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THE COMPANIES ACT 1929

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF

DALMUNZIE HOTEL & ESTATES, LIMITED

o o oot |

I. The namo of the Company is “Darnxoxzis Horew
& Esrares, Limited

I1. The Registered Offico of the Company will be situate
in Scotland.

IL The objects fur which the Company is established
AT Jeme

1. To carry on the business of hotel, restaurant, cafe, tavern, boer-
house, refreshiment.room, and lodging-house keopers, licensed
victuallers, wine, beer, and spirit merchnnts, brewers, maitstors,
distillers, Llenders, importers and manufacturers of aecrated,
mineral and artificial waters and other drinks, purveyors,
caterers for pblie nmusements gencrally, proprictors of motor
and other vebicles, garge proprictors, motor or electrical
suppliers and dealers, dealers in petrol and oifs of all kinds,
hvery stable keepers, jobmasters, farmers, dairymen, ice
merchuists, importers and brokers of fuod, live and deadt stock,
and eolovial and foreign produce of all deseriptions, hair-
dressers, pesfumers, chemists, [ropriotors of clnbs, bathy,
dressing rooms, laundries, reading, wrising and newspapor
voones, hbrarivs, grounds, and plaves of ampsement, recrcation,
sport, slioting, ctalking and  fishing, cntertaibment, and
fnsdruction of all Lints, tadoeen and cigar merchants, Jealers
LIS U SR (TSR T SN e lotTiom, Mﬂﬁmli“l‘.\’. lnalar hfr(‘-ﬂi and
careieis of ek or passensers, agents for aviatien, railway and
slipgnng compames amd vartiers, theatewal and opern box
oflice: propnvt v entreptesenrs ol geperal agenta; and to

wa

é/ﬁf.!
SEF
SRt

v

1)
e
rm“

g
50

ﬁg’%&ﬁ:\“ﬂ' X
S

4




R o gy

0

manufieturee, e, sellmport or export all goods, provisions,
spitits, wines heers, commodities, or apparatns of whatescr
kind wisofal wr peeessary in conncetion with any of the sald
businesses am! to apply for. bold and transfer any liconees
requisite therifor.

2, To rnre, o in all its bmanches the business (@) of ownership,
creupaney, facte ~bip, magagement, improvement, exploitation
and development vf landed estates and other heriteblo or real
or Jeasehold property end moveable property of overy deserip
tion and of all interests i any such landed estates or ¢lier
properey awd in all or any hranches thereol: {3 Trades in-
dustries or occupations of anricuiture farming, grazing, dairyaog,
breeding, raising and dealing in game live and dead stock
and erops of every deseription fishing and  fichery, foristry
tmber and wood merchunts, planters, purserymen, gardening,
mining, oil and shale werks, gnarryiegnnd sexd growing in all or
any of theit bravehes respectively, and manufacturing frem
the products of all or any of such bosinesses all classes and
deseriptions of commedtties and foods capable ¢f being made
therefrom and merchants and dealers of and in such products,

& To carry on the business of farmers, gardeners, nurserymen,
sewd, vegetable, fruit, plant and flower growers, coltivators,
buyers, soliers and agents {or the sale and supply of and factors
and dealers In #ll Kinds of grain, hay, straw, potatoes, tnrnips,
vegetables, fowers, fruit, seeds, bulbs, o}l Xinds of ferm and
garden produce, and every kind of vegetable, mineral, or other
preduce of the sal, and prepare mancfaciure and render
marhetable any such produse.

4. Te vayry on the business of mannfacturing. buying, sellrg.
prepanny, lotting on hive, aud dealing in aerial ecnverunces
of all Kinds and the component parts thereef, and all kinds of
machinery and apperatus fur use ix connection thervwth, wod
to acquire provide and maimtain hacgers, garages, shads
landing grourds, acrodrocies azd gecommodativn P e in
relation 10 aerial conveyanses and genexally to carry on basness
as wechanial engineors,

& Ta apple for. scipiive, hold apd exercise any patomts, degrls
d'aeeni s, e, or ¢tber nghts or prsilages, op any aoered
mfreniy o me o any precess 02 dnventteh whud noay seen
eyl of hoses masd B any o dBo parpeses of the Compasy.
vr beely e Uonefr the tompany, and to prart Lvemves B
othess oo wse aod oven s the samme. and sl g duelues

§, - . - B, T N
allozor ovality the s
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Vo T take and hold any waperty and effects, beritabie or moveabis,
vl ov personal, fur the objrets of the Company, axd as reganls
heritable ar real property by purchase, fen, grownd sunmal,
lease or otherwise, and that cither in name of the Company
itself or in the names of trustees, who gy be either
individuals or corporations; and the title to the trustees way
or may not discloss that they hold in trust: awd to sell {by
publie roup vr privata bargain} fen, excamb, exchange, lease or
hire any part thereof,

R To e¢pnstruet, maiotain, and alter any buildings, or works,
necessary or convenient for the purposey of the Company.

9, To borrow or raise money by tho itsue of or npon bonds,
morigages, debentures, mortgage debentures, dehenture slocks,
moztgmge debenture stocks, redeenimbilo or irredecmable, ar by
way of discount, cash credit, overdraft, promissory notes, or in
any other manner, and to redeem, purchase, o pay off any X
sich securities st a discount or at par or at a premivm, and to
grant sevurity for all or any of the sums so borrowed, or
for which the Company may be, or may become linble and
by way of such security to dizpone, assign, mortgage, pledge,
or charge the whols or any part of tlie property, assets, or
revenuo of the Company (including Unealled Capital), and to
give lenders or creditors powers of sala and other usual and
negessary clauses.

10, To receive money on deposit, account current, or otherwiso with
or without allowance of interest.

11 To deaw, aecept, make, enduorso, and execute, and to discount
and sell promissory notes, bills of exchange, and other negoti-
able or transferable instruments and docnments of title.

12, ‘o pay fur any purchase in ¢ash or by bills of the Company, ¢
by ordinary, preforence, guaranteed, or deferred shares in the
Company (which may be fully paid up or partly paid up) or by
debentures or other securities or acknowledgments of ihie
Company, or partly by eash, bills, ordinary, preferenes,
gunranteed or deferred shares or debentures, or other Seeuritics
o ucknowledgments of the Company, or one or more of thoem,
or otherwise nx moy be pgreed upon,

12, To take by subseription, purchuse, or otherwise acuire, nnd
hold shares or stoeks in, or the delientares or ether securities
of, uny eampany, secicty, or undertgking having any objects
of w Jike nature with any of those of the Cempany or such as
may be duemed likely to advancs in any way the interests of
the Company; aud alse to aceopt or hold the shares or stock,




el

e dehentere oy uther eourtu s of apy COMPany, soUsty oF
undertakiine i POSIRENY 4T P:;'yﬁ'._. PAVINGTS 0l Ry deit or Sins oof
meaey dueto the Company.

14, "Tes advanee migev by way of loon or etherwise 10 any COmpany,
B IELY, O sl idu-t, 10 allow vme for the repayment of any
doht which may be due to the Cempany: o« alse to gract
pugrantees for the porformyense of Gay contracs or obligation by

any eompany, socivty ov indivdual.

15 To iovest and deal with the avadable moencys ef the Company
wyon surh secunities ineluding persinal cbligations and in such
manner g4 sy Frem tine o time e determined, and to Jend
and advance money with or without secarity to any eompany,
firm 6r perscn trapsactieg or dealng with the Corppany wpin
snch torms as may be resolved, a8 also to give guarantee and
carry on and transast guarastiee husiness,

165 Tn buy or acquire all or any past &f the Lusiness property 47
uedertzking, and 1o assmne all of auy pars of the Halalities ef
any other company, firm 6 person zareving on any busiues?
or engage:d i any undertaking which the Company rasy lesally
carry on or possessed of property or rights suitable for any of
the parposes of the Compuny.

17. To womote apy ecmpany or companies for the purpose of
carrging on any business which the Campany is sathorised to
carry 0@ or for any other purpese which may geem directly or

b

indirectly calendated to beaefis the Company.

i%. To sell {by publie rouj or private bargain), dispose of, or transfer
the business, property, and uudertaking of the Company, o
any braneh or part thereof, in consideration of payment in ca-h
or in shares or in debentures er ather securities of any other
company, or partly in each or some of such mader of payment,
or for such other consideration as may be deemed pruper, and
to hold or distributo ameng the membicrs, in speeis, the whole
gr part of the consideration fur such sale; but so that no
distribution amounting to a reduction of capital be wade
;m:cpt with the xanetion {if any) for the time being reyuwred
)y faw

19. Tor nubsestue to or become a member of or eoopernte with sy
¢inb, asspoation, of company, whether ineorporated or i,
having for s obgeets, or one of 18 objests, the benefit, nssist-
ance, wr protoction of persons, Bnos, or companies earrying
on anuy bussiess which this Company §s anthorssed 1o earry on,
or otherwise calenlated tu benefit the Company directly or
welirevtly, and o undertake labilities and to give guamx;tees
ur wilemnities a8 wembers of or subseribers to any suech club,
pAreeRiion GF ¢ stnpany. )
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2. To distributo among the members in gpecle any praperty or
assets of the Company, but ao that no theteibtion amonnting
o 8 vevduction of vapital be made except with the sanetion (i
auy} for the time being roiquired by law.

v‘w’}l‘

Ll

To pay all expenses of and weidental to the forpation und
registration of the Comnany and issne of its apiial

22 To indernity and secure any company, firm or person against
debt or lability .mcurred or undertaken for behoof of the
Company or against any costs, losses ur expenses in conneetion
with the business or the affirs of the Company,

23 To opply any of the funds of the Cotpany in or towardy
establishing or in support of any fund, asseciation, ar institu.
tion intended for the benefit of, and to graut and pay pensions
or gifts to, managers oy other salaried officials or employees
or servants of the Company, or any of its predecessors in
business, to take wiivet afier the tesmination of their sevvice
or tenure of office, or to the widows, children or othor relatives
of zuy such manager, official, employee or servant or others
depondent on them, and being or bocoming or having boen o
Director of the Compny shall not disqualify the recipient from
receiving any such pensivn or gilts ; and to make payments
towards insurances, apd to subscribe or mnranico money for
charitablo ur benevolent ijeets, or for any exhibition, or tor
any puliic, sclentific, general or useful ohjoct,

M. To insure all or any pf the property of the Company aginst
losses of all kinds, and to insure thy Company against ensualtios
and risks of Wi kinds, and sgainst seeidents to its jempinyees
or to any other persons for which the Cempany may be lisble,
and that in all cases either by insuruico offccted with the
Cienpany itself as Insucer or with any other compauies or any
rorpozations, firms, or persons, or by Joining any ansocintion or
federation for mutual jnsumnee, pratection, or ind«mnity, or
otherwise, and to effect reinsnrances and eownter insurances ;
provided that nothing herein contained ghall empower the
Company te carry on the business of assuranco or to graut
anvuitics within the meaning of the Assurance Companies
Aet 1904, or any Act amending, sxtending or regnacting the
same, 6r to reinsure oF gounter ipsure any risky wnder any
clags of nxsuranes business to wineh these Aty apply.

25, ‘To do all such othep things as are incidental or ronducive to the
altuinment of the above vhjects, or any of them,

IV, The Hability of the Members is limited,

V. The Share Qapital of U Company is £50,000, divided

into 30,000 Shares of £1 eack,

:
.
3
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W the seveval porsous whose names and addresses are
subseribed, are desirous of being formed into a Company
in pursnaner of this Memorandum of Association, and
we respeetively agree to take the number of Shares
i thie Capital of the Company seb opposile our respective

naves,

Nowooh ar SHakey

SAMEY, ADPRISSES AXS BEETBIFTIONS OF SURSCRIDER TARKY £ 2ACH

NAMYY, AXNESHES ARY R0y IFTI0NR OF SUHSCRIBERS e

/ T jl.. ‘
¢ « )
g h" \}'m" ;.;;“‘ é ; m&ﬂ

;f' :,“ jy . : ,Mé fiar - T%
z\ .
fABenalzer. %md-lr.l @&\%%ﬁ:r
ANmaY W i.ﬁ&»sif:fam o
5 wvoedsis Al
S vse ?i.‘s—'cfrsz a waziedd yeens | O

Dated thic 37 23 day of {52&,0. Nincteen huudred

and forty-gix.

Witness to the above Siguatureg——

Rrciittd Fotke
R e o
Rlncpltaer .
Retvcd Ot ey,
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THE COMPANIES ACT 7929

COMPANY LIMITED BY SHARES

St

ARTICLES OF ASSOCIATION

OF

| DALMUNZIE HOTEL & ESTATES, LIMITED
e - - _—

CONSTITUTION OF COMPARY

1. Subject as herpinafter provided the regulations in Table A
jit the First Schedule to the Companies Act 1920, with the
exception of Clauses 17 to 22 both inclusive, ehall apply to the
Company.

¢, The Company is registered as a Private Compuny within
the meaning of Scetion 26 of the Companies Aet 1929, and
accordingly =—
(¢} The right to transfer shares is restricted in respect !
that the Directors, subjest to the provisions of Articles
3 to 24 Loth Ine’ +ive hereof, may at any time in their
absolute and ui. -nirollld discretion, without assign-
ing any reason, decline to register any proposed
{ransfer of shares.
{Z} The number of thy mawmbers of the Company (not |
® jncluding persons whe are in i employment of the
Company, and persons who hasing been formerly in
the employment of the Company were, while in such
crployment and have eontinued after the determina-
tion of that employment, to be members of the Cox-
pany) is limited to £ity, provided that where two or
more pessony hold wne or more shares in the Con, iy
juintly, they shall, for the purpose of this Article, he
trented ny o single person
() Any juvitaition to the publie to subveribe for any shares |
or debentures of the Company js prohibited.

e sz -

e,

P

i i PP AT R




INTERPRETATION.

3 Tu the consbruetion of these preseats the foliowing words
and expressiony shall have the several meanings hereby assigned
to them so far as such meanings Are nob inconsistent with the
eantoxt or subject-matter, YiZ i -

“Phe Company” means Daimunsie Hotel & Tstates,
i Limited.”

o The Statutes " means and includes © The Companies Act
14929 " and every other Act for the time being in force
concerning Joint Stock Qompanics and affecting the
JOmpPany.

« The Act of 1920 means *The Companies Act 1929."

«q4e Directors " means the whole number of the Dircctors
of the Coxapany for the time being, or a quorkm of
them duly called and assembled in accordance with
these Articles.

. ‘Words importing persons include partnerships, companies.
and corporations.

Words importing the masct’me gender only, include the
feminine gender.

CAPITAL.

4. The original Shars Capital of the Comvpany shall be Fifty
thousand pounds divided into 50,000 shares of £1 each.

SHARES.

5. Save ay provided by any agreement, shares ahall be issued
anid allotted by the Directors to such persons on such terms and
eonditions, sl either af 4 premium ov at par and atsuch times
ax the Directors think hit, end, in particular, the Directors may
by agreement give Lo any person the vight ot option of requir,
fogr at & fusare date that an ailotment zhall be made to him of
auy shoares at par oF at sueh premivm as may Ly agreed,

* e . . . « N

. 10t aF more prrsoLe are pegistered as joint owners of
any shures any eue of them nominated in writing by them all
froe tinse to time, or i default of uch nomination the person
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fivet pamwd on the rogister in respeet of such vhapes, shall, 53
regards voting, recoipt or divideud, serviee of netices and
all aml any sther matters connpeted with the Company, cxeept
the transfer of shares, e deemed the sole pwner,

LIEN

7. The Compeny shail bave o Heo ou every ghare whether
fully paid or not, and whethes yegisterad iu the noine of one ox
more members, and aceordingly ia Clause 7 of Talble A the
words “not being & fully paid share” and “other than fully
paid shares™ shall be omitted, and the words *a single person”
shall be deleted, and the words “wuy member whether alone or
jointly with other members” shall be substitnted therefor.

CALLS ON SHARES,

8. In Clause II. of Table A the words © provided that no
call shall exceed one-fourth of the nominal amount of the share
or be payable at less than one month from the last call ¥ shall
be omitted.

TRANSFER AND TRANSMISSION OF SHARES,

9. Subject to the provisions of Arxticle 20 hereof no member
shall, without the consent of ihe Directors, be entitled to
¢ransfer any share for o nominal consideration, or by way of
seeurity : and no transfer of ghares shall take place for an
onerous consideration until an ofler thereof shall bave been
lirst made in writing to the Directors for behoof of the
members of the Company, or any other person Or persons
whom the Directors may in the interests of the Company
consider it desirable to admit to membership, us provided in
Article 10 hereof,  Such offer shall contain the name of the
intending parchager awl the price to be paid by him, and the
Direetars shall be allowed sixty days either to accept or reject
the offer st said price (provided always that the [irectors may
sreat paid offer as an offer of ssid shares at the fair value to be
fixed Ly the Auditor of the Company for ithe time being, orin
the uption of the Direclors or of the sellor Ly an Accorntant
fo i named by the Dean of the Faculty of Advocates in
Faigburgh for the time breing); snd, i the offer be rejected,

(R3] \:

e e £t e e P e . ;. k
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the seller shall not e outitled to sell wueh shares uf s lower
priee until o uew ofr no sueh lnwer price shall have bees
sinde to the Direeters for bebouf foreanid and nob accepted by
them, The Directors «uall have power at all times to purchase
for Letoof foresaid at such price as may Le agreed on ail or
any of the shares of any member who wishes to sell the same.
The Dircctors may by & wnaniineus vote waive any rght of
pre-emption under this Article.

10. Without undue delay the Directors shall ofior any shares
offered to them in sccordance with Article 9 or aecquired by
them in aceordance with Article 19 hereof, to or amonyg the
other holders of shares of the Company, a8 nearly as may bi
in proportion to the number of shares held by them .respes:t»it{ely.
The price at which the Lirectors shall offer such shaves sh;.mll
be the price at which the same are offered to or acquired by
the Directors. Any proportion of shares not accepted, within
such time as the Directors may fix, by any member to whom
they are offered as aforesaid, shall be offered, in such way and
st such price as the Directors may think right, to any other
member or members (which, offer may be wade at the same
time as the original offer), and failing any mamber purchasing,
then to any other person or persons whom tlie Directors may,
in the interests of the Company, consider it desirable to admit
to membership. Any member or the executors or administra-
tors or trustee or ussignee of any member whose shares are
offered to and accepted by any other member or members, or
auy otlier person or persons, in ternss of this Article, shall be
bound, in cxchange for the price at which such shares ‘were
offered o or acquired by the Directors, to exeeute and deliver
4 transfer or transfers of such shares to the member or
members, or other person or persons acquiring the same; and
failing the execution and delivery of such transfer or transfrrs
within such time as the Directors may appoint, the Directors
may theniselves exeente and deliver o tranfer or transfers in
name of apy such member or the executors or administraters
or trustee or assignee of any such member, and without any
further or nther consent, enter the name of the purchaser or
purchasers on the register as member or mewbers in respect
of such shares, and give Lo him or them o certificate or certi-
ficates of proprietorship thereof, and the interest in such shares
of the member or oxeentors or administrators or trustee ox
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ASKIFUOE 50 faiting to exeente and deliver a trapsfer ghall there-
upon ciase, and his or thieir anly right i respees il sueh shares
ghall he to reesive the prive at which the sume Were offered to
or avignired by the Direetors,

1L The Directors may. in their eole diseretion, deeline to
rogister any ronsfer of sharen 1o a trausferse of whone they
do not approve, The Direetors shall aot be bound o aksign
any reason for declining to register a {ransfer, If the Directors
refuge 1o register a transfer they shad, within wwe monthis
after the date on which the transfer was Jodged with the
Compay, send to the transferce notice of the refusal i required
by Section §6 of the Companies Act 1920

19. The instrument of transfer of any ghaves in the Compauy”
shall be executed by both transforor and transferee, and shall
contnin the nume, sddress and occupation or description of the
transferor and tramsieree, and likewise a covepant by tho
transferce to perform and observe all the duties and obliga-
tions of a member of the Company; and the transferor shall
be deerned to remain the holder of the shares until the name
of the transferce is entered in the register of members in
respect thereof.

13 Transfer of shares in the Company shall i in the usual
conupon furm,  Each signature to such transfer shall be
eifzctually attested by the signature of one witness (above the
age of fourteen years), Who shall add his occupation or
description and address.

14, Every instrument of transfer shall be left at the office,
or sach other place as the Directors may preseribe, with the
cortificate of every share to be theseby transfevred, and if
passed shall remain in the cusiody of the Direetors, but shall
be, b all reagonable times, produced at the request and expense
of the trausferiy and transferee, and their respective repres
gentatives, or suy of them, Any Tnstrument of transfer which
tho Directors may decline to register shall be returned to the
prrson depositing the same,

15 A L not excesding 2. Gd. may be charged for ench
trapafer and for the cotry on the register of cach dJueumignb
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niwler which any person acquires right to any cares other-
wise than by transfer, or for the noting of any death or
marrigge, and such feo shall if reqquired by the Company, bo
praid bofore the registration of the t ansfer or other document.

16. The transfer beoks may be closed during snch timo as
the Direetors think fit, nol exceeding in the whole thirty days
in each year

7, The registration of the sransfer shall be conclusive
evidence of the approval of the tranferee by the Directors.

18, Tha exceutors or administrators of & deccased member
shall be the saly persons recognised by the Company as Laving
any title to the reristered ghares of such member.  Provided
always that in any case whera shares gtand in pame of a
trusteo or trustees the Directors may (although they shall not
be bound) without any, formal transfer, give effect on the
register to any deed of assumption or appointment of a new
trustee (whether to act along with or in succession to the
trustee or trustees on the register), or the resignation of a
trustee on production of & minute oc other sabisfactory evidence
thereof, but the Directers may require that any such document
gr other evidence shall sither be delivzied to the Company, or
if that has not been jreviously done, that the same shail be
registered in the Books of Council and Session and an extract
thereof exhibited.

19, Upon the title of the executors or administrators of a
deceased member, or of the trustee or assignee of a bankrupt
member, being intimated to the Company, it shall be in the
power and option of the Directors, subject to the provisions of
Article 20 hereof, to require the exceutors or administrators,
or the trustee or nssignes, as the case may be, to sell to the
Directors all or any of the shares which belonged to such
dpeeased or bankrupt member ot a price to be agreed on, and,
filing ageesment, at o prico to be fixed by the Auditor of
the Compauy for the time being, or in the oplion of the
Directors or of the eellers by an Accauntant Lo Le named by
the Dean of the Facnlly of Advocates in Edinburgh for the
tume being s provided always that a requisition to that effeet
chsd) iave beeo gorved upon the executors or admiuistrators, or
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17 ,
trustee or assignes, as the case may be. within sixty days
aftor their or s tite sholl have been intimated to the
Company . and provided also that any ghares so acquired by
thes Directors shall bn deslt with in the manner provided in
Ariiele 10 hereof

20, Subjeet to the provisivos of Article 11 hareof, but not-
withstanding any other provision berein contained, Denis
Wintop snd his executors or trastees shall be entitled at any
time to hold and to transfer any: shares held by him or them
fren of olf restrictions costained in these Artieles and any
momber, or the exccutors or administrators of any nierber,
or the trustée or assignee of a bankrupt member, shall be
gntided at any fime to trausfer any shaves to the said Denis
Wintor or his executors or trustees or his or theiv nominees,
or to the wife or any descendant of the said Denis Winton
and the executors or administrators of any momber shall be
entitled to retain any shares for hehoofl of the said ‘Denis
Winton or his wife or any such descendant, or for the
life inturest of the husband or wife of any such descendant.

21 In ease a share of any member be arrested or attached
in the hands of the Company, he shall be obliged to loose the
arrostment or attachment within three months after Leing
requested so to do by letter from the Secretary, Managing
Director, or Mauvager, or other oflicer of the Company ; and
ju case any share or interest in a share of any deceased member
ghall e attached by the diligence of confirmation que creditor,
his representatives shall be obliged to purge the same within
gix months after being required so to do by letter as aforesaid »
and in default of such arrestment or attachment being so
loosed or purged, the Directors may,at any time after the lapse
of the said respeetive periods, sell any such share.

99 When twe years shall elapse after the death ol any
member withont any person claiming to represent him  in
respeet of any share standing in his name, the Directors may,
after patice sent to the last known address of the deceased
gharcholder, ut any time thereafter sell suely share, accouuting
for the net proceeds thereof us after expressed,
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99 i wither of the coses mentioned in Articles 21 and 22
the Uireeturs shall be pound to secount to those having right
for the prive of any ghate 80 gald, after dedueting thereirom the
charges inenrred and any debts owing by the former proprietor

o the Jompuny.

- a1, Sales of shaves of the Company under any of the powers
authorising the Directors in that behalf may be made either by
public auction or private contrack, The Directors shaii be
antitled to rareive and give a discharge for the price of such
shares, and, in the name of the Company to execute transfers
thereof, and the purchaeer shall be sutered in the register as o
member in respect of such shares, and n cortificate of proprietor-
ship shall be delivered te him. Such sales shall be subject to
the provisions of thes2 Acrticles.

PROCEEDINGS AT GENERAL MEETINGS.

95 Ip Clause 45 of Table A the words “two ‘members per-
soually present shall be a quorum” shall he substituted for
the words ‘*threc mombers personally present shall be &

quorum.”

96. Tho demand for a poll ghall not prevend the continuance
of a meeting for the transaction of any business other than the
question on which the poll bas been demanded.

27. A resolution in writing, signed by or on behalf of all the
metahers for the time being of the Cowmpsany shall be as
valid and effectunl s if it had been passed at a meeting of
the Company duly called and constituted, bmt (his Article
shall not apply 1o o resolution for winding up the Company,
or to & resoluiion passed in respect of any makter which by
the Statutes or these presents ought to be dealt with by
speeisl or extraordinary resolution as defined by Section 117
of the At of 1633, or by resolution passed by the Company
in General Meeting.

28, In Clause 50 of Table A the words “any members” shall
L substituted for the words *“ab loast threo members™ and the
words **or by une mimber or lwo members so present and
entitled if that member nr those two wembers togetber hold
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not, Jose than 15 per eont. of the paid np Capital of the Com-
pany " shall be emitted.

VOTES OF MEMBERS,

29, In cuse of a co-partnership holding a share in the
Coompany, sneli paetoer ondy shall be entitled to vobe in respect
of sueh share a8 may be nawmed in o memorandum signed by
the co-partnership and deposited at the registered office of the
Company, but any other person may be appointed proxy for the
co-partnarahip.

30. It shali suflice that instruments appointing proxies
be deposited at the registered office of the Compsny nf least
twenty-four hours before the time for holding the meeting, and
Clause 60 of Table A is modified accordingly. Tt shall not be
necessary to have such iustruments attested by wilnesses.

31. The Chairman of any Meeting shall be the sole and
absolute judge of the validity of every vote tendered at such
Meeting, and may silow or dissllow the votes iendered
according as he shall be of opinfon that the same are or are
not valid.

32, Any member may vote on auy question, even though
he may be persenally interested therein, subject to any law
thereanent.

DIRECTORS.

24. 'Phe number of the Directors shall not be more than five,

34. The first Directors of the Company shall be nominated
Ly the subseribers hiereto.

45, The guaiifieation of a Director shall be the holding of
shaves of the nominal valga of £100 in the Company, and it
shall be his duty to comply with the provisions of Seetion 141
of the Aet of 1828,

46 In Clavse 70 of Table A the words “and every Director
presint ab any Meeting of Direetors or Committee of THreetors
sholl sign bis name ina book to be kept for that purpose™ ghall
ke omitted
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g A pesoiniion in writing aigzned by ail the Directors ghall
b g valih andd effectual as if it bad been massed at @ Meeting
af tho Direetom,

as. A Director may bold the uflice of Seceratary or any other
offies nuder the Company, exeept that of Auditor.

9. I any Director siall be cplied uwpon to go or reside
abroad on the Company's business, or otherwise perform extrs
sorvices at homa or sbroad, or shall undertake any cautionary
obligaticus or guarantee on vehaif of the Company, the
Dirvetors may aveange with sneh Director for special remuners-
tlon for wueh services, either by way of galary, commission OF
payment of & alated sum of money, as they shall think fit, and
the Divectors sball be repaid any sravelling or other expenses
ineurred in councetion with the business of the Companuy,
including their attendance at Meetings of the Directors.

40. Mo Director or intending Director shall be disqualified
by hiz oflice from contracting with the Company either as
vendor, purchager, lessor, custemer or otlierwise, nor shall any
queh contract, or any contract or arrangenient entered into by
or on behalf of the Company with any company or partnership
of or in which any Director shall be a member or otherwise
interested be avoided, nor shall any Director so contracting,
or Leing such member or &0 interested be linble to account
ta the Company for auy profit realised by any such contract or
arrangement Ly reason only f such Director helding that
oitice or of tho fidueiary relationship thereby ostablished, pro-
vided that the fact of his being intercsted therein and the
watnre of his intorest be disclosed by himat the Meeling of
the Directors at which the contract or arranpoipent is Hrst
taken iuto consideration, if his juterest then exists or in suy
erhor cxse ot the Bt Meeting of the Divectors after the
wepisition of biv intervaty and suelr Director may vote in
renet of any suell caniract or arrmn@yeient, )

BORROWING POAOWERS

1 Clmpne GO e Talie A shall wotapply to the Company
ot T byt pmesd the Bdloniusy proy faima slall huve ot e

wy "By f o .y . : N .
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Boveaw, or utherwise paiwe, for the puepese of the
Cempany, with or without seeurity, weeh st o
money as they shall from time to time think proper
at such rates of fnyerest, and upon sueh terme and
with such provisions in favour of the lenders as the
Directors may approve; and 48 spewrity  fur ony
mongy so received, borrowed or yaiund, the Directors
may drow, accept, or endorse any bills or promissory
aoteson bebalf of and in the vany of the Cumpany, or
mortgage, charge or pledge all or any part of the
Company's property, both present and future including
uncalled capital.

THE SBAL

49, Clause 71 of Table A shall not apply and the follewing
alnuse shall be substituted thorefor -

%The Common Seal of the Company shall uot be affixed
to any document exceph ab a Roard Meoting of the
Nirectors or in pursuance of & Resolution of the
Dircctors or a Committea of the Directors duly
anthorised by the Directors. Auy instroment gealed
with the Common Seal and sigued by two Directors
or Ly one Director and the Qecretary or Acling
Seeretary or other Officer appeinted by the Directors
shall be validly executed.”

DISQUALIFICATION OF DIRECTORS.

43. Clause 72 of Tuble A shall not apply to the Company
but in lien thercef the following provigiony shall have
effect o ’

The gfice of Director shall be vacated i—

{a} 1f be become bankzupt or insolvent 0r suspends
payment or eompounds with his ereditors

iy 1F he i deglared junatic or heeomes of unsound mind,

fr} 1€ he pesmos to hold the qualifying nuwmber of sharer,

{(dy If, by nalice in writing to the Company, he resigns
Tiiw utfioe

{#) If his appeintment & cancelled by an extraordinary
senclution of W Company.
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ACOCOTINTS,
44. Clanse 101 of Talle A is excluded,

NOTICES.

45. Clause 103 of Table A is hereby modifled so o
to reades

“Whera a notice is gent by post it shail ba deewmed to
have been served ou the day on which it was posted
and proving such service it shall be suflicient to prove
by a writing under the hand of the Seeretary that the
notice was properly addressail and put into the Post
Office. The sigualure to any notice to be given by
the Company may be written, printed or typewritten.”

46. Clause 104 of Table A shall not apply to the Company,
but in lien thereol the following provision shall have effect.
Lvery member whose xesidence is not in the United Kingdom
ghall from time to time notify in writing to the Company
some place in the United Kingdom to be his address in
the Register,

DISTRIBUTION OF ASSETS ON WINDING TP.

47, 1{ the Company shall be wound up, any Divector, agent,
trustee or member of the Company, alone or jointly with
any other person, may become o purchaser of property
belonging to the Company.
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