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and That all the requirements of The Companies Act, 1929, 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
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Memorandum of Desociaiion

OF

Union & Western Hotels, Limited.

e~ -

1. ‘The Name of the Company is “UNION & WESTERN
HOTELS, LIMITED.”

.. 2. The Registered Office of the Company will be situate in
England.

3. The Objects for which the Company 15 established are—

(A) To acquire andbtake over a;l a goilr;g concern and
carry on the business of Hotel Proprietors. .and
Licensed Victuallers now carried on by JAMIE
MARGUERITE SPRING and CHARLOTTE ANNIE MAY VALE
at The Western Hotel and The Union Hotel, Penzance,
in the County of Cornwall, together with all or any
of the real and personal property and assets . ° the
proprietors’of that business used in connection there-
with or belonging thereto, and with a view therete to
enter into and carry into effect (either with or without
modification) an Agreement which has been already
prepared and engrossed and is expressed to be made
between the said JANIE MARGUERITE SPRING and
CHARLOTTE ANNIE MAY VALE of the one pu.t and the
above-named Company of the ofher part, a, copy
whereof has for the purpose of identification been
signed by two of the Subscribers hereto.

(8) To carry on, either in connection with the business
aforesaid or as distinct and separate businesses, the
businesses of Private Hotel and Guest House Pro-
prietors, Boarding House XKeepers, Restaurant Pro-
prietors, Licensed Victuallers, Inn or Tavern Keepers,
Tobacconists, Dealers in Aerated and Mineral Waters
of all kinds, General Provision Merchants and Dealers,
Fishmongers, Ice Merchants, Butchers, DBakers,
Farmers, Dairymen, Market Gardeners, Horti-
culturists,  Hairdressers, Chemists, Amusement
Caterers, and Refreshment Contractors; Proprietors
and Lessees of Clubs, Billiard Rooms, Baths, Dressing
Rooms, Laundries, Libraries, and Rooms for Public
or Private Use; Carriers, Motor and other Vehicle
Proprietors, Motor Gaiage Proprietors, Livery Stuble
Keepers, Dealers in‘and Letters on Hire of Motor and
other Vehicles of all kinds, Dealers in Petroi, Motor
Spirits, Oils and other Fuels and Accessories, Railway,
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Agents; and Proprietors, Lessees, or Tenants of
Sorvice and other Flats and Apartments; Builders,
Carpenters, Decorators, Elecirical Engineers and
Electricians; to supply to tenants, occupiers, and others
refreshments, attendance, messengers, light, waiting
rooms, reading rooms, meeting rooms, gardens,
tennis grounds, bowling greens, lavatories, aundry
conveniences, and other advantages; to let the
Company's premises or any part thereof for
concerts, dances, balls, dinmers, banquets, and
any other purpose which the Company may
consider desirable: and 1o manufacture, buy, sell,
and deal in arficlss, vommedities, and things of all
kinds usually dealt in by persons engaged in the
before-tnentioned businesses or any of them.

To carry on any other business (whether manu-
facturing or otherwise) which may seem to the
Company capable of being conveniently carried on
in connection with the above objects, or calculated
directly or indirectly to enhance the value of or render
more profitable any of the Compangy's property.

To purchase or by any other means acquire any
freehold, leasehold, or other proverty for any estate
or interest whatever, and any :ights, privileges, or
easements over or in respect i any property, and
any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machinery, engines, rolling
stock, vehicles plant, live and dead stock, barges,
vessels, or things, and any real or personal property
or rights whatsoever which may be necessary for, or
may be convenien{ly used with, or may enhance the
value of any other property of the Company.

‘Yo build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
faclories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses, and to clear sites for
the same, or to join with any person, firm, or company
in doing any of the things aforesaid, and to work,
manage, and control the same or join with others in
so doing,

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, brevets d'invention, licences, trade marks,
designs, protections, and concessions which may
appear likely to be advantageous or useful to the
Company, and to use and turn to account and to
manufacture under or grant licences or privileges in
respect of the same, and to expend money in experi-
menting upon and testing and in improving or seeking
to improve any patents, inventions, or rights which
the Company 1ay acquire or propose to acquire.

To acquire and undertake the whole or any part
of the business, goodwill, and ascets of any person,
firm, or company carrying on or proposing to carry

&
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on any of the businesses which this Company is
authorised to carry on, and as part of the considera-
tion for such acquisition to undertake all or any of
the fiabilities of such person, fitm, or company, or to
acquire an interest in, amalgarnate with, or enter into
partnership or into any arangement for sharing
profits, or for co-operation, or for Limiting competition,
or for mutual assistance with any such person, firm,
or company, and to give or accept, by way of con-
sideration for any of the acts or things aforesaid or
property acquired, any Shares, Debentures, Deben-
ture Stock, or securities thal may be agreed upon, and
to hold and retain, or sell, mortgage, and deal with
any shares, debentures, debenture stock, or securities
so received.

(1) To improve, manage, cultivate, develop, exchange,

let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with
all or any part of the property and rights of the
Company.

(1) To invest and deal with the moneys of the Company

not immediately required in such shares or upon such
securities and in such manner as may from time to
time be determined.

(1) To lend and advance money or give credit to such

persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
of and others having dealings with the Company, and
to give guarantees or become security for any such
persons, firms, or companies.

(x) To borrow or raise money in such manner as the

(L)

Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual or
otherwise), and to secure the repayment of any money
borrowed, raized, or owing, by mortgage, charge, or
lien upon the whole or any part of the Company’s
property or assets (whether present or future), includ-
ing its uncalled Capital, and also by a similar mort-
gage, charge, or lien to secure and guaraniee the
performance by the Company of any obligation or
Hability it may undertake.

To draw, make, accept, endorse, discount, execute,
and issuc promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable or
transferable instruments.

(v) To subscribe for, take, purchase, or otherwise acquire

and hold shares or other interests in or securities of
any other company having objects altogether or in
part similar to those of this Company or carrying on
any business capable of being carried on so as directly
or indirectly to benefit this Company.

(v) To act as agents or brokers and as trusfces for

any person, firm, or company, and to undertake and
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perform sub-contracts, and also to act in any of the
businesies of the Company through or by means of
agents, brokers, sub-contractors, or others.

To remunerate any person, firm, or company
rendering services to this Company, either by cash
payment or by the aliotment to him or them of Shares
or securities of the Company credited as paid up in
full or in part or otherwise as may be thought

expedient.

To pay ail or any expenses incurred ia connection
with the promotion, formation, and incorporauon of
the Company, or to contract with any person, firm,
or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares, Deben-
tures, Debenture Stock, or securities of this Company.

(o) To support and subscribe to any charitable or public

object, and any institution, society, or club which
may be for the benefit of the Company or its
employés, or may be connected with any town or
place where the Company carries on business; to give
pensions, gratuities, or charitable aid to any persons
who may have been Directors of or may have served
the Company, or to the wives, children, or other
relatives or dependents of such persons; to make pay-
ments towards insurance; and to form and contribute
to provident and benefit funds for the benefit of any
of such persons or of their wives, children, or other
relatives or dependents.

(r) To promote any other company for the purpose

of acquiring the whole or any part of the business or
property and undertaking any of the liabilities of this
Company, or of undertaking any business or opera-
fions which may appear likely to assist or benefit this
Company or to enhance the value of any property or
business of this Company, and to place or guarantee
the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities of any
such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any

(™)

part of the business or property of the Company,
either topether or in portions, for such consideration
as the Company may think fit, and in particular for
shares, debentures, or securities of any company
purchasing the same.

To distiibute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or securities of
other companies belonging to this Company of
of which this Company may have the power of
disposing.

(u) To do all such other things as may be deemed

inc_idental or conducive to the attainment of the above
objects or any of them,

e
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it is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub-Clauses
hereof, and that none of the objects mentioned in any Sub-Clause

shall be deemed to be merely subsidiary to the objects mentioned
in any other Sub-Clause.

4. The Liability of the Members is Limited.

5. The Share Capital of the Company is Twenty-five

Thousand Pounds, divided into Twenty-five Thousand Shares of
One Pound each.

We the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite our respective names.

. Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. taken by cach

Subseriber,

Prince of Wales Hotel,
De Vere Gardens,

London, W.8,
Married Woman

—

E,&,.M/b. 1’:‘3’;!6 y Bte .
Union Hotel,

Penzance,
Widow

ic A
Dated the c] day of dw-@y , 1946.

Witness to the above Signatures—

g
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PREI.IMINARY.

1. The Regulations co 2tained in Table A in the First
Schedule to The Companies Act, 1929 (such Table being
hereinafter called “Table A ™), shall apply to the Company save
in so far as they are excluded or varied hereby: that is to 5ay,
the Clauses of Table A nurabered 19, 64, 66, 69, 72, 78, 79, 92,
104, and 107 shall not apply to this Company; but, in lieu thereof,
and in addition to the remaining Clauses of Table A, the following
<hall be the Regulations of the Company.

9. The Directors shall forthwith take into consideration and,
if thought fit, shall, on behalf of the Company, enter into (either
with or without modification) the Agreement referred to in Clause 3,
Sub-Clause (a), of the Memorandum of Association. The Company
is formed on the basis that the said Agreement shall be entered
into with or without such modification as aforesaid, and no
objection shall be taken to the said Agreement, nor shall any
Promoter or Director of the Company be liable to account to the
Company for any profit o~ benefit derived by him under the said
Agreement, by reason of any Promoter or Director of the Company
being a Vendor to_the Company or otherwise interested in ‘the
said Agreement, or by reason of the purchase consideration having
been fixed by the Vendors without any independent valuation
having been made, or of the Board of Directors not being in the
circumstances an independent Board; but every Member of the
Company, present and future, shall be deemed to have notice of
the provisions o< ¢ caid Agreement, including any such modifica-
tion as aforesaid, aad to have assented to all the terms thereof.

3. The Company may pay 2 commission to any person in
consideration of his subscribing or agreeing 1o subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shares in the Company at any rate not
gxceeé]ing Ten per cent. of the price at which the said Shares are
issued.

4, The Company shall be a Private Company, and
accordingly the following provisions sh~ll have effect:—

(A) The Company shall not offer any of its Shares or
\Debentures to the public for subscription.
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(8) The number of the Members of the {ompany {not
including persons who are in the employment of the
Company and persons who, having been formerly in
the employment of the Company, were: while in that
employment and have continued after the determuna-
tion of that employment to be Members of the Cora-
pany) shall not at any time exceed fifty.

{¢) The right to transfer Shares in the Company shall be
restricled in the manner hereinafter provided.

5. The Company shall be entitled to treat the person whose
name appears upon the Register of Members in respect of any
Share as the absclute owner thereof, and shall not be uynder any
obligation to recognise any trust or equity or equitable claim to or
partial interest in such Share, whethic or not it shall have express
or other notice thereof.

SHARE CAPITAL AND SHARES.

6. The original Share Capital of the Company is Twenty-five
Thousand Pounds, divided into Twenty-five Thousand Shares of
One Pournd each, whereof Sixteen Thousand Shares are Preference
Shares and Nine Thousand Shares are Ordinary Shares. The said
Preference and Ordinary Shares shall confer on the Holders thereof
the rights and privileges hereinafter declared, and such rights and
privileges shall be subject to variation or modification in the manner
provided by Clause 3 of Table A, and not otherwise.

7. Subject to the provisions of the Agreement referred to in
Article 2 hereof, and subject also to the provisions of Clause 35 of
Table A, the Shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the same to
such persons, on such terms, and in such manner as they think fit.

8. A Call shall be deemed to have been made at the time
when the resolution of the Directors authorising such Call was
Ppassed.

9. If by the terms of the issue of any Shares or otherwise
any amount is pay:hle in respect of any Share by instalments at
fixed times, every such instalment shall be payable as if it were a
Call duly made by the Directors of which due notice had been
given, S

10. The lien conferred by Clause 7 of Table A shall attach
to fully paid up Shares, and to all Shares registered in the name
of any person indebted or under liability to the Company, whether
he shall be the sole Registered Holder thereof or shall be one of
two or more joint Holders.

TRANSFER AND 'TRANSMISSION OF- SHARES.

11. The Directors may at any time in their absolute and un-
controlled discretion, and without assigning any reason, decline
to register any transfer of Shares. The Directors may also suspend
the registration of transfers during the fourteen days immediately

L A
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preceding  the Ordinary  General Meeting in zach vear. The
Eirectoré;' may deciine o 1ecOgOISE any instrament Lf t;anstgq‘-
unless {aj a foe not exceeding Two Shillings and Snt:.pepa.\e‘ is paid
to the Company in respect thereof, and (b) the msxru.n‘er_rt of
transfer is accompanied by the Certificate of the Shares to which it
relates and such other evidence as the Directors may reasonably
require to show the right =i the transferor to make the trauﬁs.fer.
If the Directors refuse o register a transfer of any Shares they
chall within iwo eslendar months after the date c:. - ‘hich the
yransfer was lodged with the Company send to the transferce
noftice of the 1ofusal.

BORROWING POWERS.

12. The Directors may raise or borrow for the purposes of
the Cotnpany’s business such sum or sums of money as they think
fit, but so that the whole amouat so raised or borrowed and out-
standing ac any oneé time shall not, without the consent of the
Company in General Meeting, exceed the amount of the Share
Capital of the Company for the time being issued or agreed to
be jssued. The Directors may Secule the repayment of or raise
any such sum or sums as aforesaid by mortgage or charge upon
the whole or any part of the property and assets of the Company,
present and future, including its uncalled Capital, or by the issue,
at such price as they may think fit, of Bonds, Debenturcs, or
Debenture Stock either charged upon the whole or any part of
the property and assets of the Company or not so charged, or in
such other way as the Directors may think expedient.

12. A Register of the Holders of the Debentures of the
Company shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders of
such Debentures and of any Member of the Company, subject to
such restrictions as the Company in General Meeting may from
time to time impose. The Directors may close such Register for
such period or periods as they may think fit, not exceading in the
aggregate thirty days in each year.

GENERAL MEETINGS.

14. The quorum for the transaction of business at any
General Meeting shall be two Members personally present and
holding or representing by proxy not less than one tenth of the
Share Capital of the Company for the time being issued; and
Clause 45 of Table A shall be modified accordingly.

15. Any resolution passed by the Directors, notice whereof
shall be given to the Members in the manner in which notices are
by Table A directed to be given, and which shall, within one
calendar month after it shall have been so passed, be ratified and
confirmed in writing by Members entitled at a poll to three fifths
of the votes conferred by the Shares for the time being issued,
shall be as valid and effectual as a resolution of a General Meeting;
but this A}:hcle shall not apply to a resolution in respect of any
matter which by The Companies Act, 1929, or these presents is
required to be dealt with by Special or Extraordinary Resolution

or which by the said Act is required to be dealt with by the
Company in General Meeting.

. -
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DIRECTORS.

16. Unless and until the Company in General Meeting shall
otherwise detertnine, the number of Directors shall be nict less than
two nor more than seven.

17. The following persons shall be the first Directors of the
%_Ompany: JaniE MARGUERITE SPRING and CHARLOTTE ANNIE May
ALE,

18, The Directors shall have power at any fime and from
time to time to appoint any other person to be a Director of the
Company, either to fill a casual vacancy or as an addition to the
Board, but so that tte total number of Directors shall not at any
time excecd the maximam number fixed as hereinbefore mentioned.
Any Director so appointed shall hold office orly until the next
following Ordinary General Meeting, whan. he shall retire, but shall
he eligible for re-election.

19. The qualification of every Director shall be the holding
in his own right and as sole Holder of at least one Ordinary Share
of the Company. A Director may act before acquiring bis
qualification, but shall acquire his qualificatiors within two calendar
months of being appointed a Director.

20. A memorandum in writing signed by all the Directors for
the time being and annexed or atfached to the Directors’ Minute
Book shall be as effective for all purposes as a resolution of the
Directors passed at a Meeting duly convened, held, and constituted.

DISQUALIFICATION OF DIRECTORS.
91. ‘The office of a Director shall be vacaled-—

{4} If he become bankrupt or insolvent or compound with
his creditors;

() If he become of unsound mind;

(C) If he be convicted of an indictable offence, not being
an offence under The Road Traffic Act, 1930, or any
statutory provision in lien or modification thereof;

() I£ he cease to hold the necessary Share qualificzuion.
or do not obtain the same within two calendar months
frgm the date of his appointment;

() If he become prohibited from being a Director by
reason of any order made under Sections 217 or 275
of The Companies Act, 1929;

{r) If he give the Company one calendar month’s notice
in writing that he resigns his office.

But any act done in goed faith by a Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act,
written notice shall have been served upon the Company or an
entry shail have heen made in the Directors’ Minute Book stating
that such Director has ceased to be a Director of the Company.

K3011



19

52 A Director may hold any office cr place of profit under
the Company (other than that of Auditor) in conjuncion with the
office of Director, and may enter into or be interested in 'cqntracts
or arrangements with the Company and may have or be interested
in dealings with the Company, and shall not be disqualified from
office thereby, nor shall he be liable to account to the Company
for any profit arising out of any such contract, arrangement, or
dealing to which he is a party or in which he is interzsted by reason
of his being at thz same time a Director of the Company, provided
that such Director discloses to the Meeting of the Directors at which
such contract, arrangement, or dealing is first taken into considera-
tion the nature of his interest therein, or, if such interest is sub-
sequently acquired, provided that he discloses the fact that he has
acquired such interest at the next Meeting of the Directors held
after such interest was acquired. But, except in respect of the
Agreement referred to in Article 2 hereof, or of any agreement or
arrangement to give any indemnity or security to any Director
who has undertaken or is about to undertake any liability on behalf
of the Company, or to any other person or company for any
fability or cbligation of the Company for which any Director shall
be personally responsible whether by way of guarantee or other-
wise, or in respect of a resolution to allot any Shares or Debentures
1o o, Director, no Director shall vote as a Director in regard to any
contract, arrangement, or dealing in which he is interested or upon
any matter arising thereout, and if he shall so vote his vote shall
not be counted, nor shall he be reckoned in estimating a quorum
when any such contract, arrangement, or dealing is under con-
sideration. A general notice given to the Directors by a Director
to the effect that he is a member of a specified company or firm,
and is to be regarded as interested in any contract, arrangement,
or dealing which may, after the date of the notice, be entered into
or made with that company or firm, shall, for the purpose of this
Article, be deemed to be a sufficient disclosure of interest in relation
{0 any contract, arrangement, or dealing so entered into or made.

MANAGING DIRECTOR.

93. The Directors may from time to time entrust to and confer
upon the Managing Director or Manager all or any f the powers
of the Directors (excepting the power to make Calls, forfeit Shares,
botrow money, or issue Debentures) that they may think fit. But
the exercise of all such powers by the Managing Director or
Manager shall be subject to such regulations and restrictions
as the Directors may from time to time make and impose, and the
said powers may at aay time be withdrawn, revoked, or varied.

94. Clause 68 of Table A shall be read and construed as if
the words “ rotation of relirement” were substituted for the words
“ yotation or retirement.”

k]

DIVIDENDS.

95. The profits of the Company which it shall from time to
time be determined to divide among the Members in respect of
any year or other period shall first be applied in paying to_the
Hoiders of Preference Shares a Cumulative Preferential Dividend
tn the close of such year or other period at the rate of Six Pounds
per centum per annum ¢n the amounts paid up or credited as_paid
up for the time being on the said Shares respectively; and the

o



Ea- s

11

balar}‘ce. shall be divided among the Holders of Ordinary Shares in
P_l”OI:‘ul“f}OH to the amounts paid up or credited as paid up for the
time being on their Ordinary Shares respectively. No amount paid

on a Sh@re in a.dv_ance of Calls shall be treated for the purposes of
this Article ag paid on the Share.

26. The Directors may, with the sanction of the Company in
General Meeting, distribute in kind among the Members by way
of Dividend any o the assets of the Company, and in particular
any s]:ﬁares or secuuties of other companies to which this Company
is entitled. Whenever there are sufficient profits, instead of divi-
ing the same in cash, the Directors may, with the like sanction,
issue to the Members Shares in the Company, and apply the said
profits in paying up the same, or may issue to the Members
securities of the Company to an amount not exceeding the profits
available for distribution.

NOTICES.

97. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall not be
entitled to receive any notices from the Company.

WINDING UP.

93, Tf the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and the
costs of the liquidation shall be applied: First, in repaying to the
Holders of Preference Shares the amounts paid up or credited as
paid up on such Preference Shares respectively, together with all
arrears (if any) of #* id Preferential Dividend, whether earned
or declared or nor, down to the date of the commencement of the
winding up; Secondly, in repaying to the Holders of Ordinary
Shares the amounts paid up or credited as paid up on such Ordinary
Shr.res respectively; and the balance (if any) shall be distributed
among the Holders of Ordinary Shares in proportion to the number
of Ordinary Shares held by them respectively.

99, In a winding up any part of the a.sets of the Company,
including any shares in or securities of other companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specie, or may
be vested in trustees for the benefit of such Members, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no Member shall be compelled to accept any
shares whereon there is any liability.

83011
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.
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Prince of Wales Hotel,
De Vere Gardens,
London. W.8,
Married Woman.

.6 . lels.

Union Hotel,
Penzance,
Widow.

" Y
Dated the ¢ day of Ju.,&j , 1946.

Witness to the above Signatures—

of oy orst,
[3edin .

®
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1s this day Incorporated under the Companies Act, 1929, and that the
Company is Limited,

CE . IS, SR

Given under my bhand at London this...Rwentd@th. .. ~day of

0 T One Thousand Nine Hur:}clnodmf} ......... Tortysig

. &IKMW/MJW :
Registrar of Companies
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Certificate i |
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THE COMPANIES ACT, 1048 ({ﬁé}@ -

. ‘:fi;

(COPY)

Syerial Rennlution

{Pursuant to The Companies Act, 1948, Sections 10 and 141)

OF

Union & Western Hotels Limited

SHILLING!
COMPANY LIMITED BV snAnEs\%@f

j=)

'_,-OH'

Passed the 3rd day of Janvary, 1952 21 JAM

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

aly convened, and held at the office of Messrs, WHITAKER & REDFEARN,

hartered Accountants, of Alverton Manor, Penzance in the County of Cornwalil,
a the 3rd day of January, 1952, the following SPECIAL RESOLUTION wa-<
uly passed ; ~—

Chairman 7,
Presented to gthe Refi trar of Companies , PR S
N ,g,'_\ B i . ,;.:‘\
on tgl;,(.}r;gr”rd@y&(g_ Ol Coesf 1959, [@‘ t A
gt TR 3 1 :
(éé/é"ﬁ‘ ﬁ?:_i.« £ N:'\: o3 2 'i )/ 2“ ?@5@ 5

(¥
-~

-
Ex

%
w0 tw“f; €

“That Clause 12 of the Articles of Association be amended so as to read as
follows: —

w b

*CHANCERY - LAN]

The Directors may raise or borrow for the purposes of the Com-
pany’s business such sum or sums of money as they think fit, but so
that the whole amount so raised or borrowed and cutstanding at any
onc time shall not without the consent of the Company in General
Mecting, and of holders of the majority of the Preference Shares for
the time being, exceed the sum of £10,000. The Directors may secure
the repayment of or raise any such sun: or sums as aforesaid by mort-
gage or charge upon the whole or any part of the property and assets
of the Company, present and future, including its uncalled Capital,
or by the issue, at such price as they may think fit, of Bonds, Deben-

IGaRER

62

tures, or Debenture Stock cither charged upon the whole or any part

of the property and assets of the Company or not so charged, or in
such other way as the Directors may think expedient, provided always
that written sanction of the majority of the preference sharcholders
be first obtained.” (

..'-",,43:@&«49%»\/%

DAN & SONS, LIMITED
STRATION AGENTS, PRINTERS AND PUBLISHERS,
o LONDON, W.C.2, and 13 BROAD STREE PLAGCE, EC2 CP134%
T TP g 140

COMPANY/ E

ty
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.le.l'i.s..,
sxtraordinary Cerernl [eeling of tie rlove named Commany, duly
od and Leld at /= \/--¢ Qo $ //J‘/J-L._._/ '
-

-
PEEERE < PR k<g’4¢,ﬂ

ce in the County of Cornwall, &-~ ST Nev 1Y Lo
Llowing S:BGLAL iw Clikith was duly passed:i-—

st CGlause 12 of the Articles of Lesociation be amended B0 &8 1o
4 ag follows:-

The Directors may raise or bvorrow for the purposes
of “the Companvy's bhusiness such guw or sums of norey as they |
think fit bubt so that tle wrole arcunt so reised or boxwowad
and owbetending at any one time gtall not without the consent
of the fompany in Generel leeting and of holders of the
majority of tre Irelerence Spares for the time being, exceed
ine sum of £70,000. The Directors pay secure the repsyment

. of or raise any suck sumn Or Suls aforesuid by mortgage or
TR > charge upon tie whole or any part of the property and
ez asgebs of the Com ary, rresent and future, including its.
" ; wneklled Capital, or by tie issue, ut such prise us ey
S pey Enink f£it cf Donds, Debentures, or Debern ture Stoer -

- either charged pon the whole or any part of the DPROVEBYLY

; and msase.8 of ! ¢ Cor any or not 80 charged, or in such

. othver way as the Lirectors mal think expedient, provided

) . always thet written ganction of the majority of the prelerence

{ shareholders be firet vbimined.
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vursuant to The Comianies ct 1948 sections 10 & 141
or

UNICH AV CFSTERN HOTELS LINITED

At an Extraordinary General Feeting of the above
named Company, duly convened, and held at the
ueen's Hotel, The I'romenade, l'enzance, Cornwall
or. Monday, 31lst January 1983 the following
SPECIAL RIECOLUTION was duly passed:

That Clause 12 of the Articles of Assoclation be
amended so as to read as follows:

"The Directors may raise or borrow for the purposes
of the Company's business such sum or sums of money
as they think fit, but so that the whole amount so
raised or borrowed and outstanding at any ong time
ghall not without the consent of the Company in
General Meeting, and of holders of the majority of
the Preference Shares for the time being, exceed
the sum of £100,000. The Dirsctors may secure the
repayment of or raise any such sum or sums as
aforesaid by mortgage or charge upon the whole or
any part of the property and assets of the Company,
present and future, including its uncalled Capital,
or by the issue, at such price as they may think fit,
of Bonds, Debentures, or Dekentu~~ “tock either
charged upon the whole or any p... of the property
and assets of the Company or nct so charged, or in
such other way as the Directors may think expedient,
provided always that written sanction of the majority
of the preference shareholders be first obtained."”

WOMM-

WEd hﬁﬂsr‘;};‘
R B WARREN A M
CHAIRMAN 26FEBR 1833

B8 L
X _OFRCE . o
FFCE, .

fertified correct
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(u’ ) ‘xg,,\“\
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for UNION % WHOTRERN HOTDLY LIMITED,

L ’/!L’ ‘C‘/V*C:Z\A__SQ7’

J. G, Drguore
Director/Necretary




COMPANIES ACTS 1948 to 1981 77 }\

UNION & WESTERN BOTELS LIMITED

At an Extraordinary General Meeting of tlie Company duly
convenad and neld at 38 Parade Street, Penzance Cornwzll
on the 18th day of april 1984 at 2pm. the following
resolution was duly passed as a Special Resolutiocn of the
Company.

SPECIAL RESOLUTION

That the existing sixteen thousand Preference Shares of £€1.00
each in the Company be and are hexeby converted inte Orxdinary
Shares of £1.00 each to rank pari passu with the existing

Ordinary Shares of the Company
LD onms—

CHAIRMAN.
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COMPANIES ACTS 1948-1981

re: UNION & WESTERN HOTELS LIMITED

At an Extraordinary General. Meeting of the Company duly

convened and held at the Union Hotel, Chapel Street, Penzance,

Cornwall on the 18th day of Bpril 1984 the following Special

Resolution was passed.

SPECIAL RESQLUTION

That the Articles of nssociation of the Company be deleted

and replacedby new Articles of Association in the form of the dratt

attached hereto.

'?}‘ ) /Lg ) /"(QA..

CHAIRMAN.
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COMPANY LIMITED BY SHARES \“-_z/

ARTICLES OF ASSOCIATION

_OF—.

UNICON & WESTERN HOTELS LIMITED
(adopted by Special Resclution'dated 18%th April 1984).

PRELIMINARY

1. Regulations 2, 3, 24, 75, €8, 107, 108, 11N and 134 of
Table A of the First Schedule to the Companies Act 1948
(hereinafter referred to as "Table A") shall not apply to the
Company, but the Articles hereinafter contained together with
the remaining regulations of Table A as amended by the
Companies Acts 1976, 1980 and 1981 subject to the
modifications hereinafter expressed, shall constitute the
regulations of the Company.

CAPITAL

2, The share capital of the-Company at the date of -adoption of
. these Article’ is£25,000 divided into 25,000 shares of ‘£1 each.

3. The shares of the Company, whether forming part of the
original capital or of any increased capital, may be allotted
or otherwise disposed of to such persons and for such
consideration and upon such terms as the Directors may
determine subject, in the case of any shares forming part of
any increased capital, to such directions as to the allotment

. or disposal thereof as may be given by the Company in general
meeting at the time of the creation of such shares. :

4,

(A) BAfter the initial allotment of shares by the :
Directors any further shares proposed to be issued shall
first be offered to the Members in proportion as nearly

as may be to the number of the existing shares held by

them respectively unless the Company shall by Special
Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days)

within which the offer, if not accepted, will be deemed

to be declined. After the expiration of that period,

those shares so deemed to be declined shall be offered in
the proportion aforesaid to the persons who have, within

the said period, accepted all the shares offered to them;
such. further offsr shall be made in the same manner and
limited by a like period as the original offer. Any

shares not accepted pursuant to such offer or further

offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares

released from the provisions of this Article by such

Special Resolutloen as aforesaid shall be under the AT N
control of the Directors, who may allot, grant optight.
ouwpr or otherwlse Adlspeose of the same to such pers




4

such terms, and in such manner as they think fit,
provided that, in the case of shares not accepted as
aforesaid, such shares shail not be disposed of on terms
which are more fawourable to the susbcribers thereof than
the terms on which they are offered to the members. 1In
accordance with Section 17(9) of the Companies Act 1980
sub~secticns (1),(6) and (7) of the said Section 17 shall
be exeluded f£rom applying to the Company.

(B) Subject to paragraph (A) of this Article the Directors
are authorised in accordance with section 14 of the
Companies Act 1980 to exercise any power of the Company
(and in particular the power contained in Article 3 of
these regulations) to allot and grant rights to subscribe
for or convert securities into shares of the Company up
to the amount of the share capital created on the
incorporation of the Company and may do sc at any time
before the date of the fifth anniversary of such
incorporation and this authority shall expire on that
date except that the Directors may allot shares
thereafter in pursuance of any agreement or offer to
allot made before that date. This authority may be
revoked, varied or renewed (but not for more ‘than five:
years at a time) by an Ordinzry Resolution.

5. Subject to the provisions of Part III of the Companies
Act 1981 any shares may be issued on the terms that they are,
or at the option of the Company are liable, to be redeemed.

TRANSFER OF SHARES

6. Any share may be transferred by a member to his or her
spouse or lineal descendant and any shares of a deceased
member may be transferred to any such relation as aforesaid of
the deceased member. Save as aforesaid the Directors, in
their absolute discretion and without assigning any reason

‘therefor, may decline to register the transfer of any share
whether or not it is a fully paid share.

7. The proviso to Regulation 32 of Table A shall not apply
to the Company.

VOTES OF MEMBERS

B. Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands
every member present in person shall have one vote, and on a
poll every member shall have one vote for each share of which
he is the holder.

DTRECTORS

9. Regulations 80-87 of Table & apply except that Article 10
shall be substituted for sub-clauses (2) and (4) of Regulation
84 which shall be deleted.

10. A Director who has disclosed his interest in ac&ordance
with Regulation 84(1) of Table A and Section 199 of the Act
may vote in respect of any contract, prcposed contract or any

_arrangement in which he is interested directly or indirectly

and such Director shall be counted in the quorum present at
any meeting at which such contract or proposed contract ox
arrangement is being considered.



11, &any Director may holéd any other office or place ol prorit
under the Company (other than the office of Auditor) in
conjunction with his office of pirector fcr such pericd and on

such terms (as to remuneration and otherwise) as the Directoxs
may determine.

12. Any Director may act by himself or his firm in a
‘professional capacity for the Cowpany, and he or hig firm
shall be entitled to remuneration for professional services as
if h. were not a Director; provided that nothing herein
contained shall authorise a Director to act as auditor for the
Company .

13. The Company shall not be subject to section 185 of the
Act, and accordingly any person may be appointed or elected as
a Director whatever his age, and no Director shall pe required
to vacate his office of Director by reascn of his attaining or
having attained the age of seventy years or any other age.

14. The offide of a Director shall be vacated:-—

(1) 1If by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases to be a Director by virtue of Section 182 of
the Act. .

(3) If he becomes bankrupt or insolvent, or enters into an
arrangement with his creditors.

(4) If he becomes of unsound mind.

(3y If he is prohibited from being a Director by. any order
made undex Section 188 of the Act.

'(6) If he is removed Erom office by a resolution duly passed
under Section 184 of the Act.

BORROWING,gQﬂERS

~15. The proviso to Regulation “3 wf Table A shall not apply
to the Company. . . ' -

MANAGING DIRECTORS AND MANAGERS

16. The Directors may from time to time’ appoint one or more
of their body to the office of Managing Director or Manager
for such period and on such terms as they think fit and,
subject to the terms of any agreement ente: 24 into in any
particular case, may revoke such appointment. & pirector so
appointed, whilst holding such office, shall not be subject to
retirement by rotation or pe taken into account in determining
+ the number of Directors to retire by rotation or the rotation
of retirement of pirectors, but his appointment, subject to
the payment to him of such compensation or damages as may be
payable to him by reason thereof, shall be automatically
teyminated if he cease from any cause to be a Director.

' SECRETARY

17. The Secretary shall be appointed by the Directors for
auch term, at such remuneration and upon such conditions as
they may think fit, and any Secretary so appointed may be
removed by them, If at any time there shall be no Secretary
¢ [oF ANy ceidoh a5 Baaratary capable of acting, the
biyactors may appoint an assistant or deputy Secretary.

o



NOTICES

18. Notice of every General Meeting shall be given in manner
authorised by Table A to every member except those members who
are by these Articles disentitled from receiving such notices
and those members who (having no registered address within the
United Kingdom) have not supplied to the Compzny any address
within the United Kingdom for the giving of notices to thenm.

DIRECTORS
19. fThe number of Directors shall not be more than ten but

the Company in General Meeting may reduce or increase this
limit, Tl
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Company Numbex: 415527

THE COMEANIES ACT 1985

COMPANY LIMITED BY SHARES

SpECIAL RESOLUTION
~0f-

UNION & WESTERN HOTELS LITMITED

(passed the ¢ day of mf;g,w-wwgz)

1, the undersigned, FRANCIS KEITH KENNEDY peind the Membel for
rhe time being of the above—named company entitled to recelive
notice of and toO attend and vote at General Meetings HEREBY PASS
the following Resolutions as gpecial resolutions and agree that
the said Resolutions shall, pursuant to The companies (Tables
A to F} (Amen&ment) Regulations 1985 (Regulation 53 of pable A)
for all purposes be as valid and effective ag iE the same had
been passed at a general Meetind of the company duly convened and
‘held.

WAS RESOLYED: -

\IT

1. THAT khe existing articles of Association
shall be altered by the deletion of
article 4o and DY the ingexrtion in its

ngg, The quoTrum necessary for the
transaction of the pusiness of the
may be fixed DY the




2. THAT Article 100 of the Articles o=
Association of the Company be deleted in
its entirety with the consequential ra-
numbering of the Articles of Lssociation
of the Company thereafter.

DATED: Y -S‘ e 1992.

[
Ch Ly vt GuF

SIGNED......

[PCUNIRES.WP]




