 4o tirne nlpfprr/lmr,
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ul) Each Associate Lirrector shail retive from OFf o
at the expiration of one year from the dste of his -~
appointment but =hall be eligible for re appointmeant
then or at an; subgegu..t time,

e

(&)  An Assocrate Director shall not be Jdisquatified
from office by holding a place of profit under i«
Cormpany, but shall vacate hig office cn the
happening of any of the evenls which would myvowve
his vacating office 1f he were an ordmnary Directnr.
or if he shall leave the Company's employment,

3 £

i L

(f) The Directors may at any time remove any
Asgsociate Director from office by resolution of *
the Board, ¢r hy a notice in writing signed hy ¥
three fourths of the Directors, ﬁ

(B} Article 103 sball bu ancelled and the following Article
substituted therefor

103, The sharechold w qualification for Directors ma
bhe fixed by the Clormpany in General Meeting, and
unless and until so fixed, no qualification shall
be required, '

BY ORDER OF TiHE BOARD

4
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Secretary,
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COMPAXNY LTMITED BY SHARES

Specinl Resolution

(Pursuant to s. 141 (2))

or
blanka in
ng m't?y bo O O U
0 writing, ,
#
'I'/HL/GORIN_Q HOTEL LIMITED
Passed 4th December,, 196 3.
AT an EXTRAOKDINARY GENERAL MurriNG of the above-named
Company, duly convened, and held at The Goring Hotel, Ebury Street,
. London, S.W.1
on the 4th dny of  December , 196 3, the subjoined
Special Resolution was  duly passed, viz. :—
| Resclu- RESOLUTION
- ii‘;iﬁuﬁa‘,’ That the Articles of Agsociation of the Company be altered as
oy ey follows: ‘

. o of an

s of e (a) by the addition at the end of Article 100 of a new sub-paragraph (H)
when it in the following ferms:-

sed, See
nd Note

"(H) the remuneration of Otto Gustave Goring whilst he holds the
office of Governing Director shall be at such rate as the Company
in General Meeting shall determine and it is hereby expressiy
provided that the said Otto Gustave Goring shall have no authority as
Governing Director tc confcr upon himself or his Wife any benefit of
any kind whatsoever whether in his capacity as Governing Director
or otherwise."
(b) by deleting it line 6 of Articie 108 the words by the Directors' and
substituting therefor the words ""by the Company in General Meetiy g";

(¢} by cancelling Article 125 and by substititiag therefor a new Ariicle
to he numbered 125 namely:-

"195. The remuneration of a Managing Director shall from time to
June be wf such rate as the Compaay in General Meeting shall
detortnine and may be by wa, of salary or commigsion or partici-
pation in profits or by all or any of these modes and may br. fixed
with regard to any remuncration payable to such Manzuging Director
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Company Number: 220638 C&C\

THE COMPANIES ACT 1985

SPECIAL RESOLUTION

oOF

THE GORING HOTEL LIMITED

Passed on lst June 1987

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,

duly convened and held at Court Lodge, Wrotham, Xent on

l1st June 1987 the following resolutions were duly passed.

ORDINARY RESOLUTION.

1. THAT with effect f£rom the passing of this Resolution the
Directorxs are uuconditionaliy authorised pursuant to
Section 86 of the Companies Act 198% to allot all or any
of the unissued shares in the authorised share capitzl of
the Jompany at any time or times during the period of five

vezrg from the date herest




SPECIAL RESOLUTIONS

THAT the authorised share capital ¢ the Conmpany be

increased to £65,250 by the addition of 40,250 £1 shares
to be called "B" shares having the rights attached which
are set out below and the ordinary shares in the Company
be reclassified as "A" shares having the rights attached
to them set out below. The holders of "A" shares and of
“g" shares shall be referred to as "A" shareholders and

»g* shareholders respectively.

The rights as to dividend, capital, and voting attached to

the "A" shares shall be as follows: -~

As to Dividend

The "A" shareholders shall not be entitled to receive any

dividend or other distributions .

As ko Capital

The "A" shareholders shall be entitled in a winding up to
be paid out of the surplus assets of the Company the
amount paid up or credited as paid up on the "AY shares
after the return of 2ll capital paid up or credited as
paid up on all other classes of shares in the capital of
the Company bubt the "AT shareholders shall have no other
right to participate in any profits or asgets of the

Cowmpany .



(ii)

As to Voting

The "A" shareholders shall have the right to vote at all
general meetings of the Company and shall have the right

to appoint and remove directors.

On a poll so long as one or more “"A" shares is held by a
director or directors the "A" shares so held shall confer
on their holder the right to cast seventy-five per cent of
all votes attached to "A" shares capable of being cast and
where there is more than one director holding "A"™ shares
the votes attributable to the "A" shares shall be divided
between such directors on a per capita basis. The
directors for the time being who hold "A" shares hereby
covenant with all sﬁareholders for the time being to
execute their votes at all times for the bensfit of the

Company as a whole.

The rights as to dividend, capital, and voting attached to

t+he "B" shares shall be as follows:~-

As to Dividend

The "B* shareholders shall be paid out of the profits of
the Company available for dividend a dividend to be
decided upon anmually by the directors put so that the
total of the dividends so paid shall never amount to lesg
than 10% of the annual profits of the Group available in

any one year f£or distribution and for this purpose such



annual profits of the Group shall be deemed to be the

jmmediate profit after taxation in the year to which the

dividend relates.

As to Capital

Tn a winding up, the liquidator may divide among the "B"
shareholders in specie the whole or any part of the assets
of the Company. The ligquidator may vest the whole or any
part of the assets in trustees upon such trust for the
penefit of the "B" shareholders as he shall determine but
no "B" sharehoclder shall be compelled to accept any asset

ypon which there is a liability.

As to Voting

Unless any part the dividend on the "B" shares shall be
in arrears oOor unless any resolution be proposed to alter
the Articles of Association of the company oL to increase
the authorised or igsued share capital of the Company OI
to vary the rights attached to the *A" shares or to the
“3* ghares or to wind up the Company the "B" shareholders
shall not be entitled to vote at any meeting of the
Company but shall be entitled to receive notices of and to
attend any meeting of the Company. In the event of their
being entitled to vote as aforesaid, the "B" shareholders
shall have upon a poll one vote for each "B" share which

they hold.



iii) Transfer of Shares

(a)

(B)

An "A" shareholder may transfer his "A" shares only to a

director or full-time employee of the Company.

When an "A" shareholder who is a director or a full-time
employee ceases so to be he shall forthwith transfer his
"A" shares in accordance with the following procedure and
when any "A" or "B" shareholder wishes to transfer his
shares he shall transfer such shares in accordance with

the following procedure:

{(a) For the purpose of the following provision, the
following expressions shall have the following

meanings:

"the Valuers" shall mean the independent firm of
Chartered Accountants appointed pursuant to the

provisions of sub-paragraph (e);

“Transfer Notice" shall mean a notice given by a
prospective transferor of sharez under sub~paragraph
(¢) or deemed to have been given under Lhe provisions

of sub-paragraph (d);

"shares offered” shall mean the share or shares the

subject of a Transfer Notice;



(b)

"Vendor" shall mean the holder of the shares offered;

"Prescribed Price"” shall mean the price of the shares
offered being (1) the price agreed between the Vendor
and the directors as being the open market value of
the shares offered at the date oftthe Transfer Notice,
or (2) the price certified at the cost or the Vendor -
by the Valuers acting as experts anq not as
arbitrators as to the fair value as‘between a willing
vendor and a willing purchaser as at the date of the

Transfer Notice;

"Allocation Notice" and "Purchaser" shall have the

meanings ascribed to them in sub-paragraph (1);

No share shall be transferred to any person unless and
until the rights of pre-emption hereinafter conferred
shall have been exhausted and then only as permitted
by sub-paragraph (m) PROVIDED ALWAYS that in relation
to any particular Transfer Notice all the shareholders
may by written notice declare that a2ll or any of these
provisions shall not apply to that Transfer Notice and
in such event this provision shall be modified

accordingly.

(c) Any shareholder who desires to transfer any share

shall give notice in writing to the Company of such

desire stating the number of shares desired to be



(d)

{e)

transfexrrzd and stating the price at which that

shareholder wishes to sell.

If ~ shareholdexr shall die or become bankrupt or go
into receivership or liquidation he shall be deemed
thereupen %o have given the directors a Transfer

Notice in .espect of all shares in the Company for the
time being registerd in his name or to which he Yay bﬂ‘
entitled, and the provisidhs of this regulation shall

apply accordingly.

Upon a Transfer Notice beiﬁg given or deemed to have
been given to the Company the dirxectors and the
vendors shall endeavour to agree the Tregcribed

Pricr. If no such agreement shall havs been reached
witiiin 14 days after the Transfer Notice is given (or
in the tase wf che desmed I'ransfer Notice anifler the
Company shall become aware of the circumstances giving
rise thereaiy), or such longer periow as the Yandor mav '
permit, the determination of the Prescribed Price |
shall be referred by the Company, but at the cost of
the Vendor, to such firm of independent accounidnts s
shall be agreed between the Vendor and the directors
or, in defzult of agreemenkt within 14 days, ~uCh £irm
as shall be nomimated by the President for the time
being of the Institute of Chartered Accountants in

Engiarnd and Wales on &xe written application of the

Company or the Veudor.



(f)

(g)

(h)

The Company shall &2 .- . as Lt receives the Valuers'
certificate of the Prescribed Price serve a copy
thereof on the Vendor who excepkt in the case of a
Transfer Notice served or deemed to have been served
pursuant to sub-paragraph (d) may either at any time
priar tc such service or within 7 days after such
service withdraw the Transfer Notice and cancel the
Company's authority hereunder by serving upon the
Company notice of withdrawal. Except with the consent
of the directors, a Vendor may not otherwise withdraw
a Transfer Notice or cancel the Company's authority

hereunder.

Within 14 days after the Prescribed Price shall have
heen ~jreed or certified the Company shall give notice
in writing to each "A" shkaceholder oI to each "A" and
“B* shareholder as the casg may be (othei- than the
vendor) of the numbes an? Prescribed Price of the
shares offered inviting eich shareholder to state in
writing within 28 days of the dxte -of the said notice
whekher he is willing to purchase at the Prescribed
vrice any and it so what maximum number of the shares

cgffered.

Within 14 days after the gxpiration of the peried of
28 days referred to in sub-paragraph (g) of this
regulation the directors shall allocate the chares

affered amongst the shareholders who shall have



notified their willingness to purchase in accordance

with such invitation.

(1) The Company shall forthwith give notice of such
allccation (hereinafter called the "Allocation
Notice") to the Vendor and to each person to whom the
shares have been allocated (hereinafter jointly and
severally called "the Purchaser") and shall specify in
such notice the number of shares allocated to the
Purchaser, kthe Prescribed Price of those shares, and
the place and time (being not earlier that 14 and
later than 28 days after the date of the Alldcation
Notice) at which the shares allocated are to be

transferred by the Vendor,

{(j) The Vendor shall be bound to transfer the shares
comprised in an Allocation Notice toc the Purchaser
against tender of the Prescribed Price in accordance
with the terms thereof and, if the Vendor makes
default in so doing, the Company may receive the
purchase money and the directors may authorise some
person to executv a transfer of such shares in favour
of the Purchaser, and may cause Che name of the
pPurchaser to be entered in the Register as the holder
of such shares, and the Company shall hold the

purchase money in trust for the Vendor.

(k¥ If any Purchaser (i this sub-paragraph called the



(1)

(m)

"Original Purchaser") shall fail to tender the
Prescribed Price for the shares comprised in an
Allocation Notice addressed to him in accordance with
the terms of that notice, the directors shall
re-allocate all or any of the shares in gquestion to
any other Purchaser or Purchasers willing to accept an
additional allocation., The re-allocation of shares
under this regqulation shall relieve the vendor and the
Original Purchaser from any obligations to each other
in relation to the shares so re-allocated and to that
extent the Allocation Notice issued in pursuance of
this power shall stand substituted for the original

Allocation Notice.

If all the shares comprised in a Transfer Notice shall
not be allocated under sub-paragraph (h) or if through
any fault of a Purchaser the purchase of any shares in
respect of which an Allocation Notice has been given
shall not be completed in accordance with the terms
thereof, such shares shall be deemed to have been
offered by the Vendor to the Company for purchase by

the Company at the Prescribed Price.

The directors shall not be entitled to refuse to
register any transfer of any share made pursuant to
the Foregoing provisions PROVIDED THAT notwithstanding
the immediately foregoing provision the approval of

the directors shall be necessary for the registration



of any transfer of any share on which the Company has

a lien.

THAT the pre-emption provisions contained in Section 89 of
the Companies Act 1985 shall not apply to the proposed
allotment of 40,250 "B" Shares to the shareholders
registered at the close of business on 29th May 1987 as
proposed in Special Resolution 4 below such allotment
beino nade pursuant to the authority granted to the

Directors under Section 80 of the Companies Act 1985.

THAT the sum of £40,250 standing to the credit of the
reserves of the Company be set free for distribution
amongst the shareholders registered at close of business
on 29th May 1987 on the pasis that the said sum be applied
in payment up in fFull of unissued “B" shares of £1 each
and that such 40,250 "B" shares be distributed amongst the

shareholders as follows!

Messrs M Penn & E A Davies 13,800

Messrs F W Marshall & M Penn 2,500
Mrs Elizabeth Megson 2,200
Messrs R Goring, G Goring, & Mrs ¥ Goring 12,000
#irs Edna Goring 3,750
Mr Georye Goring _6,000

40,230



5. PHAT the Articles of Association of the Company shall be

replaced by new Articles of association in the form
attached hereto and initialled by the Chairman for the

purposes of identification.
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THE GORING HOTEL LIMITED

PRELIMINARY ~ PRIVATE COMPANY J

1. The Company is a private company limited by shares. The
regulations in Table A in the Companies (Tables &4 to F)
Regulations 1985 as amended by the Companies {(Tables A w. ™)

( Amendment) Regulations 198% (together “Table A") shall apply

to the Company so far as the same are not excluded or varied

hereby.
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regulations of Lhe Company for the Lime beiny in foree,

whather conbained in Table A orv in these Articles.

Rofurences in Table A and in these Arricles te "the Ach”

shall mean khe Companies Act 1985.

(a) At the date of adoption of these regi-lations, the share
capital of the Company ig £65,250 divided into 25,000
wa" shares of £1 each and 40,250 "B" shares of £l each.
The holders of "A" shares and of "B" shares shall be
referred to as "A" shareholders and "B shareholders

respecktively.

(b)Y The rights as ta dividend, capital, and voting atkached

to the "aA" shares are as Follows: -

As to Dividend

Tha "A" shareholders shall not be entitled to receive

any dividend or other distributions .



Ao b Cagibatl

The A" shovebolders shall be epd i d dn s il a1y
ko be paid out of the surplus asswlg of the Company Lhe
ancunt paid up or credikted as paid up on the "aA" shares
after the ceturn of all capital paid up or credited as
paid up on all cther classes of shares in the canital of
Lhe Company buf the "a" shareholders shall have no other
right %o patticipate in any‘prafits ar assets of £he

Company.

As ko Voting

The "A" shkareholders shall have the right to wvote at all
general meetings of the Company and shall have thes right

to appoint and remove directors.

On a poll so long as one O more "A" sheres is held by 3
director or directors the "pA* shares so held shall
confer on their holder the right to cast seventy-five
per cent of all votes attached ko "A" shares capible of
peing cast and where there s more than one direckor
nolding A" shares the votes attributable to the “pt
shares shall be divided between such directors on a per
capita basis. The directors for the time peing who hold
A" shares hereby covenant with all shareholdurs for the

ime being Lo ezercise their votez at all times for



(e)
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to the "B" shares are an ol lows e
Az ko Diviwend

The "R* shareholders shall pe entikled to be paid nut of
+hae profibks i the Company available for diwvidend a
dividena tn bg decided upon annually by the directors
but so that the *otal of kthe dividends so paid shall
never amount .o less than 10% of thelannual profits of
the Group available in any one yvear for distribution and
for this purpose such annual profits oi the Group shall
be deemed to be the immediate profit after taxation in

the year to which the dividend relates.

As ko Capital

In a winding ug, the liquidator may divide among the "B"
shareholders in specie the whole or any part of the
agsets of the Company. The ligquidator may vest the
whotle ar any part of the assets in trustees upon such
brust for the benefit of the “B" shareholders as he
shall determine but no “g* shareholder sFall be
compelled to acceph any aszet vpon which chere iz &

T o mi T -
Tianiliny.
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(a)
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e to Vobin

Uniweis any port af Lhe dividend on B "R abare o ondedd
be in arrears or unless any resolution be proposetd Lo
alter the Articles of Assoclat.on of the company 2t L0
increase the authdrised or issued share capital of the .
Conpany or Lo vary the righks attached to Lhe "A" shares
or tc the "B" shares Sr L0 wind up the Company the "B"
sharsholders shall nok be entitied to vote ac any
neohing 2f khe Cnmpany mit shall be entitled to receive
notices of and to attend any meering of the Company. In
rhe event of their being entitled Lo vote &s aforgsaid,
the "B" shareholdersyénall have upon a poll éne vote for

each "B" share which they hold.
ALLOTMENT OF SHARES

Subject te the provisions of sub-clause (b) of this
requlation the directors are unconditionally authorised
duripg the period nf Five years following the adoption
of these regulations to allot grant optilons over Or
stherwise dispose of any unissued shares in the capital
of the Company. The maximum amourt of shares which may
be allotted or atherwise disposed of hereunder shall be
egqual to the amount of the authcorised but unissued share
capital of tue Company at the date af such aliotment or

nrher disposition. sub-section (3} of Saction #9 of the



(1)

(c)

-
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aho b et aprly to bhe Ledpand.

Unissued shares in the capital of the Cowmpauy far the
time being shall be issued only 8o that the ilssued share
Ca?ital,oﬁ khe Cowpany shall consist of “A" and "B
shares in the same proporkions as at the dake of
adopktion of “hese regulations |

Unless ctharwise detarmined Sr.m time ko timefby the
Comp 'ny 1n {jeneral Mesting, any shares of any class for
the ...ae being unissued and any new zshares of any c¢lass
hereafter created shall pbefore they are issued be
offFered on the same tefﬁs to all the then exzisting
members 6E the Company as nearly as practiéable
proportionately according to their‘holdings excepting
onlf tyat no "A" shares shall be offered to any person
who is not a director or Fuli-time employee of the
Company . Such affer shall be made by noktice speéifying
+he number of shares offered and limiting & kime within
shich t° offer, if not accepted, will be deemed to be
declined and after the expiration of such time, or on
th~ receipkt of an intimation from the person to whom the
of fer is made, that he declines to accept the shares
nffered kthe directors may., subject to these regulations,
3ispose of the same in such manner as they think most

meneficial ko the Company. The directors may likewise
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or by reason of any other difficulty in apportioning the
same, cannal in the opinion of the directors be

conveniently offered under this regqulation.
REDEMPTION OF SHARES

Subject Lo kthe provisions of the Ackt any shares may with the
sanction of an ardinary resolution be issued on the terms
that they are, or 3I€ at the option of the Company)or of thé
Members are liable, to be sredeemed whether out of capital,
distributableﬂprofits of the Company OF out of the proceeds
of a fresh issue of shares on guch terms and in such manner
as the Company before the issue of such shares may by special
resolution determine. Regulation 3 of Table A shall not

apply.
RENOUNCEABLE ALLOTMENT LETTERS

Where any Renounceable Allotment Letters or aother
renounceable documents are issued by the Company in respect
of the issue OL offer of any shares, the directors may at
Fheir discretion impose such resktrictions as they may think
£it upon the right of any allottee or other person to whom
the offer is made tO renounce the ghares SO allotted or

nffered.



(i)

(i1)

(a)

- g

PRAAT T R OF sl

an "A* shareholder @ay brawifvs Lo "ar sharne oonly kv 3

director or full-time employec gf the Company.

Wten an "A" shareholder who is 2 directer or a full-time
employee ceases SO to be he shall forthwith transfer his
"A" shares in accordance with the following procedure
and when any "A" or "B" shareholder wishes ko transfer
his ~n-res he shall transfér such shares in accordance

with tae following procedure:

For the purpose of the following provision, the

following expressions shall have the Following meanings:

wthe Valuers" shall mean the independent firm of
Chartered Accountants appointed pursuant to the

provisions of sub-paragraph (e);

epransfer Notice” shall mean a notice given by a
prospective transferor of shares under sub-paragraph (c)
or deemed to have peen given under the provisions of

sub-paragraph (d);

roshares offered” shall mean the shdare oOr shares the

subject of & Transfer Notice;

wvendor” shall mean the hoider of the shares pffereds;



(b)

(c)

w0
Mpge s cthe D oPrioe" ghed )l openss the o prdee 0f Ble owe xen
o feed berires (L) the prive aooec bebeen the Vit
arel Lhie directors as be fng Lie open warkob valae of e
shaves offered at the date of the Transfer Notice, or
(2) the price certified at the cost of the Vandor by the
Valuers acting as experts and not as arbikrators as to

the fair value as between a willing vendor and a willing

purchaser as at the date or the Transfer Motice;

v“pllocation NMotice" and "Purchaser" shall have the
"

meanings ascribed to them in sub-paragraph {(i}; o

Mo share shall be transferred to any person iness and
until the rights of pre-emption hereinafter conferred
shall have been exhausted and then only as permitted by
sub-paragraph (m) PROVIDED ALWR&S that in relation to
any particular Transfer Notice all the shareholders may
by written notice declare that all or any of these
provisions shall not apply to hhat Transfer Notice and
in such event this provision shall be modified

accordingly.

any shareholder who desires to transfer any share shall
give notice in writing to the Company of such desire

stating the number of shares desired to be transferred
and stating the price at which that shareholder wishes

ko sell.
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Lo Nave given Lo dirgenbors o Trapsier Notice jrogpeenye et
ot all shares in bLhe Cowpany for the time being
registerd in his name or to which he may bhe entitled,

and the provisious of this regulation shall apply

accordingly.

Upon a Transter Nptice heing given Of deemed to have
neen given Lo the Company the directors and the Vendors
shall endeavour £0 agree the prescribed Price. 1E no
such agreement shall have been reached within 14 days
after the Transier Notice is given (or in the case of
the deemed Transfer Notice after the Company shall
become aware of the circumstances giving rise thereto),
or such longer period as the Vendor may permit, the
determination of the Prescribed price shall be referred
py the Company. but at the cost of the Vendor, to such
girm of i ndependent accountants as shall be agreed
petween the vendor and the directors or. in default of
agreement within 14 days, such £irm as shall be
nominated by Ethe president for the time being of the
Institute of Chartered Accountants in England and Wales

on the written application of the Company OL the Vendor.

The Company shall as soon as it receives the Valuers'

certificate of the prescribed Frice serve a CoOpY thereof
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sube parasraph (4) way elther at any Lige peiny oo fnech
service or within 7 days after such sorvice withdraw the
Transfer Notice and cancel the Company's authority

nareunder by serving upon the Company nokLice of

withdrawal. Except with the consent of the directors, a F

vendor may not otherwise withdraw a Transfer Motice QU

cancel khe Company's authority hereunder.

Wikhin 11 Adays after the Prescribed Price shall have
been agreed or certified the Company shall give notice
in writing to each "A" shareholder ox to each "A" and‘
»g* sharehclder as the case may be (other than the
vendor) of the number and Prescribed Price of the shares
offered inviting each shareholder to state in writing
within 28 days of the date of the said notice whether he
is willing to purchase at the Prescribed Price any and

if so what maximum number of the shares of fered.

Within 14 days after the expiration of the period of 28
days referred to in sub-paragraph (g) of this regulation
the directors shall allocate the shares offered amongst
the shareholders who shall have notified their
willingness to purchase in accordance with such

invitatiyn.




(1)

(3)

(k)

Sy
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atloeat ton (e inafier €l oot Fhe "ATlocal en Mok 1oe™ )
to Lhe Vendoo otel Lo wech prraon o whow the shares have
been allocated (hereinafter jointly and severally called
"trhe Purchaser®) and shall specify in such notice the
number of shares allocated to the Purchaser, the
prescribed Price of those shares, and the place and time
(being not earlier that 14 and later than 28 days after

Ehe date of the aAllocation Nokice) at which rhe shares

allocated are to be transferred by the Vendor.

The Vendor shall be pound to transfer the shares
comprised in an Allocation Notice to the Purchaserxr
against tender of the Prescribed price in accordance
with the terms thereof and, if the vendor makes default
in s0 doiﬁg, the Company may receive the purchase money
and the directors may authorise some person to execute a
transfer of such shares in favour of the purchaser, and
may cause the nane of the Purchaser to pe entered in the
Register as the nolder of such shares. and the Company

shall hold the purchase money in trust for the vendor.

1f any Purchaser (in this sub-paragraph called the
»Original purchaser™) shall fail to tender the
prescribed price for the shares comprised in an
Allocation Notice sddressed to him in accordance with

vha kerms of that notice, the directors shall
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b by Prireiidiet vl IR RN TR ey b bineg b0 actegt o an
atelitional allecation.,  The ro(mllochion of ahares
under this regulation shall relieve the Vendor and Lhe
Original purchaser from any obligations to each other in
relation to the shares SO re—allocated and to that
extent the Allocation Notice issued in pursuance of khis

power shall stand substituted for the original

allocation Nokice.

1f all the shares comprised in a Transter Motice shall
not be allocated under sub—paragraph (h) or if through
any Eault of a Purchaser the purchase of any shares in
respect of which an Allocation Notice has been given
shall not be completed in accordance with the terms
ghereof, such shares shall be Jeemed to have been
offered by the Vendor to the Company for purchase by the

Company at the Prescribed Price.

The directors shall not be entitled %o refuse to
register any rransfer of any share made pursuant to the
foregoing provisions PROVIDED THAT notwithstanding the
immediately goregoing provision the approval of the
directors shall be necessary £OT the registration of any

rransfer of any share on which the company has 8 lien.
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a share srall exbend L all dividends payable Lherean.

reqgulalion A of Table A aha: i be a1l £ 1 ed accordingly-

PROCEEDIHGR 4T GENERAL MEET [HGS

Lf at any Generat Meeting any sotes shall be counted which

an

sught not ro have been counted, O might have been rejeckted,

the erLor shall not vitiate the result of the yoting unless

it be pcinted out: at the sane meeting, and not in rhat case

ur.less it shall, 1D the gpinion of the Chairman of the

meeting, De of cufficient magnitude tO yitiate the result of

the vobing.
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The quorwe at any Ganvral Mesid ing shall e Les 00 Liere
wembelts presont in person or by proxy. 1 socho @ b in

not present within hadf an b Erom the Lime appuinted for
the meeting, or if during a meekbing such a quorum ceases to
be present, the meebing shall stand adjourned to th~o same day
in the nexi wenk at the same time and place oI to such time

and place as the divectors may determine. Regulation 41, of

Table A shall not apply.

PROXIES

An instrument appointing a proxy @may pe in any usual or
common form cr in any other form which the directors may
approve. Regulations 59, 60 and 61 of Table A shall not

apply.
MEMBERS' RESOLUTIONS

subject to the provisions of the Act, a resolution in writing
of all the members of the Company who at the date of such
resolution were entitled to receive notice of and to attend
and vote at General Meetings shall be as valid and effectual
as if it had peen passed at a General Meeting of t he Company
duly convened and held. Any such resolution may consist of
one Or HOLE documents (including a telex, fax, cable or
telegram) each signed by or on behalf of or otherwise

emananting from one or mMOIE of such members. Any such
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gaigradnre wey be given paraonally or by a duly appesind o
attortey O in Lin Cebu of a body covperats by an afficut o)
by its duly authorised representative. gogulation 53 of

Tsble A shall not apply.

DIRECTORS

Unless and until otherwise determined by the Company by
ordinary resclutinm the number of kthe directors shall not be

1ess than two not more than five.
DOWERS AND DUTIES OF DIRLECTORS

(a} The directors may exercise all the powers of the Company
to borrow or raise money, and to mortgage Or charge ikts
undertaking, property and uncalled capital, oOr part
thereof and, subject to the Act, to issue debentures
debenture stock and other securities, whethet outright
pr as security for any debt, 1iability Or obligation of

the Company Of of any third party.

(b) A director who is in any way either directly of
indirectly interested in a contrackt Or proposed contract
with the Company shall declare the nature of his

interest at 2 meeting of the directors in accordance

with the pcovisions of the Act. subject to guch

disclosure, 3 director shall be ontitied to vokte in
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quorws i presw ut. Regulations 94 and 9% of Table A

shall not apply.

APPOINTMINT AND RETIREMENT OF DIRECTCRS

(a) The directors may from time to time by resolution
appoint any person to be a director either to £ill &
casual vacancy or as an addition to the existing

directors. Regulation 79 of Table A shall not apply.

(b) A& directorx shall automatically cease to be a director if
a receiving order in bankruptcy shall pe made against

hin. o

(c) There shall be no retiring age for directors and Section

293 of the Act shall not apply.

(d) The directors shall not be required to retire by
rotation and accordingly Regulations 73 toO 75 inclusive
of Table A shéll not apply, and all other references in
Table A toO retirement by rotation shall be disregarded.

ALTERNATE DIRECTORS

{(a) An alternate director shall be entitled to notice of



(b)

(c)
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meekings of divectors (provided that he i@ for Lhe Liee
being prosent in the United Kingd o) arned Lo akbteond and
vote as a director ab any meeting al which his appoinior
is not personally present, and general%yﬁ in the absence
of his appointor, to exercise all thgﬁfunctions, pOWEeLSs
and duties of his appointar as a @féector. A director
present ak a meeting of directpxg and appointed
alternate £or another direc;ﬁf’shall have an additional
vote for each of his appqlﬁﬁors absent from such
meeting. Regulation/&ﬁ of Table A shall not apply.

e

An alternate director shall be deemed an oificer of Eﬁq
Company and”ﬁot the agent of his appointor and shall bew
entitleﬂtﬁo be indemnified accordingly. An alternate
direcfor (save as aforesaid or by virtue of Table A oOr
pursuankt to paragraphs (a) and (b) of Regulation 14}
shall not have power to act as a director, nor shall he

be deemed to be a director for the purposes of these

regulations. Regulation 69 of Table A shall not apply.

An alternate director may be repaid by the Company such
expenses as might properly be repaid to him i1f he were a
director. The appointor of an alternate director may
direct the payment to the alternate director of part or
all of the remuneration which would otherwise be payable
to Ethe appointor. Excepht as S0 directed, an alternate
director shall not be entitled to any remuneration from

the Company f£or acking in that capacity.



17.

(e)

(a)

(b)

w10

The appoinlmond of an alteinabe directar shall ipan
Facte deberminge on Lhe happening of any event upon which
if he were a director he would be liable Lo vacate bt

of fice under these regulations or if for any reason his

appointment is revoked or his appointor ceases to be 2

director. Regulation 67 of Table 2 shall not apply.

All appoinkments and revocations of appointments ot
alternate directors shall be made by notice in writing
(inciuding a telex, Eax, cable or teieqtam) to the
Company signed by or otherwise emanaking f£rom the

appointor.
PROCEEDINGS OF DIRECTORS

The gquorum nagessary for the transaction of business by
rhe directors may pe fixed by the directors and until sO
fixed shall be two. 1n the absence of his appointor, an
alternate director present at 3 meeting of directors may
bhe counted (and a director who is an alternate for
another director shall not be counted twice) in

reckoning whether a quorum is present. Regulation 89 of

Table A shall not apply.

A resclution in writing of all directors for the time
peing shall be as valid and effectual as if it had been

passed at 2 meeting of directors duly cownvened and
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T be appornsed Dy othe direCmoXs Zor BUTL
- = such remuneration and upan such sondrtions 8

and anv Secrekary SO zpgointed may te
The directors may from time tQ rime by resolukilon
appoint gne Cr [ore assistant or deputy Sacretaries RO

erercise the Eunction of the Secretary where the office OF

Secretary is wvacani OF Fhe Secretary is absant QC gtherwise

sncapable of acting. Regulatien 99 of Tabie A shall be

modified accordingly.
PEHSION AND ALLOWANCES

srablish and maintain, °r procuse she

The directors @ay €
gakan. Lanrent apd mainkenance of , any pension 9r
herwige) for

v 2 - e
cuperantation funds {whether contriputary or O-
rre herefit of, and give 6T Procure the giving of donabions,
sratiaities, penclions, allowances and exoloments 3 2
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subsidary of Lhe Company o1 18 allied Lo ov aganuialed with

the Company OY with any such nolding company OF gubsidiarcy.
or who may be Of have been directors Ot officers of the
Company, or of any such company as aforesaid, otr any persons
in whose welfare the Company Or any such other company as
aforesaid is or has peen at any time interested, and the
wives, widows, families, relations and dependants of any such
persons; and establiish. subsidise and subscribe to any
jnstitutions, associations, societies, clubs OF Funds
calculated to be for khe benefit of, or EO advance the
interest and well-being of the Company or of any such other
company a5 aforesaid, or of any such person as insurance of
any such persons as aforesaid and to make payments for or
towards the aforesaid, subject always. 1€ s0 required by law,
to patticulars with respect to the proposed payment being
approved by the Company . and a director shall be entitled Lo
participate in and retain for his own penefit any such

donation, gratulty, pension, allowance OF emo lument.

gequlation g7 of Table A shall not apply.
NOTICES

(a) AnY notice required or authorised to pe given heteunderl
may D€ sent bY letter sent prepaid first class mail {(by
air where practicable) or by telex, fax, cable of

FaLagran addressed 35 foliows:®
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T a et or hie
levgal peraonal
reprenonial ive or
Frustes in bhankpophoey:

at Sllt‘,:h 1“?3“!}_}!3: tw ai-‘llt'l“.%H Al f’»h"lb' i
in the Cowpang's Resisher of
Medboer 6.

Te a director: at. the address notified by him

to the Company for that purpose.
To the Company: at its registered office,

(b} Any notice so sent shall he deemed to have been given as

follows:

ﬂotice by Lelex an receipt or 24 hours after despatch,
fax wabllc O whichever occurs first.

Felegram?

Notice by letter on receipt or thres days after

to a member or his desggtch, whichever occurs First.
legal representative g
or trustee in
bankruptcy!
Notice by letkfer on receipt or 24 hours after
to a director OrT to despatch, whichever OCCUrs First.
the Company.

(c) proof that the telex, fax, cable, telegram, or letter
(as the case may be) was properly addressed, prepaid and

despatched shall be sufficient evidence of service,

rRequlations 111, 112, and 115 of Table A shall not apply.
INDEMNITY

subject to the provisions of and so far as may be permitted
py the Act, evyery directors auditor, Secretary ot other
cfficer of the company shall be entitled to be indemnified by

, 3 . PR
rhe Coupany Aagainst ali costs jncurred by him 1n the



erecont ton wel disehiarg 0 his dables or in relation flprrete,
inelwling ene 1iabidity tneugred by him fu deboem®ing any
procecdivg. ¢ivii o criminal which relate Lo anpytuing done
or omitted by him as an officer or employee of the Company,
and in which judguent is given in his favour (or proceedings
are otherwise disposed of without any Einding of admission of
any material breach of duty on his part), or in which he is
acquitted, or in connection with any application under any
starute for relief from liability in respect of any act oY

omission in which relief is granfted to him by the court.

Regulation 118 of Table A shall not apply.
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JOHN TURMLEY LUSCOMRL
§ STONE BUILDINGS
LINCOLN'S INN

LONDON  WC2

Secretaly
CHARLES RUSSELL
52 BELGRAVE ROAD
WANSTEAD
LONDON El1l
Clerk

pated the 22nd day of Marcn 1927

WITNESS to rhe above signatures:

MADGE EDEN

CLERK TO MESSRS HUTCHISON & CUFF

SOLICITORS
6 STONE BUILDINGS
LINCOLN'S INN

LONDON  WCZ
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COMPANIES FORM No. 123

- - AN
Notice of increase &\\ ‘
in nominal capital A
Please do not Pursuant to section 123 of the Companies Act 1985
rhe i
:?‘1[5 mgrg?n
To the Registrar of Companies For official use Company number
P lot oo = e ———
loqibiy, oraue, I 0107 [ 220638
In black type, or (I S :
bold block lettering  Name of company
% }
EZheGoring Hotel Timjted ._ ; — .
“ Insert full navue o ’ :
of company §

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated lst June 1987 the nominal capital of the company has been

increased by £ _40, 250 beyond the registered capital of £ 25000

§ the copy mustbe A COPY of the resolution authorising the increase is attached.§

2{,‘,’;‘3 ?;;,’2;;,’;‘33,, The conditions (eg. voting rights, dividend rights, winding-up rights etc,) subject to which the new

tst ‘
by the registrar shares have been or are to be issued are as follow;

As to Dividend

The "B" shareholders shall be paid out of the profits of the
Company available for dividend a dividend to be decided upon
annually by the directors but SO that the total of the dividends
$0 paid shall never amount to less than 10% of the annual
profits of the Group available in any one year for distribution
and for thisg purpose such annual profits of the Group shall be
deemed to be the immediate profit after taxation in the year

As to Capital

In a winding up, the liquidator may divide among the "B"
shareholders in specie the whole or any part of the assgets

Please tick hare if -T.0
continued overfeaf %

C? B o
t delete as Signed Y 7 y [Qﬁectpr][&wmf Data ,K'Q y I%’} 2

appropriata

COMPANIES REGISTRALGS

Presentor's name address and For official Useg -
refarence (if any): Generaf Section ! Post ro0 N RTT
Winckworth & Pemberton ; W bt 4y
35 Great Peter Street !. * mad
Westminster y

London SWlLp LR ;j

Ref:SPJ ¢ 1
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Company No: 220638
SPECIAL The Companies Act 1985

RESOLUTION Private Company Limited by Shares

of THE GORING HOTEL XLIMYITED

At an Extraordinary General Meeting of the above-named company
duly convened and held at Beeston Place, Grosvenox Gardens,
London, SW1 OJW

on the 25tk day of April 1989

the following SPECIAL RESOLUTION was duly passed, viz:-

RESOLUTION

That the company shall purchase certain of its own shares off
market from the shareholder in a manner upon the terms and for

the consideration as appears from a Memcrandum of Contract intended
to be made in the form submitted to the meeting and qpproved.

Chairman

Submitted By:

Croydon & Co.,
Chartered Accountants,
1637173, Pracd Street,
London ,

W2 IRH.

Ref: EAD/¥C/G/21478




Plaase do not
write in
this margin

Please complete
legibly, proferably
in black type, or
bold block lettering

* insert *ull nate
of company

iNote

This return must be
delivered to the
Registzar withina
period of 28 days
beginning with the
first date on which
shares to which it
refates were dnlivered
to the company

§ A private company
is not requiréd to
give this information

t delete as
arpropriate

COMPANIES FORM No. 169

\*la( r

Refturn by a company purchawing

its own shares

Pursuant to section 169 of the Companias Act 1885

To the Registrar of Companies

Name of company

For official use

| et el el

| y{’:
b v e e ul -t

Company number

220638

*

THE GORING HOTEL LIMITED

£

Shares were purchased by the company under section 162 of the above Act as follows:

Class of shares

A ORDINARY

B ORDINARY

Nominal value of
each share

£l

£l

Date(s) on which the
shares were delivered
to the company

25TH APRIL
198

25TH APRIL
log9

Number of shares
purchased

1150

2300

1 Maximum prices paid §
for each share

Minimum prices paid §
for each share

The aggregate amount paid by the company for the shares to which this return relates was:

s, £ 25,000

Signed

[Director][BEBHHEMHt Date 1574 MAY 1989

-

Presentor's name address and
G/214/8

reference (if any}:
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For official Use
General Section
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 220638

The Registrar of Companies for England and Wales hereby certifies that
GORING HOTEL, LIMITED

having by special resolution changed its name, is now incorporated

under the name of
GORING HOLDINGS LIMITED

Given at Companies House, Cardiff, the 13th April 1994

For the Registrar of Companies

r O MPANIES HOUSE

HLONEE
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Number of Company ; 220638

The Companies Act 1985

COMPANY LIMITED BY SHARES .~ ,:‘:. a
SPECIAL RESOLUTION Imﬁ

OF . : S o “;v"

THE GORING HOTEL LIMITED . e ¢

(Pursuant to Section 378 of the Companies Act 1285)

Passed onthe 3lstgayof March  4gg4

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company,

duly convened, and held at The Goring Hotel, Beeston Place, Grosvenor Garduns, London

onthe 3lstdayof March 199 4the following SPECIAL RESOLUTION

was duly passed viz:

THAT the name of the company be changed to GORING HOLDINGS LIMITED

LR R N N N NN Y e e ssmae L]

Company Secretary
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NOTICE OF ILLEGIBLE DOCUMENT

ONTHE MICROFICHE RECORD

Companices House regrets that the microfiche recosd
for this company, contain some documents, which are
illegible,

The poor quality has been noted, but unfortunately
steps taken to impirove them were unsuccessful,

Companies House would like to d])()l()“l‘s(‘ for any
inconyvenience this may cause.



