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served for binding, and must not be written-
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“A Solicitor of the
“High Court ongaged
“in the formution,’

or

‘r A porson namod in
“ tho Articles of Asios
““giation a8 a Dirootor
o Seorotary.”

Declared at

Elinburgh
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----------------------------------------

Do solomnly and sincerely declare .that I am (“)asollCther

1
+

the.Hlgh, Court. sngaged.. . fhe..foxmation

-----------------------------------------

of the.....BUCCLEUCH.......ESTATES

Limited, and That ail the requirements of the Companies (Consolidation)

Act, 1908, in respeeh of matbters precedent to the regist-ra,tioﬁ of the said
Company and incidental thereto have been complied with, And I make
this solomn Declaration conscientiously believing the same to be true and

by virtue of the provisions of the * Statutory Declarations Act, 1835.”

one thousand nine hundred and4.three... before

meo.
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THE COMPANIES ACTS 1908 to 1617

COMPANY LIMITED BY SHARES.

Memorandum of Association

or

THE BUCCLEUCH ESTATES

LIMITED

RO, S —

I, The name of the Company is “ Tus BuccLeucw Fsrares,
Lnarep.”

IT. The Registered Office of the Company will be situate in
Scotland.

TII. The objects fox which the Company is established are :—

{1) To purchase, ncquire, and take over from John Charles, Duke of Buceleuch
and Queensherey, KJT., certain cstates in the Counties of Edinburgh, .
Roxburgh, Selkirk, and Dumiries, ns perticularly described in the
Agreement referred to in Clause b of the Company’s Axticles of Associa-
tion, upon the conditions and subject to the obligations set: forth in the
said Agreement, and with & view thercto to enter into said Agreement
and to earry the same into effect with or without modification,

(2) To carry on the business of maunging and developing the said estates and
other propertics and assets, heritable and moveable, real or personal,
whick the Company may aequire or becoue possessed of, and all or
any other business or industry incidental to the management or oceupa-
tion of such cstates, propestics, and assets, with full power to lease said
heritablo estales or any part thereof,

(3) To acquire by purchase, few, excaribion, lease, or exchange, or in any other
way, and to hold, manage, work, develop the resources of, and turn to
account, any esltes, lands, minerals, buildings, fenements, machinery,
plant, stock-in-trade, trade-marks, patents, or other rights or privileges,

1
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{4) To

(5) To earcy on all or any of the tendes and businesses of farmers, graziers,

2

and al! obher property of every description, whether heritable, moveable,
real or personal, and wheresoever gitunted, and any interest in, and
any right connected therewith ; as also to acquire feu-duties or ground-
annuals, and any incidental casuntties or additional payments con-
neoted therowith, and to sell, feu, exeamb, exchange, lease, or otherwise

dispose of the whole or any part of the Company's properties or rights,

grant chorbers, writs, and other documents connected witlt any -

superiorities held by the Company, and to enter into and subseribe all
discharges, Minutes of Agreement connected with, or pertaining to
casnalties of superiority, or the redemption thercof.

sheop farmers, horse-hreeders and denlers, stock (both live and dead)
owners, breeders, deaters, and pasturers of stock, market-gardeners,
sylvioulturists, agriculturists, horticulturists, dairymen, merchants,
butchers, importers and exporters. nurserymen, seedsmen, raisers,
growers, sellers and denlers in cereals, plants, trees, shrubs, bulbs,
flowers, vegetables, and sylvienltural, agricultural, and hortienltural
produce and implements of all kinds and of whatever deseription, and
any other trade or business in conneclivn with sylviculture, agricuiture,
or horliculture, nnd the rabsing ond growih of plonis und growing
things of all kinds,

(6) o ongago in nil kinds of forestry work and 1o curry on business a3 timber

{7) Yo

merchants, saw-mill proprictors, and timber prowers, and to buy, sell,
plont, grow, fell, prepare for market, manipulate, import, export, and
deal fu timber and wood of all kinds, and to buy, clear, plant, and worl
timber estates.

carcy on the business of hotelkeepers, restaurant-keepers, licensed
victuallers, pucveyors, job-masters, livery-stsble keepers, eartiers,
motor-hirers, house-furnishers, decoratom, and dealers in {urniture,
pictures, silver, objets d’art, articles of virtu, and the like, and all sither
in name of the Company or by managers, agents, or olhens to be
appointed by the Company.

{8) To construct, execudn, Jay out, equip, work, improve, alter, and maintain

ronds, rallways, tramways, bridges, reservoirs, wells, waterworks,
watercourses, sewers, drains, gardens, parks, streets, and to erect, alter,
pull down, repair, decorate, or improve and maintain mansions, dwelling-
liouses, cottages, shops, and buildings of every description, and o carry
out all such other vperations as may be necessary or incidental io

cstate management, with power to dedicate parks, gardens, roads, strects,
and sites for public purposes,
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& o (9) 'To build, construct, cquip, and maintain waterworks, harbours, gasworks,

3

Sl brickworks, tileworks, limeworks, clectric-light plant, factories, mills,
and warchouses for the manufacture, storage, preservation, and market-
ing of cereals, grain, meat, and fruit, and products thercof, and generally
to nct as makers, producers, packers, carriers of goods, Live-stock,
and passengers by land or sea, and distributers of goods, foodstufls, und
provisions of overy kind, -

(10) 'T'o open, develop, work, and otherwise furn to account, quorries, mines,
springs, und natural deposits, chemical, mineral, or otherwise, and %0
engnge in any monufacturing process incidental to the same, or arising
in connection therewith,

{11) To engage in and to carry oub the draining, reclaiming, fencing, planting,
and genceally improving any estates helonging to the Company.

' sporting and fishing rights, end to breed, preserve,“and deal in horses,
dogs, rabbits, game, and fish of every description.

(13} To ncquiro and undertake the whole or any pert of the business, goodwill, g _
and nssels of any person, firm, or company carrying on or proposing
to earcy on any of the businesses which this Company is authorised to
carry on, and as part of the consideration for such nequisition to under-
take all or any of the liabilities of such person, firm, or company, or to
acquire an interest in, nmalgamate with, or enter into any arrangement -
for sharing profits, or for co-nperation, or for limiting competition, or
for mutunl nssistance with any such person, firm, or company, and to
give or accept by way of consideration for any of the acts or things

N aforesnid or property acquired, any shares, debentures, debenture

! stocks, or sceurities that may be agreed upon, and to hold and retain,

or sell, mortgage, and deal with any shares, debentures, debenture

stocle, or securities so received. .

[]
1
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@ {12) To acquire, hold, and exereise, and to sell, lease, or otherwise dispose of
el
[

(14) o undertnke and carry into effect all such financial, commereinl, trading .

{ ot other opcrations in connection with the business of the Company ¥ |
ns may be deemed expedient, and to organise, promote, take part in,
subscribe to, and become members of, any Federation, Tand Union or B
other Union, and any other kindred soclety or organisation, offer prizes 4
at, exhibit at, act as or appoint judges af, or otherwise take part in, 4
in any way, ony shows, exhibitions, displays, fttes, commemonations, - l
comn.ittees, societies, experiments, trials, tests, or other gatherings g
. or proceedings for furthering the practice, study, or work counccted r
. widh any of the Company’s businesses, or in relation to any articles or :
@ things for the time being possessed, dealt in, or used by the Company.

(15} To apply for, acquire, purchase, obtain licences for, or otherwise obtain

.
.
.
P L
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any patents or vight or interest in pntents, inventions, copyrights,
trade marks, and other rights and privileges of any kind, and any
seerot or other information as to invention or otherwise which may
scem desirable ot eapable of being used for any of the purposes of the
Company, und to use, exereise, sell, grant licenees, or other interests
i, and otherwise denl with and turn to account the property, rights,
privileges and information so nequired and obtained.

(16) To invest the moneys of the Compony in all classes of securities, and

particularly, without prejudice to said generality, in bhe purchuse of
Jends and heritages, fen-dutics, or ground annugls, and any incidental
casunlties conmeeted therowith, and in oll classes of debentrizes,
debénture stock, bonds, or other obligations, or stocks and shares,
fmed ey genspidoed by any Compony ineorpomted or carrying on
business in the United Kingdom or alroad, or issued or authorised by
any Government, Public Body, or Authority whether at home or
abroad, and also in the purchase of policies of insuronece secured on
th life of any member of the Company, or other persons, or in
granting loans to such members on the security thereof, with power
to surrender and grant discharges of said policies.

(17) To lend and advance monuy or give eredit with or withoub security to

any company, society, firm, or any individual, whether & member
of the Company or not, and Lo allew time for repayment of any such
lonn, and to guorantce the performance of any contracts, covenants,
or obligations of any company or person.

(18) To provide for the welfare and rcereation of officers or other persons in

the present or past eimployment of the Company or the former nwner
of any cstates or property purchased or otherwise acquired by the
Company, and the wives, widows, and fawilies of such persons, by
areuls of money, pensions, or other payments, and by providing or
subseribing towards schools und places of recreation or otherwise, and
hospitals and dispensaries and medical and other attendance as the
Company shall think fit, and to form, subseribe Lo, or otherwise aid
henevolent, educational, religious, or charitable institutions or objecls
which may be thought to hnve any woral or other clajms to support
by the Company Isy reason of the locality of their operations or other-
wise, and to provide public or private amusements and entertainments
upon any property of the Company or elsewhere, also to give freo
grants of land for the ereetinn of memorials, churches, Free Libraries,

or other institutions of » public or patriotic or Joeal nature or to sub-
seribe towards the cost of er. eling samie.

(19) To enter into any contract with any person or persons, corporation or

corporations, or any association to regulaie the course of business for
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the purpose of establishing any tariff of prices or otherwise, and to
contribute out of the Company’s funds to any associations of masters
or employers for protection agninst or for lessening or spportioning
or sharing loss consequent upon strikes or combinations of worlkmen,

(20} To remunerate any posson, firm, or company rondering services to the

Company whether by cash payments or by the ullolment te him or
thom of shares or securities of the Company credited a8 paid up in
full or in part or otherwise,

(21) Lo borrow or rnise money in such manner as the Company shall think

&, and in particular by way of discount, cash credit, or overdraft, or
upon bond, debonture (icredeemnble, or redeemable only on the happen-
ing of o contingenoy, or on the expiration of o period, or at the option

of the Company on notice given), mortgage, promissory note or deposit .

receipt, or in any other manner, and to grant seeurity for all or any of
guch aums, and by way of such security to grant honds and dispositions
and assignations in securiby over, nnd to dispone, mertgage, pedge, or
charge the whole or any part of the property, nssets, or revenue of the
Company (including uncnlled capitnl), and to dispone, transfer, or
convey the same absolutely or in trust, and to give to creditors powers
of sale snd other usual and necessary powers, sl also to raise money
by the issue of debenture stock, and to purchase, redecm, or puy off
any such debentures or others,

4

{22) To sel), few, lense, kot on hire, disposo of, or otherwise tumn to account,

or make nny arrangements for the development, or working, or disposal
of or otheewise deal with the whole or any part of the Dusiness or
property and underinking of the Company or any share or interest
therein, and to make and carry into effect any arrangements for amalga-
muation or for carrying on business sogether or in connection with any
other company, corporation, or person, or for working any similar or
aualogous undertaking, and on any such sale, disposition, or nrrange-
wene to aceept payment in whole or 1y parbin shares, honds, debentures,
or other sceurities, and subject to any restriction or condition us to
transfor or wtherwise, and 1o pay any ezpenses in connection with the
formation of any compony intended to take over the whele or any
part of the Compnany’s projperty or husiness,

(23) To vest and hold any property and effects, heritable and moveable, real

or personal, or any rights or interests, whether acguired in security or
absolutely, cither in nnme of the Company itself, or in the names of
trustees, who may be ecither individuals or corporations, and the title
of the trustees may or may not disclose that they hold in trust.

{24) To draw, make, aceopt, indorse, discount, execute, and issue promissory
LS
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notes, hills of exchange, bills of lading, (harier parties, warrants, de-
benvures, and other negotiable instruments of every kind and description,

{26) To buy, hold and deal with and dispose of stocks, shares, bonds, dehen-
tures and obligations of any Government, Company or undertaking
which shall he theught fit (whether involving an unpaid liability or
not), other than the shaxes of the Company itself,

{26) To apply for, promote, and obtain any Act of Parliament, Provisional
- - Order; or Licence of the Beard of Trade ur ubhier Authority for enabling
the Company to carry nny of its objeets into effect, or for effecting any
modification of the Company’s constitntion, or for any other purpose
which may seem expedient, and to oppose any proceedings or applica-
tions which may scem calenlated directly or indirectly ¢, prejudice

the Company’s interest.

(27} Yo register the Company or constitute or incorgrurate it s an anonymous
or other society in any country, and o ‘ake all steps which may lg
hecessary or expedient to enable it to carry' G Wweiness in any country,

(28) To neb as agents or brokers and as trustees for any person, firm, or eom-
pany, and to undertake and perform sub-contracts, and also to act in
any of the husinesses of the Compnny through or by menns of agents,
brokers, sub-coniractors, ar others.

(29) To subseribe for, take, purehase, or otherwise acquire, and hold shares or
ather interest in or securities of ay other company having objects
nltogether or in part similar to those of the Company, or carrying on
any busitiess capable of being conducted so as direetly or indirectly to
benefit the Compeny,

{30) To promote any other company for the purposs of neguiring all or any of
the property nnd underlaking any of the Nabilities of the Company, or
of undertaking any business or operations whieh may appenr likely to
assist or benefit the Company ot to enhance the value of ay property
or business of the Company, and to place ¢z guarantee the placing of,
underwrite, subseribe for, or otherwise acquire all nx any part of the
shnres or seourities of any such compnny as aforpsajd.

{31) To pay all costs, charges, and exponses incurred m conneciion with the
incorporation of the Company, inclading c0sts, churges, and expenses
of negotiations and eontracts and arrangements made prier to and in
anthipacion of tha formation and incorporation of the Company.

{32) To distribute among the membors of the Cempany in knd any property
of the Company, and in particular any shates, debentures, or seeurities
of other companfes, belonging to the Company, or of which the Company
may have the power of tisposing.
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(83) To do all or any of the above things in uny part of the world, and either
as principals, agents, trustces, contractors, or otherwise, and eithor
alone or in conjunction with others, and either by or through agents,
sub-coptractors, trustees, or otherwise, '

(34) To do all such things as ave incidental or conducive to the abtainment of
the above objects, or convenient for the exercise of nny of the powers
of the Company, or which may be or become expedient for profitably
using any property, work, or thing which may belong to the Company.
Aund it i licraby declared (1) that the word * Company * in this clunse
when applicd otherwise than to this Compuny shall bo deemed to
include any partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the United Kingdom or
clsewhero; (3) that tho objects speeified in each paragraph of this
clause shall, except where otherwise expressed in such paragraph, be
in no wise limited or restricted by reference to or inference from the
terms of any other paragraph or the name of the Company ; and (3)
that nothing contnined in any paragraph of this elause shall be held as
anthorising the Company to conduct any clnss of insurance business to
which the Assurance Companies Act, 1909, applies.

IV. The liability of the Dembers is lmited, ~"

V. The share capital of the Company is £100,000, divided into
100,000 Shares of £1 ench. The Company has power from time to
time to incrense or reduce its capital and to issue any Sbaxes in the
original or incrensed capital with preferred, deferred, or other special
rights or such restrictious, whether with regard to dividend, voting,
return of capitel or otherwise, as the Company may from time to time
determine. If and whenever the Capital of the Company is divided
into Shaves of different classes the rights and privileges of uny
olass may, unless otherwise provided by the terms ol issue of the
Shares of that closs, be varied, abrogated or modified with the
consent in writing of three-fourths of the Shares of that class or
with +he canction of an BExtracrdinary Resolution passed at a
separate General Me.ting of the holders of the Shares of the class,
To every such separate Geneal Meeting the provisions of the
Articles or Regulations of the Company attached hereto relating
$0 General Meetings shall madatis mutandis apply bub so that ab
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: . i every such separabe Goneral Meeting a quorum shall be two persons
Lo at least holding or sepresenting by proxy one-third of the issued
% Shares of the class. L
13 ile, the several persons whose names, addresses, and deseriptions.
§ ' are subscribed, are desirous of being formed inte a Company in
& : puxsuance of this Memorandum of Association, and we tespectively ) o
I, agree to take the number of shures in the capital of the Company f
L : set opposite our respective names. o
1 -
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COMPANY LIMITED BY SHARILS.

Articles of Association

op

THE BUCCLEUCH ESTATES

TAMITED.

Dk T e R —

CONSTITUTION.

1. The Compauy is established as a Private Company in accord-
ance with and subject to the provisions of The Companies Acis
1308 % 1917, and subject to the provisions of its Memorandum of
Association and of these- Articles, nd under the declaration that
the Regulntions in Table A in the First Schedule of The Companies
(Consolidation) Act 1408 shall not apply to the Company. ,

. L . N

2. These Axticles shall be read and construed, subject to the
resirictions, limitaticns, and prohibitions herein expressed, namely :—

(a) 'The restrictions hereinafter expressed on the ri ght to {ransfer
Shares of the Company shall be vperative and binding on
the whole Members of the Company, and on the Directors,
and on all concerned.

{b) The number of Members of e Company {exclusive of persons g
who are in the employment of the Company and of 2
persmns who, having heen formerly in the employruent of
the Company, were while in such employment, and have
continued after the determination of such employment
to be Members of the Company) ie hereby limited to fifty,

but two or more joint-holdera of any Share or She- s shall
2
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Company No. SC12615

NOTICE OF REMOVAL OF DOCUMENT(S)
FROM
MICROFICHE RECORD

Company name: BUCCLEUCH ESTATES LTD (THE)

Document removed: MEMORANDUM AND ARTICIES OF ASSOCIATION

Reason for removal: ON WRONG COMPANY FILE

This document is now on the record of: AMENDED SET WAS SENT IN AND PUT
ON WRIGHT COMPANY FILE

Signed: EMon U\ch%§ Yor the Repistrar

Date: & | 8] oy,
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for the purpose of this Article be deemed to coustitute
single Member,

g SN

(¢) Any invitation to the public to subscribe for any Shares oy
Debentures of the Compuny is hereby prohibited. S
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INTERPRETATION. R

8. In these Articles, unless there is something in the subject or
context inconsistent therewith— '

Sy

“The Company ” means The Buceleuch Istates, Limited.

“The Stututes ” mean The Companies Acts 1908 to 1917, and
every other Act for the time heing in foree concerning
Joint-Stock Companies and affecting the Company.

“The Office ” means the Registered Office for the time heing of
the Company.

USSP
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“The Capital™ means the Shere Capital from time to time of
the Company.,

“ The Members ” mean the holders or joint-holders for the time
being of Shares in the Capital of the Company.

“The Register” means the Register of Members to be kept,

pursuant to Section 25 of The Companies (Consolidation)
Act 1908.

" Bonrd ”” means the Directors collectively, or a meeting of the
Directors duly called and econstituted,

“The Directors » mean the Board of Directors of the Company

for the time Deing as a body, or a quorum of Directors
present at 2 Board Meeting,

* Debentures * include Debeature Stock,
* Dividend ¥ ineludes Bonus,
* Month * means ealendar month,

** The Seal * means the tommon seal of the Company.,
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“In writing ” and “ written ” include printing, iithography,
typewriting, and all other modes of representing or repro-
cucing words in a visible form.

Words importing the singular number only shall, unless other-
wise implied, include the plural, and vice versa. Words
importing the masculine gender only shall include the
feminine. “Person” shall include Corpurations and Firms,

4. Subject to the last preceding Article, any words defined in
the Statutes shall, if not inconsistent with the subject or context,
bear the same meaning in these Articles ; and declaring always that
the provisions of each Avticle, except where otherwise expressed in
such Article, shall be interpreted by themselves, and be in nowise
limited or restricted by reference to or by inference from the pro-
visions of any other Article.

5. The Company shall forthwith enter into an Agreement between
the Duke of Buccleuch and Queensberry, XK., (heveafter called
“the Duke ”), of the first part; and the Company of the second
paxt ; in the terms of the draft, a copy whereof has for the purposes
of identification bLeen subseribed by Alexander Stevenson Blair,
W.S., Edinburgh, and the Dircctors shall carry the said Agreement
into cffect, with full power nevertheless, from time to time, either
before or after execution thereof, to agree to any modification
thereto, and it is declared that the validity of the said Agreement
shall not be impeached on the ground that the vender, ns promoter,
Director, or otherwise stands in a fiduciary relation to the Com-
pany, or that the Dircetors do not constituie an independent Board

6. The funds of the Company shall not be employed in the
purchase of Shores in the Capital of the Company, but the Company
ghall have power to purchase its own Debentures or Debenture
Stock,

7. The business of the Cowpany may be commenced on the
issue of the Certificate of Incorporation of the Company.
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8, The Registered Office of the Company shall be at Dalkeith
Touse, Dalkeith, or ab such place in. Scotland as the Directors may
from time to time appoint.

9. The Company 1nay exercise the powers conferred by Section
79 of The Companies {(Consolidation) Act 1908.

SHTARES.

10. The initial Share Capital of the Company is divided into
50,000 Preference Shares of £1 ench and 50,000 Ordinary Shares
of £1 each. The holders of the said Preference Shares will be en-
titled to a preferential dividend at the rate of 7 per cent per annum
on the Capital paid up or eredited as poaid up thereon, but such
dividends shall as regards each year e payable out of the divisible
profits of that year, and if they shall be insufficient the deficiency
shall be payable out of the swrplus profits of any subsequent year
which shall remain efter paying the preferential dividend for such
year. In a winding up the holders of the Preference Shares shall
be entitled to repayment of the Capital paid up, or credited as Foid
up, in priority to the Ordinary Shares, but to no other right of
participation either in profits or assets.

11. The Shares taken by the subscribers to the Memorandwmn
of Association and those to be allotted pursuant to the above-
mentioned agreement shail be duly issued by the Directors. Subject
a8 aforesaid, the Shares shall be under the control of the Directors,
who may allot and issue the same to such persons on such terms
and conditions and ab such times as the Directors thinlk fis.

12, The Company may pay to any porson a comumission in
consideration of his subscribing, or agrecing to subscribe, whether
absoluwely or conditionally, for any Shares in the Company, or
procuring or agrseing to procure subscriptions, whether absolute
or conditional, for any Shares in the Company, provided that such
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commission shall not exceed 10 per cent of the nominal amount: of
such Shares or an amount equivalent to such percentage ; and the
requirements of Sections 26, 89, and 90 of The Companies (Tud-
solidation) Act.1908 shall be observed.

13. Where any Shares are issned for the purpose of raising moncy
to defray the expenses of the construction of any works or buildings,
or the provision of any plant which cannot be made profitable for a
lengthened period, the Company may pay interest on so much. of
such Share Capital as is for the time being paid up for the period,
and subject to the conditions and restrictions mentioned in Seetion
91 of The Companies (Consolidation) Act 1908, and may charge the
same to Capital as part of the cost of the construction of the works,
buildings, or plant.

i4. If bwo or more persons are registered as joint-holders of any
Share, any one of such porsons may give effectual receipts for any
dividends.

15. The Compeny shall not be bound to recognise any trust, or
be bound by or regquived to recognise any cquitable, contingent,
future, or partial intevest in any Share, or any right whatsoever in
zespect of any Share other thun an absolute right to the entirety
thereof in the registered holder, except as by these Articles otherwise
expressly provided, or as by statute required or pursuant to any
order of Court.

16. Lvery Member shall be entiéled, without puyment, to receive
within two months after allobment or regiscrution of transfer (unless
the conditions of issue provide for a longer interval), one certificate
under the seal for all the Shares repistered in his name, specifying
the number and denoting munbers of the Shares in respect of which
it is issued, and the amount paid up thercon; provided that in the
case of joint-holders the Company shail not be hound to issue more

than one certificate to all the joint-holders, and delivery of such -

cortificate to any one of them shall be sufficient delivery to all.
Bvery certificate shall be signed by one Director, and countersigned
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by the Secretary or some other berson nominated by the Directorg

for the purpose.

. 17. If any Share certificate shall be delaced, worn out, destroyed
or lost, it may be renewed on such evidence being produceq and such
indemnity (if any) being given as the Directors shall require, and
(in ease of defacement or wearing out) on delivery up of the olq
cartificate, and in any case on payment of such sum nat exceeding
one shilling, as the Divectors may from time to time Tequire,

CALLS ON SHARES.

18. The Dircetors 1wy, subject to the provisions of these Articles,
from time to time make such ealls upon the Members in Tespech of
all moneys unpaid on thejy Shares ag they think fit, provided that
fourteen days’ notice at least is given of enel; cail, and each Member
shall bo Iiable to pay the amount of every eall so made upon. him
to the persins, by the instalments (it any), end at the times and
Pplaces appointed by the Directors,

18. A call shall be deemed to have been made at the time when
the resolution of the Directors anthorising such call wag passed,

20. The joint-holders of & Share shall be jointly ang severally
Hable to the Payment of all calls ang instalments in respech thereof,

calf or instalmen.tpuyable in respoct of 4 Shareis nog paid, the holder
or allottee of the Share shall pay intorest, on the amount of the ¢all
or instalment at gyeh Tate not exceeding 10 per eont Per aniusm gs
the Directors shall 8x from the day appointed for payinent thereof

to the time of aetial payment, Ty, the Directors may waive payrsent
of such intorest wholly or in part,

22. Any sum which by the texmg of allotment of g Share is made
payzhble upon allotment OF at any fixed daty, whether on accoung of
the amount of the Share or by way of Premium, shall, for alj purposes
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of these Articles, be deemed. to he & call duly made and payable
on tho date fixed for payment, and in case of pon-payment the
provisions of these Articles as to paymenb of interest and expenses,
forfeituse, and the like, and oll other the relevant provisions of
these Articies, shall apply as if such sum were & coll duly made and
potified as hereby provided.

93. The Directors may, fon time to bime, malo arrangements
on the issue of Yhares for o Jifference betwoen the holders of guch
Shavos in the amount of calls to be paid and in fhe time of payment

of such calls.

24. The Divectors may if they- ghink i, receive from any Member
willing to advance sho same ofl oz 91 parb of the moneys due upon
his Shores heyond the sums actualiy called up thexeol and. upon
ghe moneys 80 paid in gdvance, ot 80 much thereof 28 exceeds the
aynount for tho time being called »p On the Shares in yespect of
~which such advance has been made, the Directors may oy or allow
guch interest 88 may be agreed hetweed them and such Member,
in addition to the dividend payable upon such part ol the Share
in respect of which such advance has been made a8 is actvwally

called and paid wp:

TRANSFER AXND TRANSLHSSION OF SHARES.

95. 'The jusbrumont of yransier of o0y Qhave in the Company
shall be in writing, and ghall be executed Dot 1Y tho transteror ond
yrameferce, and duly attested by one witness to cach signature,
apd the transiortor shall be deemed. to yemnain the holder of swch
Share uniil $ho pame of the gransferee is enfered in the register in

yespech thereof.

95. Shares in the Compaty ghall be transferred In 1ho ordinary
commion form, oF jn any usnal or other form of which the Directors

Saall approve.




[

L.

LRl e s

16

27. No Member shall be entitleq to transfey any Share otherwi.ea
than in accordance with the following Provigiong ...

(@) A Member desiyops of selling hig Shares (hereingftep calleg
“the selling Mempoy ") shall give 4 notice (hereing g,

caulled ““ the notice of sale ) to tle Secretaly of the Copy.
Pany containing an offer 4o sell the same, gpg Stating the.
number of Shareg which he desires to gof and the Price

(&) The Secretary shall thereupon geng to each of the othep
Members of the Company 4 cireular copy,
particulays, and naming g day (being fourteey days affep

the receipt by him of the notice of sale) o op before which

offers to purehase the same wil] pe received, If o or-

before the duy 350 named oflers to purchase all or any of

the Shores referred to in he notice of saly g4 the prics

named shall ha receved from Members of the Company

by the Secretary, ho shall, as agent for the selling Memhgy

and the Proposing purchaser g burchasers, declay 2 ¢gop-
broct of sale to e concluded, and ghay 8ive notice thereos
to the selling Memboy and the purchager or purchasers,

Purchase g greater nunber of Shares than those offered
for sale, the Shares offered for sale shall he divided among
the PIoposing Purchasers in the Proportions ag nezxly as
Dossible in wi,jep they alzeady holg Shires iy 15e Company,
Provided thut 7o proposing purchaser shal] 1, liable to
take raope Shares ghan those he shalt have offered
Prchase, ang "y Shares which CanNot be so divided g4
2forosaid without ereating frovtions shall be “pportioned
v ot among {he Proposng pusehasers, The selling
Member ang the Memberg deelared 1o be the purchasers
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of Shares shall give effect to the contract or contracts so
made as aforesaid by the execubion of proper transfers and
the payment of the purchase price. If in any case the
proposing transferor, after having become hound as afore-.
said, makes default in transferring the Shave, the Company
may receive the purchase price and thereupon cause the
name of the purchasing Member to be entered m the
Rogister as holder of the Share, and shall hold the purchase
roney in trust for the proposing transferor, and said

-money shall not bear any interest. The receipt of the

Company for the purchase money shall be a good discharge
to the purchasing Member, an. after bhis name has been
entered in the Register in purported exercise of the afore-
soid power the validity of the transfer shall not be
questioned by any person.

(d) 1f within twenty-one days after the receipt by the Sceretary

of the notice of sale the selling Member shall not receive
notice that his offer to scll is accepted on behalf of some
Member or Members of the Company, he may within six
calendar months from the date of serving the notice of
gale sell or dispose of the Shares referred to in such notice
of sale, or so many of them as shall not have been agreed
to be purchased by o Member or Members of the Company,
to any other person, provided that such sale or disposal be
gt o price not less thas that named in the notice of sale,

{¢) A notice of sule may he renewed from time to time, bub the

offer therein contained sball not be withdrawn. until the
expization of twenty-one days from the time of the service
thereof on the Secretary.

{f) 1f any porson shall become entitled to any Share by reason

of tho death or bankruptey of any Member he shall be
bound forthwith to offer the same for sale to the Members
of the Company ab o fair price, such fair price to be deter-
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mined by agreement between such person and the Directors,
or in default of agreement by the Auditor of the C‘ompany
for the time heing, and sn soon as the said fair price gha]]
have been determined the said person shall give 4o the
Seeretary a notice of sale in the manner hereinbefore
mentioned containing as the price whick he is willing to
accept the said fair price, and the same results shall follow
as in the case of a notice of sale voluntarily given, 1t
the said person shall fail to give such notice of sale the
Directors may, as his agents, give the same for him.
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(9) Any Member may transfer or by Will bequeath any Share
held by him to « member or members of his family as
hereinafter defined, and in such case the foregoing pro-
visions shall not apply; and in the case of such beguest
the exceutors of the deceased Member may transfer the
Shares so bequeathed to the legatee or legatees. For tie
purposes hereof “ members of the family ” of any Member
shall include a hushand, wife, son, deughter, son-in-law,
daughter-in-law, grandehild, and other direet issue of such
Member, and o father, mother, brother, sister, nephew, and

niecce by blood of the deceased AMember, but no other
person.
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(?) Where any Shares are held upon the trusts of any deed or
Will a transfer thercof may be made npon any change or
new appointment of trustees, but the Directors may require

evidence to satisfy themselves of the facts in relation {o
such transfer.
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(V) Nolwithstanding anything herein contained the Duke shall
be entitled at any time to transfer any of the Shares of
the Uompany registered in his pame to any person and
shall also be entitled to bequeath same to any person,
and the Directors shall be bound to register any transfers
of Shares by the Duke or his executors or administrators
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in favour of such transferee or legatee unless the Directors
are of opinion thab the transferce or legatee is a person
whom it i3 undesirable fox the interests of the Company
to admit to membership, of which they sholt be the sole

judges.’

08. Subject to Article 27 (d) the Directors may at any time in
their absolute and ancontrolled discrebion, and without nssigning
any reason, decline to register any proposed transfer of Shars.
The Dircotors may also suspend the registration of transfers during
such period ag the Divectors may determing, nov execeding thirby
days in any one yeat. The Dirvectors may ;ecline to recognise any
instrumend of transfer anless (@) & fee not exceeding two shillings
and sixpence is paid to the Company in respect thereof, and (b)
the instrument of transfer is geeompanied by the certificate of the
Shares to which it relates and such otuer evideneo o8 the Directors

wmay reasonably yequire to show the right of the sxansforor to meke

he transfer.

on. On the death of any Aember (nob heing one of severnl joint-
holders of & Share) the exccutors or administrators of such deceased

Meribey shall be the only persons recognised by the Company as

having any title to such Share, and in the ease of the death of one

of tho joint-holdexs of o Share the survivor shall he the only person
so recognised, but this shall not be deemed to release the estate of
g, dccensed joint-holder from any Nability respect of any Share

held by him jointly.

30, A person becoming entitied o 3 Share by reason of the

death ot bankmptey of the holder shail be entitled to the same
dividends und other advontages o which he would be entitled if

e were the vegistered holder of the Shate, excepl that he shall not,

before being zogistored as ® Member in respest of the Shate, be

entitled in respeet of it to exercise any right conferred by member-
ghip in rciation to meetings of the Company
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FORFEITURE OF SHARLS AND LITN,

8L If any Member fail to pay any call o instulment of 5 all

ou the day appointed for payment thereof, the Directors may g

any time therveaftor, during such time ag A0y 1ot of the eg]) or
instalment remains unpaid, serve o notice on him requiring him to,
puy so much of the call or instalment s ig unpaid, togethes with

interest acerned and any expenses incurred by reason of such ngy, -+

payment,

32, The notice shall name o furthe, day (not; being earlier ghep ‘__‘;:IL

the expiration of fourteen days from the date of the notice) on gp
before which such ecall or instalment and alf inferest acerued and
expenses inwurred by reason of such DON-payment are to be paid,
and it shall also name the place where payment js to be made, such

place heing cither the Registered Office or some other place at which

enlls of the Company are usually made payable, The notics shsll
also state that in the eveny of non-payment at or hefore the time

and at the place appointed the Shares in respect of which sach eall
or instalment is payable will be linble to forfeiture, b

33. I the requisitions of Ay such notice as aforesaid he nob
complied with, any Shares in respeet of which such netice has heen
given oy, at any time thereafter hofore bayment of all ealls v -
instn[ments, intcrcsb, and expenses due in respeeb the; 308 has been
made, be forfeited by n resolution of the Directors to that effect. e

34, Any Shares sp Torfeited shall b deemed 1o he the property oy
of the Company, und may be sold or otherwise disposed of in such -
manner. either subjeot to o discharged from ull calls made or
instalments due prior {o 1he forfeiture, as the Direciors think fif; S

or the Dircetors may, af,
otherwise dispose of, ann
may approve,

any time before sucl Shares are sold or
ul the forfeiture upon such terms as they

36. Any Membor whose Shaves have been forfeited shall coase
te be o Member i Iespect of the forfeited Shazes, Lut shall, not-
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withstanding, remain liable to pay to the Company all moneys
which at the date of the forfeiture were presently payable by him
to the Company in respect of the Shares, together with interest
thereon at such rate not exceeding 10 per centum per annum, 28
the Directors shall appoint, down to the date of paymient; but the
Directors may, if they shall think fit, remit the puyment of such
interest or any part thereof.

36. When any Shares have beon forleited an entry shall forth-
with be made in the Rogister of Members of the Company recording
the forfeiture and the date thercof, and so soon as the Shares so
forfcibed have beon disposed of an entry shall also by made ot the
manner and date of the disposal thereof.

37. The Company shall have a first and paramount lien upon
all Shares held by any Member of the Compnny (whether alone or
jointly with other persons) and upon all dividends and honuses
which may be declared in respeet of sueh Shares for ail debts, obliga-
tions, and liabilities of such Member to the Compony : Provided
always that if the Company shall register a transfor of any Shares
wpon which it has such a lien as aforesaid without giving to the
sransferee notice of its claim, the said Shares shall be {reed and
discharged from the lien of the Company.

a3. The Directors may, 8b any time after the date for the pay-
ment or satisfaction of such debts, obligatior, ov linbilities shall
1ave arrived, serve upon any Membe: who is indebted or under any
obligation to the Cowmpany, or upoi the person entitled to is Shares
by reoson of the death » Yonkrptey of such Member, a notice
requicing him to pay the amount due to ¥ie Company or sutisfy the
said obligation, and stating that # payment is not made or the said
obligation is neb satisfied w ithin a tme (ot being less than Jourbeon
days) specified in such notice, the Shares held by such Member will
be liable to be sold, and if such Member or the person entitled to his
Shares as aforesaid shall not comply with such notice within the time
aforesaid, the Directors may sell such Shares without further notice.
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of The Compaunies (Consolidaﬁon) Act 1908, The Directors MY
close the said Register for such period of periods 08 they M8y
ghink i, nob gxeceding 1w the pggregate chirty days in each year.

42, ‘The Register of Mortgages ahall, subject to suoh regulations

and Testrictions 85 ¢he Dircctors Wy from bime 0 time impose,
¢ or Member of the Compary

bo open t0 inspection Ry 80Y credito
witnouwb payment, and by any other person on payment of the sum

ot one shilling for exch ingpection.

A\LTERA.TIONS OF CAPTLAL.

44. The Company mny by Qrdinory Resolution £0

conditions of its Memoreadum of Association a5—
{a) To consolidato and divide 18 Share Capitol into Shares of
larget amoundt than sts oxisting Sharess or

Shares nob taken of agreed o 1o taken by any

far alber the

{b) To copeel any

person 3
alter said conditions 85—

and may by Spee
axt thereol into Shares of

(¢} To divide its Shore Capital or &y P

amnller qmount thao is fixed by it8 Menomndumn of Associd-
tion bY subdivision of its existing Sheoes or any of then
ortheless 0 the provisions of the Statutes and

jal Tesolution 50

subject NV

so thok, 08 vetween the resulling Shaxes, one or nwore ©

such Shates way by e resolution bY which such sub-
{ forente o advantage

ver the

Jivision is
ital, voting, of otherwise ©

others or oBY
(&) To seduce 118 Copital in any manner guthorised and subject
Yo B0y conditions ptescﬁbeﬂ by the Statutes.
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INCREASE OF CAPITAL.

45, The Company may, from time to time, increase ita Share

Capital by the ereation and issue of new Sharves. Ruch new Capita] .

shall be of such amount, be divided into Shares of such tesyective
amounts, and (subject to tne rights of any existing Shaves having
gpecial rights} shall carry such rights or deferred rights or he subjeot;
to such conditions or restricticns in regard to dividend. return of

Capital, voting, or otherwise as the 1esolution authorising sush - "%

increase divects,

46. Any new Shares from time to time to be created shall, unlesa

the resolution increasing the Capital otherwise dircets, he offered
to the Members in proportion, as nearly as may be, to the number of
Shares held by them. Such offer shall be made by notiee specifving
the number of Shures offered, and limiting 2 time within whick the
offer, if not accepted, will ie deemed to be declined, an'd after the
expiration of such time, or on the receipt of an intimation from the

porson to whom the offer is made that he declines to accept the |

shares offered, the Directors may, subject to these Articles, dispose
of the same in such manner as they think most beneficial to the
Company. The Directors may, in like manner, dispose of any such
new or original Shares as aforesaid, which, by reason of the pro-
portion borne by them to the number of persons entitled to such
offer as aforesnid, or by reason of any other difficulty in apportioning

the same. cannot in the opinion of the Dircctors be conveniently
offered in manner hercinbefore provided.

47. Ixcept so far as otherwise provided by the conditions of
issue, any Capital raised by the creation of new Shares sholl be
considered as part of tlie original Ordinary Share Capital of the Com-
paxy, and shall be subject to the same provisions with reference to

the payment of calls, Jion, transfer, transmission, forfeiture, and
otherwise as the original Share Capital,
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GENBERAL MEETINGS.

48. The statutory General Meeting skall b« held at such time
{within a period being not less than one month nor more than three
months from the date at which the Company is entitled to com-
mence business) and at such place as the Directors may determine,

49. A General Meefing shall be held once in every year at such
time (not being more than fifteen months after the holding of the
last preceding General Meeting) and place as may be preseribed by
the Directors, or, in default, at such time in the month following
that on which the anniversary of the Company’s incorporation
occurs, and ab such place as the Directors shall appoint. In defauls
of a General Meeting being so held, & General Meeting shall be held
it the month next following, and may be convened by any two
Members in the same manner as nearly as possible to that in which
mectings are to be convened by the Directors.

50. The above:mentioned General Meetings shall e called
Oxdinary Meetings; all other (eneral Mectings shall be called

Extraordinary Meetings.

51, The Directors may, whenever they think fit, and they shall,
upor & requisition made in writing by Members in accordance with
Seetion 66 of The Companies (Consolidation) Act 1908, convene an
Extraordinary General Meeting of the Company.

52, In tbe cese of an Extraordinary Meeting called in pursuance
of o requisition, unless such Meeting shall have been called by the
Directors, no business other than that stated in the requisition as
the objects of the Meeting shall he trangacted.

53. Seven days’ notice at the leas* (exclusive of the day on which
the netice i3 served or deemed to Ye served, but inclusive of the
day for which notice is given), specifying the place, the day, and
the hour of Meeting, and, in case of special business, the general
nature of such business, shall be given to the Members in manner
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hereinafter mentioned, or in such other mm'mer (if any) £8 may be
prescribed by the (‘ompany in Gencral Meeting; but the‘ aceidenta]
omission to give notice to any Member, or the non-receipt by any
Member of such notice, shall not invalidate the proceedings at angy

(fencral Meeting.

54, Where it is proposed to pass a Special Resolution the twe
Meetings may he convened by one and the same notice, and it ig
to bo no objection to such notice that it only convenes the second
Meeting contingently upon the resolution being passed by the
requisite majority ay the dreb Meeting.

PROCEEDINGS AT CGENERAL MEETINGS.

55. The business of an Ordinary General Meeting other than the
first shall he to receive and consider the Accounts ind Balance-Sheets
and the Reporis of the Directors and Auditors, to elech Auditors and
fix their remuneration, to declare o Dividend, and to truusact any
other business which under these presents ought to be transacted at
an Ordinary General Mecting. AN other business transacted atan
Ordinary Meeting, and all business tronsacted at an Extraordinucy
Meoting, shall be deemed special. :

56, No business shall be transacted at any Genemd Meeting,
except the adjournment of the Mecting, unless a quorun of Members
is present at the time when the Meeting proceeds to business; and
such quotum shalt consist of not less than two Members personally

present, and holding, or representing by proxy, not less than ont-

tenth of the issued Capital of the Co.npany upon which all calls or
other sums then due have been paid.

57. £ within ten minutes from the time appointed for the Meet- -

ing & quorum be not present, the Meeting, if convened upon the
requisition of Members, shall be dissolved. In any other case it

shall stand adjourned to the syme day in the next week, at the:

same time and place, and if at such adjourned Meeting a quoruni
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he not present, those Members who are present shall be deemed to
be a quorum, and may do all business which a fnll quorum might
have aone.

58. The Chairman of the Bonrd of Dircctors shall preside as
Chairman at every General Meeting of the Company. If there be
no such Chairman, or if at any Meeting he be not present within
fiftoen minutes after the time appointed for holding the Meeting,
the Members present shall choose one of the Directors present to be
Chaivmon, or if no Director be present and willing 4o take the Chair,
tho Members preseny shall choose one of their number to be Chairman, -

59. The Chairman may, with the consent of any Meeting at which
a quorum is present, adjovrn the Meeting from time to time and from
place to place ; but no business shall ho transeeted at any adjourned
Meoting other than the business left unfinished at the meeting from
which the adjournment took place. When a Meeting is adjonrned
for twenty-one days or more, notics of the adjourned Meeting shall
be given as in the case of an original Meoting. Save as aforesaid,
it shail not boe necessary to give any notice of an adjomnnient or
of the business to Lo transacted at an adjourned Meeting.

60. At any General Meeting every question shall be decided in
the first instance by o show of handz; and unless a poll be (on or
before the declaration of the result of the show of hands) demanded
by at least tavo Members entitled to vote, or directed by the Chair-
man, & declaxation by the Chairman that a resolution has been carried
or not carried, or carried or not carried by a pariicular majority,
and an entry to that effeet in the hook of proceedings of the Com-

* pany, shall be conclusive evidence of the facts, without proof of the
smmber or proporkion of the votes recorded in favour of or againsh
such resolution.

g1. If a poll be demunded or directed in the manner above
mentioned it shall: (subject to the provisions of the next succeeding
Article hereof) be taken at such time and in such manner as the
Chairman may appoint, and the result of such poll shell be deenied
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e to be the resolucion of the Meeting ab whick the poll was demanded,

conclnsive.

t]'}} ; In the case of an equality of votes as any {3enrral Meeting, whether
f f " upon a show of hands or on 4 poli, the L’ha?man shall be entitled
A to a second or casting vote, In case of any dispute 33 to the admis-
~' Ry sion or rejection of any vote, the (hairman shall determine the
&F : eame, and such determination made in good faith shall be final and:
Looba

TR
P

62. & poll demancled upon the election of a Chaitnan or upon
2 question of adjousnm: it shall be taken fotthwith. Any business -
otker than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.
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person or by proxy shall have one vote for every Preference Shaze
keld by kim and one vote for every five Ordinary Shares held by him.

oL
s T
; £ VOTES OF MEMBEES.
Wb _
4 i i 63. Upon & show of hands every Member present In person
i 5\ shall have one vote only. Upon a poil every person present in
ol
Y

6. In the case of joint-holders ile vote of the semior who
tenders 8 vote, whether in person or by proxy, shall be accepted,
to the exclusion of the votes of the other joinz-holder, and for this
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. purpose seninrity shall be determined by the order in which the

b rames stand in the Register of Members.

H “é' 85, A Crrporation, being a member of the Company, may

X o . . . - , L *

f L appoint any person to ack as its representative at any Meeting of

Y 3 the Company, and such representative shall be entitled to exercise

iL ] % ‘ the same functions on behalf of the Corporation which he represents:

i’éﬂ ! 23 if he had been an individual Member of the Company.

A E : 86. If any Member be a luratic or idiot ke wmay vote by kis

E G i committee, curalor bonis, ot cther legal cumtor.

1ty Y 1 1

3 ?'3 67. No Member shall be entitled to vote ab any 1Jeneral Meeting

3 l B " Y [ o - 3 N 3

i) ? : waless ol calls o other sums prosently payable by him in respact

,i it of the Skazes keld by him in the Company have been paid.
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68. On a poll votes may be given either porsonally or by proxy.

69. The instrument appointing a proxy shall he in writing
under the hand of the appointor, er of his uttorney, duly authorised
in writing, or if such appointor be o Corporation, either under its
common seal or under the hand of anofficer or attorney. No person
shall be appointed 2 proxy who is not » Member of the Compay
and qualified to vote,

70. The instrument appointing & proxy, and the power of
attorney (if any) under which it is signed, or a noterially certified
copy of such power, shall be deposited at the Registered Office of
the Company not legs than forby-cight hours before the time fixed for
holding the Mecting ot which the person named in such instrumens
is authorised to vote, and in default the instrument of proxy shall
not be treated as valid, The execution of an instrument of proxy
need not bo attested,

71. An instrument appointing a proxy shall be in the following
form, ot in sy other form of which the Divectors shall approve ;—

THE BUCCLRUCH ESTATES, LIMITED.

*1, of in the County of .
“Peing a Momber of the Bucclench Rstates, Limited,
* herehy appoint of a3 my

“proxy to vote for me and on my behalf at the Ordinary
“ (or Bxtraordinury, as the case may be) General Meeting

“ of the Company, to be held on the day of ,
“19 , nnd at any adjournment tiereof,
“ As wrryess my hand this day of 19 .7
DIRECTORS.

79, The number of Directors shall not be less than two nor
more than ten. The first Directors shall be His Grace John Charles,
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Duke of Bucctench and Queensberry, K.T., Bowhill, Nolkirk: The
Right Bonourable Walter John Montagu-Douglas-Scoit, comttionly:
called the Earl of Dulkeith, Eildon Hall, 5t Boswells, ang Joln,
Hepburn Milne Home, lsquire, 1rvine House, Lanonbie. The said
Duke of Buceleuch and Queensberry shall be the first (lwirman, of
the Company, and the said Barl of Dalkeith shall be the first Vice-
Chairman of the Company. '

73. The Directors shall have power at any time and from time
to time to appoint any person as a Director, either to fll a casugl
vacaney or as an addition to the Board, but so thet the total number
of Direclors shall not at any time exceed the maximum rmaher
fixed as above. Any Direcsor so appointed shall hold office only
until the next Ordinary General Meeting of the Company, when Je,
shall he eligible for ve-election,

74, It shall not he necessary for n Director to hold any Shares.
in the Capital of the Company.

75. The Chairman of the Compumny shall be paid ont of the funds
of the Company by way of remunerstion for his services s the rate

of £1000 per annum, and the Vice-Chairman shall likewise be paid at

the rate of £500 per svnum. The other Dizectors shall be paid out
of the funds of the Company by way of remuneration for their serviees.
spch sum as the Compnny may in General Meeting from time to
time determine, and such remuneration shall be divided among them
In such proportions and manner as the Directors may determine, and
In default of such determination equally. The Company in General
Meeting may from time to time increase or reduce the amounts
payable to the Chairman ang Vice-Clinirman. Al Directors shail
also be paid their travelling and other expenses of attending aid

retur‘ning from Board and Committes Meetings, =5 also General
Meetings of the Company.

78. 'I‘%m copﬁnuing Dircctors may wct, notwithstanding any
vaeaney in their body, but so that il the mumber falls below the
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winimwm above fixed the Directors shall nos, except for the purjsose

of filling vacanties, act so long as the number is below the minimum.

77. The office of Direcior shall duso faclo be vacated-—

(1) If e becomes bankrapt or suspends payment or compounds
witly his oreditors ; .

{(2) It he is found lunatie or becomes r{ unsound mind :

(#) U he is absent from the Meetings of Directors for a perviod of
three calendar months without special leave of ahsence
from the Directors ;

(4) 1i by notice in writing he resigns his office ;

(8) If he is requested in writing signed by the holders of Shares
of the Company who at n General Meoting pussess 75 per
cent of the total voting power of the whole isened Shaves.

78. A. Director may be or beoome a Director of any Company
promoted by this Compony ov in which this Compsny may be
interested ns vendor, sharcholder, or otherwise, and no such Director
shall be accountabln for any benefits reccived as Direitor or Member

of such Company.

79, A Dircctor shall not be disqualified by his office from entering
into contracts, urrangoments, or dealings with the Company, nor
shall any contract, arrangement, or dealing with the Company be
vuided, sor ehall a Director be linble to necount to the Company for
any profib arising oub of uny contract, arrangement, or dealing with
the Company by reason of such Director being a party to ot interested
in or deriving profit from any such contract, arrangement, or dealing
and Leing ab the same time & Director of the Company, provided
that such Divector diseloses to the Bonrd at or before the time when
such contract, nreangement, or desling is determined upon, his
interest therein, or if his intevest he subsequently acquired, provided
that ho on the Girst oceasion possible discloses to the Booard the fuch
thut he has neguired such intersst.  But, exceph in respect of the

d to in Article 5 hereof, no Director shall vote a3

Agrecment teferee
or dealing in

& Direptor in regard to any contrack, arrungement,
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which Tie is interested or upon any matter arising thercout, and if he
sLall so vote his vote shall not be countied, nor shall he he reckoned
for the purpose of constitufing o quorum ol Directors.

80, The Company in Gencral Meoting may from {ime to time
ineroase or reduce the numbar of Directors.

81, The Company may by Extraordinary Resolution remove
any Dircctor and appoint another person in his stead.

82. Seven days’ previous notice in writing skall be given to the
Company of the intention of any Member 10 propose uny person as
o Director other than o person recommended by the Board for
election to the office of Director, provided always that, if the Members
present ab a General Meeting unanimously consent, the Chairman of
such Meeting may waive ihe said notice and may submit to the
Meeting the nume of any person duly qualified,

: PROCEEDINGE OF DIRECTORS.

83, The Directors may meet together for the dispateh of busi-
ness, adjourn, and otherwise regulate their Meetings as they think
fit, and determine the quormn necessory for the transaclion of busi-
ness. Until otherwise determined two Dircetors shall constituta a
quorum. ‘Questions arising at any Meeting shall Le decided by a
majority of votes, In cuse of an equality of votes the Chairman
of the Meeting shell have o second or casting vote. A Director may,
snd the Secretory on the requisition of a Director shall, at any time
summon u Meeting of the Directors. It shall not be necessary to
give any notice of & Meeting of Directors to any Director who is
absent from the United Kingdom.

84, The Dircelors may eleet a Chaimman of their Meetings, and
determine the period for which he is to hold offices bus if no such
Chaseman Do elected, or if at any Meeting the Chairman be not
present within five minutes after the ime appoinied for holding the
same, the Directors present shall choose some ene of their number
to be Chnirman of such Meeting,

4 g p——
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5. The Directors may delegate any of their powers to Committecs,
congisting of such Member or Members of their body os they think
fii. Any Committee so formed shall in the excreise of the powers so
delegated conform to any regulations that may e imposed on him
ur them by the Directors.

86. The regulations lercin contained for the Meetings and
procesclings of Directors shall, so far as not altered by any regula-
tions made by the Directors, apply also to the Mectings and
proceedings of any Committee.

87. All acts done by any Meeting of the Directors ot of a Com-
mittee of Directors, or by any persons acting as Directors, shall, not-
withstanding that it be afterwards discovered that there was some
defect in the appointment of any such Directors or persons acting
as afuresaid, or that they or any of them were disqualified, he us
valid as if every such person hud been duly appointed and was
qualified to be a Director. '

38, A Direetor may hold any ofiice under the Company, other
{han the office of Anditor, in conjunction with his office of Director,
and upon such terms ss to remuneration as the Doard shall

determine,

89. A resolution in writing, sigaed by sll the Directors, shall be
as valid and effectual as i€ 3 had been passed nb a Meeting of the
Directors duly ealled and constituted.

90. If eny Director. being willing, shall be ealled upon to per-
Joumn extra services, or to make any special exertions in going OF
residing abroad, or otherwisc for any of the. PUIpOSEs ni' the ('}om-
pany, the lomprny shall remunerate the Direclor so dc:mg, cither
by o fixed sum or hy & pereentage of profits, oF othem‘use a9 my
be deterntined by the Directors, and such remuneration may be
either ln addition to or in substitution for his or their share in the

remuneration above provided.
H)
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v :
) . POWERS OF DIRECLORS ) 4
,ﬁi : 91. The management and control of the Company and qf its busi- i
?{ = ness shall be vested in the Directors, who, in addition to the powers §
f(f ‘ and authorities by these Articles expressly conferre'd upon them, ’
1 may exercise nll such powers and do all such acts and things as are
A ! | within the scope of the Memorandum of Association of the Com-
fe L pany, and are not hereby or by the Statutes expressly direcied or
3 L required to be exercised or done by the Company in General Meet-
\e E ing; but the exercise of these powers shall be subject nevertheless
]'f; [1 to the terms of these Asticles and to such directions (not being
i inconsistent with the Stututes or these Artieles) as may from time to
ij i timo be made or given by resolution of the Company in General
i; ; Meeting, but no such direction shall invalidate any prior act of the
!j{ f' Directors which would Xave been valid i such direction had not
nx been made or given.
i, | & 92. Without prejudice to he general powers conferred by the
;lf {' last preceding Artiels, nnd o the other powers and authorities con-
@ )P %} ferred us oforesaid, w is horehy cxizrcssly declared. thati the Directors
;{5 Py shall be entrustad with the following powers, namely, power—
. (%) To appoint, ami at their discretion remove or suspend
g% | t Chamberiaing, Factors, Estate Agents, Inspectors, Managers,
kb Secretaries, Officore, Clorks, Agents, and Servants, for per-

manent, temporary, or special services, s they may from
time 10 fime think fit; to invest them with such powers as
they may deem expedient; to determine their duties and
fix their salaries or cmoluments; and to reguire security
in such instances, and to such amount s they think ft.
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(b) To provide feom time 10 time for the management of the
affairs of the Company abroad in such manner as they
think fit, and in particular to appoint any persons to be

\ the attoinoys or agents of the Company with such powers

. and upon such terms as muy he thought fi.
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(c) To institute, conduet, defend, compromise, or abandon any
legal proceeding by or against the Company or its officers,
or otherwise concerning the affairs of the Company ; to
refer any question to arbitration ; to compound and allow
time for payment or satisfaction of any debts due and of
any claims or demands by or against the Cuompany ; and

to give receipts and other diseharges for moneys, clains,
and demands.

(@) To execute in the name and on behalf of the Company
such guarantee or security as they may think fit in favour
of any Director or Directors of the Company, or other
pexson or persons, who has or have incurred, or may
inenr or be about to incur, any personal liability for the
benefit ox on behalf of the Company.

DIVIDENDS AND RESERVE FUND.

92, The Company in General Meoting may, subject to the pro-
visions of these Articles, from time to time declare a Dividend
to be paid to the Sharcholders in accordance with their then existing
rights and interests. In the event of certain Shares having at any
time more paid up per Share than other Shares of the same class, .
then Dividends shall be paid on said groups of Shares respectively
in proportion to the amounts paid np and the portion of the period
to which the Dividend applies during which there existed such
dispaxity thereon xespectively. Where Capital is paid wp in advance
of calls upon the footing that the same shall carry interest, such
Cupital shall not, whilss carrying interest, confer a right to par-
tiei~ate in profits.  No lnrger Dividend shall be paid than is recom-
mended by the Directors, but the Company in General Meeting
mzy deelare o smaller Dividend.

94, Any General Meeting declaring a Dividend may direct
payment of such Dividend wholly er in part by the distribution of
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spocific assetsS, and in particular of paid-np Shates, Dohentures,

or Debenture Stack of the {Jornpany, oF paid-p Shares, Debentures,
or Debentre Qyacke of any other Company, OF in any one or moze
provided fhat no such distribution shall be made

of such ways, > '
unless recommended by ¢he Board. Whore any difficulty arises

in regord to the distribution, the Poard may settle 1'fhe same 08 they
think expedient, and in particular may sasuo frantional certificates
and may fix the vatue for listribution of guch speriiic agsets or any

ars thercof, and may detormine that cash payments yay be made
to uny Members upon the footing of the vahie so fixed in orider to

adjust the dights of nll parties, and may vesb any such specific

asgets fn frustees upon {rusts for the persons entitled to the Dividend

as may seem expodient: to the Board.

95. Tho Directors mey, if they think fit, from time to time
dotormine on wnd declare an interim Dividend to he poid to the
Sharcholders on account and. in anticipation of the Dividend for

the currend year.
96, The declaration of the Directors a5 to the amount of divisible
profits of the Company shall b conclusive.

07, No dividend ghall be payable exeept ot of the profits arising
from the business of the Company, withous prejudice to the right
of the Directors Lo apply any par of the Revenue Reserve TFund
aftormentioned lo the payment of a Dividend.

g8. Any Capital appreciation renlised upon sales of the Company’s
propertys investments, or other nssets shall be applied to Capital
purposes onlys and, uniess appropriated o meet losses or debis
due to the Company or 10 witte down investments, shall be carried
Jirect to a Capital Reserve Fund, The Directors may apply all
quras so scb agide to the Capital Reserve Yund, o meeb deprecia-
tion, contingencies, or any expenditure of 2 Capital nature on any
of the property or assets of the Compnny, of in payl’ & 5% +he Deben-
tures, Debenture Stock, or other debis of the Companys oL subject
as nfter mentioned, for such general purposes of the Company
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(other than the payment of Dividends or Bonuses on Shures or
Stocks of the Company) as the Directors shall in their absolute
discretion think conducive o the interests of the Company, and
may invest the several sums so seb aside upon such investments
as they think fit (other than Shares of the Compuany), and from
time to time may deal with and vary such investments and dispose
of all or any part thereof for the benefit of the Company, with
full power to employ the funds in the business of the Company,
and thab without keeping the same separate from the other assets,
and may divide the said Tunds into soparate Accounts if they
think fit. Before recommonding any Dividends the Directors
iy set aside out of tho divisible profits of the Company, as here-
inafter defined, such a sum as they think proper to o Revenue
Reserve Fund.  Any part of the Revenne Resorve Fund may he
applied and invested in the manner as shove seb forth as regards
the Capital Reserve Fund, and also in equalising Dividends, or
may be distributed by way of Bonus among the Members of the
Company in such manner ns the Company in Geneml Meeting
maoy dotermine.

09. The divisibly profits of the Company giall include rents,
profits, Dividends and Bonuses, and any other benefits or advantages
of the nuture of income payable or receivable in respect of the
Company’s businesz end property, subject to the payment thereout
of the vxpenses of management, interest on borrowed money, and
other expenses which, in the opinion of the Dircetors, are such as
ought properly to be charged against revenue, bub shall not include
Capital apprecintions realised upon the sale of the Company’s
property, investments, or other sssels, and svch divisible profits
shall be applicable to the payment of Dividends and Bonuses on
the Shares of the Capits! of the Company in accordance with their

xespective rights and priorities.

100. The Directors may deduct from eny Dividend payable
to any person oll such sums of money {if any) as may be due
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and payable by him to the Company on account of calls or
otherwise. @

101. Notice of any Dividend that may have heen declared upon
any Ordinary Shares shall be given to the Member who is, under
these Articles, entitled to receive notices from the Company in
respect of the Shave.

102. The Company may transmit any Dividend or Bonus pay-
able in respect of any Share by ordinary post to the registered
address of the holder of such Share (urless he shall have given
written instructions to the contrary), and shall not be responsible
for any loss arising therefrom. é

103. No unpaid Dividend shall bear mterest as against the
Company.

CAPITALISATION OF PROFITS.

104, A General Meeting may direct capitalisation of the whole
or any parh of the profits for the time being of the Company, or the
whole or any pact of the Reserve Tund or Funds of the Company,
by the distribution amongst the holders of any issued Shares of the .
Company, of paid-ap Shares, Debentures or Debenture Stock of the
Company, and the Board shall give effect to such resolution and
apply such poxtion of the profits or Reserve Fund or Funds as may
be required for the purpone of making payment in full at par for
the Shares, Debentures or Debenture Stock of the Company so
distrihuted, provided that no such distribution shall be made unless

: recommended by the Board, Where any diffieulty arises with
regard to the distribution the Bonrd may settle the same as they
think expedient, and in partieular may issue fractional certificates
and generally may make such arrangements for the allotment,
acceptance, or sale of such Shares, Debentures, Debenture Stock,
or fractional certificates and otherwise as they may think fit. Where
xequired, & proper coniract shall be filed in nccordance with the
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provisions of The Companies (Consolidation) Act 1908, and the
Board may appoint any person to sign such contract 01; behalf of
the Ordinary Shareholders, and such appointment shall be effective
and such conteact may provide for the aeeeptance by such Share-
holders of the Shares, Debentures or Debenture Stocl:vso distributed

in discharge of their claims and interests to and in the sum 50
capitalised.

MINUTES.

105. The Directors shall cause-Minutes to be duly entered in
books provided for thoe purpose—

{a) Of all appointments of Committees and of Officers made
by them;

(b) Of the names of the Directors present ab each formal Meeting
of the Dircctors;

(¢} Of all formal resolutions passed by, and formal proceedings
of, the Dircetors;

(d) Of ull resolutions und proceedings of General Meetings,

And any such Minutes ol any Meeting of the Directors or of the
Company, if purporting to be signed by the Chairman of such Meet-
ing or by the Chairmar of the next sncceeding Meeting, shall be
received as prima fueie evidence of the ma. ters stated in such Minutes.

SEAL OF THE COMPANY AND EXECUTION OF
DEEDS BY THE COMPANY.

_ 105, The Directors shall provide for the making and safe cusbody
of the Company’s Common Seal, and may make regulations for its
use, Livery deed requiring to be executed by the Company shatl
be validly executed if sealed with the Company’s Seal, and sub-
seribed on behalf of the Company by one Director and the Seeretary
of the Company, or by two Dircctors, with or without witnesses.
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i ACCOUNTS.

F\

: 107. The Directors shall cause full and true Accounts to be
¥ kept of all sums of money received and expended by the Com-
‘ pany, and of all matters to which such receipts and expenditure
é shall relate, and of 1  Assets and Liabilities of the Company.

> ‘ 1
E}E_ 108. The Books of Accounts shall be kept at the Office or at such

other place or places as the Directors think fit.

109. The Directors shall from time to time determine whether
and to what extent and at what times and places and under what;
condition.. and regulations the Accounts and Books of the Company,
or any of them, shall be open to the inspection of the Members
or any class of the Members; and no Member shall have any right
of inspecting any Account or Book or Document of the Company,
except as conferred by Stosute or autiorised by the Directors,

et
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110, At the Ozdinary Veeting in every vear (other than the
Statutory General Meetingd the Directors shall lay before the
Company in General Meeting o Balance-Sheet containing o sum-
mary of the Assets and Liabilities of the Cumpany, and a Drofit
and Loss Accou.t made up to a date not more than four months
before the Meeting, together with a Report by the Auditors on
such Balance-Sheet,

111, Bvery such Balance-Sheet shall be signed on behalf of the
Board by one Director of the Company, and shall be laid upon the
table at the Ordinary Meeting aforesaid, and for seven days prior
to such Orxdinaxy Meeting shall he kept ab the Office for the in-
spection of Members, hut the same shall not, except in the absolute

discretion of the Dircetors, be printed and cireulated among the
Members,
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AUDIT,

112. Once ab least in cach year the Accomnts of the Company,
made up t5 a date fixed by the Directors, shall be examined, and
the correctness of the said Balance-Sheet and Profit and Ioss Account
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ascertained by oac or more Auditor or Auditors, and the Company
shall observe and give effect to the provisions of Seetions 112 and
113 of T}le Companies (Congolidution) Act 1908, with reference to
the appointment, remuneration, povrors, and duties of the Auditors,

NOTICES.

113. A Notice may he served by the Company upon any Member,
either personally or by sending it through the post in a prepaid lettes
or cover, addressed to such Member at his registered place of address.
The signature to any sueh Notice may be writlen or printed,

114, A Member whose rogistered place of address in not in the
United Kingdom shall from time to time notify in writing o e
Company some place for service in the United Kingdomy, and auch
Place shall be deemed his registered place of address within the
meaning of these Artisles.

115, Members who have no registered place of iddress in the
United Kingdom, and who have nob notified n place for serviee
under the last Ariicle, shall not ba entitled to recoive ony Notices
irom the Company,

116. All Notices with respect to n Share standing in the names
of joint-holders shall be given to the person for the fime being
nomed fiest in the Register with reference o such Share, and notize
so given shall be suflicient notice 1o all the holders of the Share,

117, Any Notice send hy post shall be deerud to bave been
served on the day on which the same 8 posted . and in provug
such service a certificate by the Ranrst rv that suck Notice, or the
envelope or cover containing same, wag prog- rly addressed and put
in the post-office shall be sufficient and conclu-rve.

118. Any Notice ar documen. fclivered . sent byﬁ'pogt to, or
left at the registered address of any Member sha¥, notwithstanding

such Member he then deceased, and whether or not the Company
6
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have notice of his decease, be deemed to have been duly served on
his succcssors in interest.

119. Any person who, by opetation of law, transfer or other
means whatsoever, shall become entitled to any Share shall he

‘bound by every Notice in respect of such Share which, previously

to his name and address heing entered in the Register, shall be duly
given to the person from whom he derives title to such Share.

120. When o given number of days’ sotice, not being expressed
to bo clear days, or notice extending over any other peviod, is re-
quired to bo giver, the day of service shall, bui the day upon. which
euch Notice will expire shall not, be included in such number of
days ov other period.

121. Any Notice or other document required to he sexrved upon
the Company may be served by leaving the same, or sending it in
& propaid letter, addressed to the Company at the Office; and any
Notice issued by the Company may be in writing, signed by, or
bearing in print or otherwise the signature of any Director, Manager,
Scorctary, or other nuthorised Officer of the Company.

WINDING UP.

122, If the Company shall be wound up for the purpose of
reconstruetion, amalgamation, or for any other purpese, the surplus
ossets of the Company, afler paying and discharging its debts
ond liabilities, shall belong 1o the holders of the Shares in proportion
to the amount paid up or deemed o be paid wp thereon; bub this
Article shall be without prejudice to the rights of the holders of
Shares issued or held on special terms,

123. If the Company shall be wound up, the Liguidator, whether
voluntary or official, or other person having the conduct of the
winding up, may, with the sanction of an Extraordinary Resolution,
divide among the Contributories, or any class of the Contributories,
in specie, any part of the Assets of the Company, and may, with the
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like sancéion, vest any part of the Assots of tho Comperary in "Prustoos

upon sueh frusts for the benefit of the Contributories or any olass
. Y n . S . 3 [y [y . *

of the Contributaries us the Liguidatur, with the like sanekion, shell

think ht. “

124, Ary sale or arrangement purstank to Seetion 192 of The
Companies {Consolidation) Aot 1808, ov tha Special Resolution
confirming the same, mar provide for the distribution or appro-
pristion of the Shaves, Cash, or other benefits to be received in
compensation, otherviss than in accordnnes with the logal rights
of the Contributories of the Company, and, in partionlar, any olass
of Countributories may be given proferentinl or specinl rirhts, or
may be excluded altogether or in part,

INDEMNITY.

123, Every Direetor, Managor, Seerstary, and other Ofhwer or
Servant of the Company shall Lo indemnified Ly the Company
againat, and it shall be the duty of the Directors out of thu Wunds
of the Company to pay, all costs, losses, and exponses which any
such Ofticor or Servant wuny ineur or becomo linble to by reason
of any contract entered into or act or dead lwfully dono by him
as sueh Ollicer or Servant in any way in the discharge of his duties ;
and the amecunt for which such indenmity is provided shall im-
mediately attach s o len on the property of the Company, and
have priotity a3 between the Members over nll other elaims,

126. No Director or other Officer of the Company shall be liablo
for the acts, veceipts, negleets, or defaudts of any other Divoctor or
Oftieer, or for joining it any receipt or other uck for conformity,
ot for axny loss or expent happoning to the Company through the
imeullicieney or deficiency of title to any property acquired by
ardor of the Dicectors for ot on behall of the Company, or for
the insulliciency or deficieney of any security in or upon which
any moueys of the Company shall be Invested, or for any Joss or
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damage arising from the bankruptey or ingolvency of any percen
with whom any moneys, securities, or effects shall be depusited,

o1 for any other foss, damage, or misfortune whatover which shall
happen in $he exceution of the duti's of his office or in relation
thereto, unless the same shall happen through his own witfel snd
dighonest aet or default,

NAMES, ADDRESSES, AND TESOMIPTICNS OF SUbSCRIBERS,

/jﬂoﬁﬂcc( ) See LR
CM%[" "‘fz““’&“
LAl S Thasnctls.
K led 5‘4?75/’;@/(’:—" .

.Y .
Dated this WMy of March, One thousand nine

hundred and twenty-three.

Witness to the above Signatures—
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The NOMINAY, CAPITAL of 1 he_. i B..U._C. C.L.J:UQH__ . ESTATES —

o o Company, Limited,

is £300,000

3 A———

, divided into._ 100,0G0 _ sharesof€£1. ... .

gach. \5'"62 oor

4
AP j,f‘
Date oo ol
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Signature ___,_(f‘-'é% M&/{’, j /:f &/é/f.ls..p
) ’_____,.../

ae Signeb,

12 south Charlotte C*reetb,
Edinburgh.

Agents for the Comyanyzv,a)mw
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Deseription_.._Wilters tc -

_March 3923,
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1he Stamp

Act, 1891 (54 & 5B Viet., ch, 89, sec, 112), a8 amendod by the
TFinance Act, 1899 (62 & 63 Vict.,, ch. 9, 80C. 7), provides that i~ A statoment
“of the amouni which is 10 form the noming. F£/.are capital of uny Company
“,0 be registered with Limited lehility shall be delivered “2 the Kegistrar of
 Joint Stock Compsanies in England, Seotland, or Ireland, and o statement of tue
¢ amount of any ineroase of ragistered capitel of any Company now registered, or to
< ho rogistored, with limited liability, shall be delivered {o the said Registrar, and vvery
s yueh statoraent shall e charged with an ad valorem Stany Duty of Five Shillings
¢ for overy Ons Hundred ounds and sny fraction of One Hundred Pounds over any

¢ multiple of One Hundred Pounds of the amovnb of such capital ox increase of capital

« g5 the case may be.”
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STATEMENT of the Nominel Capitel made purzuant {o s, 112 of 54 and 3o

Vict., ch. 39, Stamp Act, 1891, as amended by s. 7 of 62 and 63 Viet., ch. 9 {Finance Act,
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) ‘799) (Nore.—The Stamp Duty on the Nominal Capital is Fivehillings for every £100

or {raction oi £100.)
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This Statement is to be filed with ube Memornndum of Asseciation, or olher
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Document, when the Company is registered,
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RESOLUTION

o7 THE

BUCCLEUCH ESTATES LIMITED
@

Pagsed on 1st May 19380,

YIHE following Resolution was duly passed at an IExiraordinary General
- Meeting of the Company, duly convened and held within the Chambers
of Messrs., Strathern aud Blair, Writers to the Signet, 12 Soutli Chariotte
Street, Edinburgh, on Thursdasf st May 1930, viz, i—

That “ as empowered by Article & of the Company’s Memorandum of Association
wand Asticles 45 and 46 of the Company’s Articles, it was resolved to
“ ereate £60,000 *C’ and £50,000 ‘L’ Debentures and to incresse the
« (Japital of the Company by £150,000 (£590,000 in Second Praforence
« Shares and £100,000 in Ordinary Shares) and the Meeting, therefore, do
“ herohy creste and issue (1} a £50,000'C’ Debentare bearing interest
“ g4t 6°f, and postponed in vanking qua the payment of intorest and capital
“ o the present < A’ and ‘B’ series of Debentures already isswed by the
“ Jompany ; (2) a £50,000 ‘D’ Debenture beaving interest at 6°/, and

@ ' « postpoued in rounking gue the payment ol interest and capital to the said
wie At and ‘B series of Debentures and also lo the seid < C’ Debenture,
“«jt being lhereby declured thub the holders of said ‘C' and ‘D
7 PDebentures for the time heing will be catitled on one month’s nolice
“ to call on the Company o sonvert the suid ¢ G yand ¢ D7 Debenlures into
« 100 single Debentures of £1000 each havivy the like rights gue ranking
“to which the original Debenures wre emtitled; (3) 50,000 Sceond
« Preforence Shares of £1 euch regurded as fully paid, said Becond
« Proference Shares being entitled to a Preferentiol Dividend af the rate
“of 7°/, per aunmn on the Capital paid up or credited as paid up thercon,
apub such dividends shall ns regmds each. year bo puyable out of the
* divivible profits of that year wlfier puyment of the full dividends due tn

I-b!‘ e ~¥ ‘ N ' d 1)
J '“5«‘%\;.5,: “the present Yreference Shares, In n winding up the holders of the
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“ $econd Preference Shares shall be entitled to rvepayment of the Clapital
Ypaid up, or gredited as poid wp postponed to the present Preferen
“ Shares, bug in priovity to the Owdinary Shayes. but to no other righy

“ pacticipation efther in profits or assets; and () 100,800 Oxdinayy
“ Shares of £1 eacli regerded as fully paid, ench Proference and Ordinary
* Shiaves ranking for dividend as if esch shore lad been fully paid up on
“ 1st November 1929, and to purticipste in all dividends declared subse-
“quent therets, The creation and issue of these sdditional shares now
“makes the issued st paid up eapital of the Company £2560,000 divided
“into 60,0090 7% Prefereuce Shaves of £1 cach fully paid, 50,000 Second
“ Preference Shares of £1 cach fully paid, and 160,000 Ordinary Shaves
“of 1 ench fuily peid”
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The NOMINAY CAPITAL 0feun .. —
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has by & Resolution of the Company datesd qun?/”,fﬁﬁﬂ S

Loen increased by the addition therefo of the sum of £ ...lﬁpg..Q.Q,Q........., divided into
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Seetion 112 of the Stamp Act, 1891, as amended by Scetion 7 of the Finance

Act, 1899, and Section 39 of the Finance Act, 1920, provides that :—** A statement of
“ the amount which is to form the nominal shr.-« capital of any Company to tn
** registered with limited liability shall be delivered to the Registrar of Joint Stock
‘““ Companies in @ngland, Scotland, or Ireland, and a stateinent of the amount of any
““ increase o;‘ 1';3gistvere&dwcm‘pim]’; h(&qu‘:x.l;yﬂ‘(3‘01npany 11;\; regls:;redo;to be ;egistered,

- writh limited liebility, shall be delivered to the said Registrar, and every such
‘ statement shall he charged with an «d 'L’LIZO?';”IN, Stamp Dusy of One Pound for
“ every One Hundred Pounds and any fraction of One Hundred Pounds over any
“ multiple of One Hundred Pounds of the amount of such capital or'"increafs\e of

oo - Y -

““ capital as the case may be.”
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Statement of Tnerease of Nominal Capital pursuant to 5. 112 of the Stamp
Act, 1891, as amended by s. 7 of the Finance Act, 1899, and ». 38 of the Finance Act,
1920, (Nore,—The Stamp Duty on an increase of Neminal Capital is One Pound

for every £100 or fraction of £100.)

"This statoment is to be filed within 15 dzys after the passing of the Resolution
by which the Registerad Capital is increased, and if not so filed Tnterest on the Day
af, the rate of 5 per cent. per annum from the passing of the Resolusion is also payable

(s. 5, Revenme Act, 1903.)

Nors.—Attention is drawn to Scetion 52 of the Companies Act, 1929, relative
to the filing of a Natice of Inerease snd a printed copy of the Resolution authorising the

Increase.

S P T v oL . Pac o amam the

Presented for vegistration by
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THE COMPANIES ACT, 1929.
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&70’,}? ICE OF INCREASE TN NOMINAIL CAPITAL.

9/

Pursuant o Seclion 52,

Nime f' T o T
of d
Company {,_,_ R L oThe /’B&ucemogu . gbibj?éé R

Nous.—~This Notice, accompanicd by o printed copy of the Resolution authorising the
Tuere: se, must be forwarded to the Registrar of Clompaxties within 15 days atter the
passing of the said Resolution.

®

_;1

Eclunfn ‘
. g

» LA ' - TR R i

" ’-:‘kr“rv ey N ! |

\n'% AL AR AR | |

2R AR A

t e AeGis feagadd
C (YN WL YBUBANSTYY 3PS 102D GLAED Gp tul E“E ik - RPN s
s N L1 -



. Margin voserved for Binding.

AP Vhere Bekbain i ad 0k COMPANLGE

f

(}f&w SIRUAW- v~ "wgigaiﬁ ,Aw ,;»Lﬁ.rm a&gﬂw

hereby gives yoi uoth o pare ant to Seel, 32 of the Uompanivs Aet 1928, {that By
(9 @""’LW@-W, Resofution of the Company dated the Qgiﬁ}‘.‘i?m
day of ”7 ﬂ,cujf 1986 , the nomingt Capital of the Company has
Lieen vreased by the adéition thereto of the sumof £ SO , 000 Beyond
the regiswored Chpital of £ jOO, QOO . The additional

Capital is divided as follows t—

Nomniinal
Amount of
Number of Shares, Class of Shave, en.ch Share.
50,000 7%, Eoend R w mt .1;@&
’00}000 @ww ,Ez f‘ 1}0‘;(1}

The conditions (e.g., voting viglts, c11v1d011ds, ote.) subject to which the new
Shares have been or are to be issued ave as follows :—

Jbe. sa1d Secmd P ¢S ONT end»ﬁ'.QwL'iFa) ryc%(m,{hqﬁ,
di)’ﬂfb“mjz/ 7marmmﬁ\b@ .ercn‘ed&c&ao

ﬂmﬂ\f, dwt.d.mdb W ou> ea
e o W&w

(f '@\m M}a&mhul

bl
g@ or mﬂ‘%u&% }@\amﬁzﬁm {%:&;w

M‘\t}r , toho
.e.ct?wr o /7 cor ol .

[

(If any of tho new Bhares are Preference Shares state whether thoy ave
redcem&blc or not.)

(Signature). CVO\‘%—-«.—::/}:&W

(State whether Divector,

or Manager or Sem'cbzuy) P
a8
Pated the er ~ _ day of M‘J 19%0'

-
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THE COMPANIES ACT 1020

(CERTIFIED COPY}

SPECIAL RESOLUTION

OF THE

BUCCLEUCH ESTATES LIMITED

NI 3ok | T T
per g
+

-
T

[ : Passed on 4th June 1531,

VHE following Spoecial Resolution was duly passed at an Extraordinary

&

v GGeneral Meeting of the Company, duly convened and lheld at 2 Grosverior
& Plage, Tondon, on Thuvsday, 45h June, 1931, viz, r—

That “as empowered by Clavse 5 of the Company's Meriorzndnm of Associstion
“oand Article 44 of the Compsny’s Arvticles, and the Letter of Coneent;
“dated 20th November 1930 by His Grace, John Charles Duke. of
“Buccleueh and Queernsberry, X1, the holder of more than three-fonrths
“of the First and Second Preference Shares hereinafter mentioned, it was
“ resolved to cancel the whole of Atticle 10 thereof and irnserb in its plaeia
“ the following new Article, namely :~—
“The Share Capital of the Conpany in terms of the Resolution of tie
“ Company passed on 1st Mny 1930 is £2560,000 divided intoww
“(1) 60,000 First Preference Shares of £1 each,
“(2) 50,000 Second Preference Shaves of £1 ench, and
“(3) 150,009 Ordinezy Shares of £1 each, o
“’The holders of the First Preferencs Shares will be entitled to g preferontis)
“dividend o% the rate of 7°/, per annum on the capitel paid up or credited
“a nuid up thereon, but such dividends shall as regards each yeax. be
“ payable out of the divi ble projits of that year only. In a winding-up,
“the hoiders of tho said First Proference Shares shall bo entitled to repay-
"ﬁi “ment of the Capital pald up er credited as paid up in priority to the said
d “Second Preference Shares and the Qrdinary Shaves, but to no other right
“ of porticipation either in profits or assets, The~holders of the Sscond
‘ Preference Shares shall bo entitled to a praferentisl dividend at the raté
“of 7°f, per annum on the Capital paid un or credited as paid up thereon,
“but such dividends shall as regnrds each yenr e payable oub of the
“ divisible profits of that year only aftor paymont of the full divideuds due
“on the said IMixat I.eforence, Shaves. That in a winding vy che holders of
" the snid Second Preference Shares shall be enticled to repaymont of the
! “« Cupital paid up or credited as paid up postponed to the said First
“ Preference Shares, butb in prioxity to the said Ordinary Sharves, bub to no
@ “ other right of participation either in profits or assets.” :

CERTIFIED BY
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THRE COMPANIES ACT 1029

(CERTIFIED COLY)

RESOLUTION

OF THE

BUCCLEUCH ESTATES LIMITED

&

Paseed v 38pd I oeember 1982,

HE follos g Resoluiion was duly passed ov an Extraordinary (ieneral
Meeting of the Company, daly eonvened and held at 12 South
Oharlotte Street. Bdiubureh, on Wednesday, 23rd November 1932, viat. :—
] Hits )

Thut *ns empawer | by Artiele § of the Company’s Memoundun o Assoeiation
and Articles 45 end 26 of the Company’s Artieles, it was resolved to

“ ineresse the Capital of the Unupany by £250,000 in Ordinary Shaves

*and the meetin: therefore veselved to create and do hersby create and

v isse 250,500 Owdinary Shures of £1 each regarded as fully paid,—such

« Opfinuey Shares ranking for dividend o i 2ach Share had been fully

“paid up on Ist Nevember (002, and tw patticipate in all dividends

@ » Qeclured snbsequent thereto.”
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NOTICE OrF INCREASE 1§ NOMINAL CAPITAGSH

Pursuant i Section 52,

Nors,—~This notice, accompanied by a printed copy of the Regol

Inerease, must be forwarded to the Registrar
Passing of the said Resolution,

ubion a,uihorising the
of Companies within 15 days after the

Presented by

et v Syt e A

_,-'f‘ Pl ’ - = ”
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Mlargin regerved for Binding,

TO PHI REGINTRAR OF COMPANIES,

J

'}?'.{':_n’ £ S st Cettorsnf . '\é’é‘—&-ﬂia.’:: %ffﬁm
"g-h"cu CL—:., ,

T - - 2 ——mareee
Loveby gives you notico pursuant to Sect, 62 of the Companies Act, 1429, that by

" MLW Rosolution of the Company dated the D 3—ewA
day of Mmi{}- e 183>, the nominal Capital of the Company has
been increased by the addition thorety of the sum of £,9&"D,_C?,.Q A _beyond
the registered Capital of £ 25O QO €© C=... The additional

Capital is divided as follows :—

Nominal
Amount of
Number of Shores. Ciass of Shivre, each Share.

Ortino, £y

The conditions (e.g., voting rights, dividends, etc.) subject to which the new
Shares have been or are to be 1ssued are as follows:—

MJ WW%—JWN

¥, o0 ©

(If any of the new Sharos arc Proforsase Shares state whether they are
rodeomabie or not,)

(Stg,nu’ourc),,_m #‘/ﬂ "‘WJ/LMW

(8fnte whother Director, ;. o
or Mannger or Secrelury) .‘Adp‘_g g

Ty ————

Datell the 7oL . doy of Oeficar, dhy 1025,

{*3 * Dedinmry,” * Bxbroordinary” or “Speeial,”
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}Elin

in

exved for B

min 15 res

NOTE—{;'his mar
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(TP v 1 15 o2 £ 20 Y leltcd,

s by a Resolution of the Company dated 3w, AB st 85l £ F B2

heen inerensed I - the addition thereto of the sum of £2.85.Q,.0x0=x2, divided into

LRy . shnres of & §. e oo, bayond the Registered Capital of

STUNALEL Cunrrres o b

Deseription. aEtat

This statement should be signed by an Officer of the Company.
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Seetion 112 of the Stamp Act, 1891, as amended by Section 7 of the Tinance

Act, 1809, and Section 3% of the Finance Act, 1920, provides that :—* A statement of

“ the amount which is to form the nomi.al shave capital of any Company to be
“ registered with limited liability shall be delivered to the Registrar of Joint Stocic

““ Companies in England. Scotland, or jreland, and « statement of the amount of any

»

remee

“ increase of registered capitas of any Company now registered or to be registered,
““ with limited linbil’ly, shall be delivered to ..e said Registrar, and every such

" statement shall be charged with an ad valorem Stemp Duly of Cne Pound for

““ every One Hundred Pounds and any fraction of One Hundred Pounds over any
1
N

‘“ muitiple of One Hundred Ponnds of the amount of such capital or increase of

*“ capital as the case may be.”
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Mo, of Cortilicate
LRI, e Form No. 26A.

Statement of Tnerease of Nominal Capital pursuant to s. 112 of the Stamp
Act® 1891, as amended by . 7 of the Finance Act, 1899, and 3. 39 of the Finance Act,
1020. (Note.—The Stamp Duty on an increase of Nominal Capital is One Pound

for every £100 or fraction of £100.)

This statement is to be filed within 15 days after the passing of the Resolution

by which the Registered Capital is ingretsed, and if not so filed Interest on the Duty

at the rate uf 5 per cent. per annum from the passing of the Resolution is also puyable

e

(s. 5, Revenue A, 1903.)

NoTE.—Attention is drasvn to Section 52 of the Companies Act, 1929, relative

ase and a printed copy of the Resolution authorising the

to the filing of 2 Notice of Incre

Tncrease.

Presented for registration by

(Yot VL 13K 24150 1,500 120 10L& 8r G 102



B
E
]
&
=
=2
s
=
~
v
-
[
]
]
]
-
o
2

B
L]
=
-

tarm So. 13

12618 [ &7]

No, of Compuny ...,
{No registiaton

fee pasable)

THE COMPANIES ACYS 1948 TO 1967

Notice of place where register of mombers is kept or

of any change in that place
Pursuani to Section 110(3) of the Companies Act 1948

To the Registrar of Companies

e BoceLiucd  ESTATES Limited

Name of COMPURY terrerrrsssnreborbrsrsiaSimeraiaraatesstisinnieanisassinsntnnaseonnne

ST L L R L T Y RN LR R R

hereby gives you notice, in accordance with subsection (3) of Section 110 of the Companies Act 1948

thut the register of members of the campany is kept at

WEATHERHOUSE | . iseeesssresammanensssrsssssssssnsssassessesasssnss

- T L T EY T ERL R L L LR LA ]

SELKIRK.

--nooou--.-----.---ouvocu-q-u--uq--o----uc-o».u-u--nbuuuo-n-ncuu-u---------uu--u--.---n--.o-

TBTERERIAURS TR AN INIINARRALITE RN

sssssssaacey serremsaneansren

IRTITEERYYY

sehbrsBINATIINETY u-n-q-uoa-Q--a-nocu-----ncnun-c.no---cauon-uo-.----nu-q-u---«--..-u--..-o.uu»..---.-------...-.-u-- sssssresmnasnt

Pl

* Delete **Limited”" if not apphcable -

-
Signed ....GML'M.. ...... ereanserarssnnsirassaaasrenan

State whether Ser p
-~
Duccror or Seeretary h”‘ET"‘f‘ Neetarenmasiessssanssesssssrsseasennrrrns

22 SEP 1978

BIRIE vaneranantsenn et ctnanenesarenstranatsanatsnssranssantesnanss eeanree vereersanares .

Presented by: KRRSTRIR S, Mu-tai

Cunt PANY SEC&ETRR-Y

Presentor™s reference:
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May 29, 1990 Charlered Accountants
s

DAW/BES0 Telephang 031-556 8641
Telex 72176
Fax 031-556 5166

The Directors

The Buccleuch Estates Limited

Head Office

Weatherhouse

Bowhill

Selkirk TD7 SES

Dear Sirs

As required by §123(1) of the Companies Act 1989, we confirm that there are no circumstances
connected with our ceasing to hold office which we consider should be brought to the attention
of the members or creditors of the company.

Yours faithfully

EM

MH/FMM

Also at 39 Mehetio Strect Ecnbuigh EHI 0L Telephona 035-228 4621
Alistof partners namesisvalablelorinspeston sl theabove address.
Authorised by Tha Instiute of Crartercd Acceuntanisin England and Wales to carry oninvestment business.




Ernst & Youmg

May 29, 1990 Charlered Accountants
17 Abercromby Flace

DAW/B680 Edinburgh EH3 6T
Telephione 031-556 8641
Telex 72176
Fax 031-556 5156

The Directors

The Buccleuch Estates Limited

Head Office

Weatherhouse

Bowhill

Selkirk TD7 SES ‘

S

Dear Sirs

As required by S123(1) of the Companies Act 1989, we confirm that there are no circumstances
connected with our ceasing to hold office which we consider should be brought to the atention
of the members or creditors of the company,

Yours faithfully

Bl /

MH/FMM
ARpQt ANe . o8 Bl gnERed R Trorn s O30 AE
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