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VroranaTion of Compliance with the yoquirements of the Companies

; (Consolidation) Act, 1908, made pursuant to S. 17 (2) of the said Aot
(8 Bew. 7, c. 69), on behalf of a Company proposed to be vegistered as the
_BUCCLEUCH. ... ESTATES... LIMITED.
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I,...ALEXANDER. ... STEVRMSON.. .. . BLATR,.....

of L2.South. Charlotte Sireek,. Binburgh,. . riter . to.the.

Signet,

..........................................................................................................

a) }oro inserl:— ) H i

() Horo dmsorle— o 10 solemnly and sincerely declare that I am (%).8...80licitox.of.. ..
“FHigh Court ergaged
“in the formation,** .

or -2 . -

“ A porson nanied in theﬂ-‘-&‘lhcwrten&ag&dmthefurmatmn
“sthe Arbicles of Asans
“pintion as s Dirsasor
“ or Secrotary.”
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Limited, and That all the requirements of the Compunies {Consolidation)
Act, 1908, in respect of matters precedent to the registra,tlimlx.o’t' thie said
Jompany and incidental thereto have been complied with. And I make
this solernm Declaration conscientiously believing the same to be true ana

by virtue of the provisions of the * Statutory Declarations Act, 18356.°

\
Declared at ...:.Ed:."n B ——— .
g\“ ....................
‘ of. . March
/4/: twent W/ !

IY =y
one fhousand nine hundred andg.thiree...before

A Commissioner for Oaths.
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COMPANY LIMITED BY SRARIKS.

Memorandum of Association

o

THE BUCCLEUCH ESTATES

LIMITED
e i (e et

T. The name of the Company is “I'ns BuCcLEUCH BsrATES,
Lovrorep.”

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

TIL The objects for which the Company is established are :—

(1) To Puxchase, nequire, and take over from John Charles, Duke of Buccleuch
and Queensberry, K.1., certain cstates in the Counties of Edinburgh,
Roxburgh, Selkirk, and Dumfrics, as particularly deseribed in the
Agreement referred to in Clause 5 of the Company’s Articles of Ausocia-
tion, upon the conditions and subject to the obligations seb forth in the
soid Agreement, and with a view thereto to enter into said Agreement
and to carry the snme into efiect with or without modification,

{2) 'To carry on the business of managing and developing the seid cstates and
other properties and assets, heritable and movesble, real or personal,
which the Company may ncquire or hecore possessed of, and all or
any other business or industry incidental to the menagement or gccups-
tion of sueh estates, propertics, and agsets, with full power to lease said
heritable cstates or any part thereof,

7 Fo acquire by purchase, feu, excambion, lease, or exchange, of in any other
¥ Jy, and to hold, manage, work, develop the resources of, and tura to
wccount, any estates, lands, ninerals, buildings, tenement, machinery,
plant, stock-in-trade, trade-marks, patents, or other rights or privileges,
1




{1) To

2
aud al! other property of every desceription, whether heritable, mo.\'(-able,
veal or personal, apd wheresvever situated, and any interest in, and
any right connected therewith ; asalso to acquire fev-duties or ground-
annuals, and any ineidental casuallies or additional payments con-
nected thorewith, and to sell, feu, excamb, exchange, lease, or otherwiso
dispose of the whole o any part of the Company’s properties or rights,

grant chatters, writs, and other documents connected witlc any
superiorities held by the Compeny, aud to enter into and subscribe all
discliarges, Minutes of Agreement connected with, or pertaining o
casualties of superiority, or the redemption thereof.

(5) To carry on all or any of the trades and businesses of farmers, graziers,

sheep farmers, horse-breeders and dealers, stock (hoth live and dead)
owners, breeders, dealers, and pusturers of stock, warket-gardeners,
gylviculturists, agriculturists, horticulturists, dairymen, merchants,
butchers, importers and exporters, nurserymen, seedsmen, raisers,
growers, scllers and dealers in cereals, plants, trees, shrubs, bulbs,
flowers, vegetables, and sylvicultural, agricultural, and horticultural
produce and implements of all kinds and of whatever deseription, and
any other trade or business in conneelion with sylviculture, agriculture,
or horticulture, ond the raising and growth of plants and growing
things of all kinds.

(6) To engage in sl kinds of forestry work and ) carry on business as timber

() To

merchants, saw-mill proprictors, and timber growers, and to buy, sell,
plant, grow, fell, prepare for markes, manipulate, impost, export, and
deal in timber pnd wood of ull kinds, and to buy, cleax, plant, and worlk
timnber estates.

cnrry on the business of hotel-keepers, restaurant-leepers, license?
victuallers, purveyors, job-masters, livery-stable keepers, carriers,
motor-hirers, hot.e-furnishers, decorators, and dealers in fnreniture,
pictures, silver, oljets d’art, articles of virbu, and the like, and all cither
in nome of the Company or by managers, agents, or others to be
appointed by the Company.

v

(8) To construct, exceute, lny oub, equip, work, improve, alter, and maintain

ronds, reilways, trmnweys, bridges, reservoirs, wells, waterworks,
webercourses, sewers, druins, gordens, parks, streets, and to crect, alter,
pull down, repair, decorate, or improve and maintain mansions, dwelling-
houses, cotteges, shops, and buildings of every deseription, end to carry
out all such other uperations as may be necessary or incidental to

estate management, with power to dedicate parks, gardens, roads, streets,
and sites for public picposes,

JRN
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(9 To build, cunstruct, equip, and maintain waterworks, harbours, gasworks,
brickworke, tileworks, Yimeworks, electric-light plant, Jactories, mills,
and warchovses for the manulacture, starage, presen ation, and markets
ing of cereals, grain, meat, and fruit, and produets thereof, and generally
to net ag makers, penducers, packers, earriors of goods, Wve-stock,
and passengers by land or sea, and distributers of goods, {oodstufls, and
provisions of every kind, -

{10} To open, develop, work, and otherwise turn to acconnt, quurries, mines,
springs, and natural deposits, ehemicul, mineral, or otherwise, wnd to
engege in any manufacturing process incidental to the same, or arising
in eonnection therewith.

(11) To enpage in and to earry out the draining, reclaiming, fencing, planting,
and generally improving any estates belonging to the Company.

{12) To acquire, hold, and exercise, and to sell, lease, or otherwise dispose of
sporbing and fishing rights, and to breed, preserve, and deal in horses,
dogs, rabbits, game, and fish of cvery description.

{13) Lo acquire and undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing
to carry on any of the businesses which this Clompany is authorised to
carry on, and as paxt of the consideration for such acquisition to under-
take all or any of the liabilities of such person, firm, or company, or to
aequire an intercst in, amalgamate with, or enter into any srrangenent v
for sharing profits, or for co-operation, or for limiting competition, or
for mutual assistance with any such person, firm, or company, and to
give or accent by way of consideration for any of the acts or things
aforesnid or preperby acquired, any shares, debentures, debenture
stacks, or sceurities that may be agreed upua, and to hold and retain,
or sell, mortgage, und deal! with any shares, debentures, debenture
stock, or sceurities so received, -

(14) To undertake and carry into effect all such financial, commaereial, trading
or other operations in conneetion with ihe business of the Company
as may be deemed expedient, and to organise, promote, take part iu,
subscribe to, and become membesy of, any Federation, Land Union or
other Union, and any other kindred society or organisation, offer prizes
at, exhibit at, act as or appoint judges at, or otherwise take part in,
in any way, any shows, exhibitions, displays, {étes, commemorations, .
committecs, societies, experiments, trials, tests, or other gotherings
or proceedings for furthering the practice, study, or work eonnected
with 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, pnrchase, obtain licences for, or otherwise obtain
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any patents or right or interest in patlvais, inveldivhe, Cop tighds,
trade marks, aud other rights and privileges of any kind, and any
seerel or other information as o invention or ofherwise which may
seem desivable ov capeble of belvg used for auy of the purposes of the
Cowpany, and to use, «xarcise, sell, grant licences, or other interesty
in, and ntherwise deal with and turn to account the property, rights,
privileges and information so acquired and obtained.

e

(16) o invest the moneys of the Company in all classes of securities, and
! particularly, wishout prejudice to snid generality, in the purchase of
i lands and heritages, feu-dutics, or ground annuals, and any incidental
\ casualties connected therewith, and in all classes of debenlures,

debénture stock, bonds, or other obligations, or stocks and shares,
: waned or ganrpnbeed by any Company incorporated or carrying on
{ business in the United Kitgdom or sbroad, or issued or authorised by
g any Government, Public Body, or Authority whether at home or
: abroad, and also in the purchase of policies of insurance sccured on
i the life of any member of the Company, or other persons, or in
granting loans to such members op the security thereof, with power
to surrender and grant discharges of sai¢ policies.

(17) To lend and advance mouey or give eredit with or without sceurity to
any company, socieby, firm, or any individual, whether a member
of the Company or not, and to allow time for repayment of any such
loan, and to guarantee the performance of any contracts, covenants,
or obligations of any company er person.

(18) To pravide for the welfare and recrention of officers or other persons in
the present or past employment of the Company or the former owner
of any estates or property purchased or otherwise nequired by the
Compuny, and the wives, widows, and families of such pessons, by
grents of money, pensicns, or other payments, and by providing or
subseribing towsrds schools and places of recreation or otherwise, and.
hospitals and dispensaries and medical and other attendance as the
Compnuy shall think fit, and to form, subscribe to, or otherwize aid
henevolent, educational, religious, or charitable institutions or objects
which may be thought to huve any moral or other claims to supporh
by the Company by reason of the locality of their operstions or other-
wise, and to provide public or private amusements and entertainments
upon any property of the Company or elsewhere, also to give free
grants of land for the erection of memorials, churches, I'ree Libraries,

ar other institutions of » public or patriotic or loeal nature or to sub-
scribe towazds the eost ol erceling same.

|
!
11

(19) To enter into any contract with any person or persons, corporation or
corporations, or any association to regulate the course of business for

- et e T
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ghe purposs of establishing auy tarifi of pnees or athernise, and 0
§} contrilute out of the Company’s funds to any associations of masters
or employers for protection against or for lessening or upp@rtimﬁng

or sharing loss consequent upo strikes or combinntions of workmen.

{20} 'To remunerate ity per.on, firm, ot company rendering services (0 the
Company whether by cash payments of hy the allotment 10 hitw ot
them of shares or seeurities of the Company credited as paid np in

full or in part or otherwise.

(21) To borrow or aise money in such wanner 48 ghe Company shall think
fit, and in particular by woy of discount, cash credit, or overdraft, ot
upon bond, debenture (irredc-emnb%e, or redecmable ouly on the happen-

ing of eontingeney, ot on the expiration of & period, or at Ghe opbion
of tho Company on notice given), wortgege, promissocy note or deposit
receipt, or in any other mamner, and to grant seenrnity for all or any of
quch srms, and by way of such security to gront honds and dispositions
and assignations in security over, and to dispone, mortgage, pledge, or
charge the whole or any part of the property, asscls, o revenue of the
Company (ineluding wriealled capital), and 0 dispone, gronsier, OF
' convey the same ahsotutely or in trusb, and to give to vreditors powers
of sale and other ususl and necessary powers, and also to raise money
by the issue of debenture stoel, and to purchase, redeem, ot Pay oft
any such debentures or others.

"

{22) Yo sell, feu, lease, let o hire, dispose of, or otherwise tnrn §o account,
or make any arANgements {or the development, or working, or disposal
of or otherwise deal with the whele oz any part of the business or

property and undertaking of the Company or any gshare or interest
therein, and to make and carry into eflect any arrangements for amatga-
mation or for cartying on husiness together & in connection with any
other company, corporation, or person, or for working ony similar or
analogous undertaking, and on any auch sale, disposition, or arrange:

’ inent to accept paymenb in whole ur in parb in shaxes, honds, debentutes,

or other securities, and subject to any restriction or condition as to

tronafer or otherwise, and to puy any eXpernses in connection with the
formation of any compary intended to talke over the whole or any
part of the Company’s property oF business.

(23) To vest and hold auy property and cffeots, heritable and moveable, real
or personal, vr 0Ny rights or interests, whether acquired in security ot
absolutely, either in name of the Company itself, or in the names of

trustees, who may be cither individuals or curporations, and the title

\ of the trustees may or may not disclose thab they Lold. in trust.

(24) To drow, make, accopt, indorse, discount, sxecnte, and issue promissory

3
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notes, bilis of exchange, bills of Inding, charter parties, warrants, des
bentures, and other negotiable instruments of every kind and description,

(26) To b, hold and deal with and dispose of stocks, shares, bonds, dcb.en.
tires and obligations of any Government, Company or wndertoking
which shail be touglt it (Whitlicr invelving an wnpaid linhility Ay
not}, other than the shares of the Company itself,

t26) To apply for, promote, and obtain any Act of Pariament, Provisional
-+ Ordex, or Licence of the Beard of Trade or other Authority for exabling
the Company o carry any of its objects into offect, or for cflecting any
modification of the Company’s constitution, or for any other purpose
which may seem expedient, and to oppoese any preceedings or applica.
tions which may seem caleulated directly or indireetly to prejudice

the Company’s interest.

{27) o register the Company or constitute or incorgmrate it as en anonymousy
or other society in any country, and to :ake ail steps which may be
necessary or expedient to enable it to carry o5 ‘business in any country,

(28) To act as agents or hrokers and as trustees for any person, firm, or com-
pany, and to undertake and perform sub-contracts, and also o act in
any of the businesses of the Company through or by means of agents,
brolers, sub-contractors, or others,

{29) Te subscribe for, take, purchase, or otherwise acquire, and hold shares or
other interest in or scourities of any other company having objects
altogether or in part similar to those of the Company, or carrying on
any business capable of being conducted so ag dircetly or indirectly to
benefit the Company.

(30) Lo promote any other company for the purpose of acquiring all or any of
the property and undertnking any nf the lallities of the Company, or
of undertaking any business or operations which may appear likely to
assish or benefit the Company or to enhance the value of any property
or business of the Company, and to place 62 gunrantee the Placing of,
underwrite, subseribe for, or otherwise acquire all or any park of the
shares or securities of any such company as aferesaid,

{31) To pay all costs, cherges, and expenses incurred ) cehmection with the
incorporetion of the Company, including costs, chayges, and expenses
of negotiations and contracts and arrangements made prior to and in
anviipiion of the formation and incorporation of the Company,

{82) To distribute among the members of the Company in kind any preperty
of the Company, and in rarticular any shargs, delentures, or securities

of other companies, belonging to the Company, or of which the Company
may have the power of digposing,
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3) To do alf gp any of the above things in any Bt of the world, gnd cither
8% principals, dgents, frustpos “uniractors, op otherwise, ang cithor
alone or in conjunetion wit), others, and cither by or tirougl agents,
sub-cnr:tractnm, brustees, oy otherwise,

(34) To go all sueh things as ap incidental o conducive ¢y the attainmnent of
the aboya objects, or convenient for ke exerciso of &ny of the powery
of the Company, or which may be op become expedient fop profitably
wing any Property, work, o bhing whicly may belong to the Compnyy.
And it j5 heresy delureq {1} Hat the word Company » in this clauvso
when applied otherwise than (g this Company ghajt b Qeemed to
include Any purstiership op other body of persons, whether incorporateq
ar not Encorpomted, and wheghey doniciled in ¢ Uniteg Kingdom or
eisewhere ; {2) that she objects specified in cach DPaeagraph of g)is
¢lause shall, oXeept wiere otherwise expressed in sueh Peragraph, 3o

reburn of capitat or otherwise, as the Company may from time 4, time
defermine, 1f 204 whenever the Capital of the Company i divided

lass may, 1:nfegs otherwise Provided by the terns of igsye of the

Shazes of thas clags, he varied, abrogated op modified wigh the
consent in wriiing of three-fourths of the Shares of thog elass o,
With the sanction of an Extraordinary Resolution passed gt o
Beparate Generg| Meeting of the holders of ho Shares of the class,
To every snes Separate -Genera] Meeting the SRovisions of fhe

sicles op Regulationg of the Company attacled hereto relating
Yo General Meetings shoji Wutalls mutandss Pply bub so that gt
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every such separate General Meeting & quorum shall be two persons
at loast holding or representing by proxy one-third of the issued
Shares of the class.

Wiy, the several persons whose names, addresses, and deseriptions
are subscribed, arve desirous of being formed into a Company ia
pursuanco of this Memorandum of Association, and we xespectively
agree to take the mumber of shares in the capital of the Company
set opposite our respective names.

NaMye, ADDRESSES, AND DESORIPTIONS OF SUHSCRINhS. ‘I Number of Shares taken

L3 rroh Enbseriler,

/ fittfon e e £
/j[‘f()"ﬁﬂ{' 53(/1.{4//3 .
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Gl S omerly
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Dated the t?;é-&/'{/ {{’lf/ /; day of March, Nineteen hundred and

twenty-three.

Witness to the above Signatures—
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COMPANY LIMITED BY SHARS.

Articles of Association '

op

THE BUCCLEUCH ESTATES

LIMLULED.

B

CONSTITUTION.

1. The Company is established as a Private Compary in sccord-
ance with and subject to the provisions of The Compsnies Acts
1908 to 1917, and subject to the provisions of its Memoranduwm of
Association and of theses Axticles, and under the declaration that
the Regulations in Table A in the TFirst Schedule of The Companies
~ (Consolidation) Act 1508 shall not apply to the Company. .

2. These Axticles shall be read and construcd, subject to the
sestrictions, limitations, and prohibitions herein expressed, namely :—-

{a) The restrictions hereinafter expressed on the right to transfer
Shares of the Company shall be operative and binding on
the whole Members of the Company, and on the Dirvectors,

and on all concerned.

(b) The number of Members of the Company (exchusive of persons \
who aze in the employment of the Company and of
persoms who, baving been formerly in the employment of
the Company, were while in such employment, and have
continned after the determination of such employment \
to be Members of the Company) is hereby Limited to fifty,
but two or more joint-holders of any Share or Shares shall

2 .
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for the purpcse of this Article be deemed ta constitute 5
single Member,

{¢) Any invitatien to the public to subseiibe for any Sharss or
Debentures of the Company is heteby prohibited,

pR:.
ey,

A e

INTERPRETATION.

3. In these Axticles, unless there is something in the subject or
context incousistent iherewith— .

“The Company ” means The Buccleuch Ustates, Limited,

“'The Statutes ” mean The Companies Acts 1908 to 1917, and
every other Act for the time being in foree concerning
Joint-Stock Compauies and affecting the Cumpany.

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

“The Capital ” means the Sharve Capital from time to fime of
the Company,

S A E T L g =
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“The Members ” mean the holders or joint-holders for the $ime
being of Shares in the Capital of the Company.,
“The Register ” means the Register of Members to be kept,

pursnant to Section 25 of The Comypanies (Consolidution)
Act 1908,

“ Bonrd ” means the Directors collectively, or
Directors duly called and constituted.

** The Directors ” mean the Board of Directors
for the time being as a body,
present at a Board Meeting.

* Debentures ”” include Debenture Stoel:,
“ Dividend * includes Bonus,
“ Month ” means calendar mongh.

i

a meeting of the

of the Company
Or & quorum of Divectors

ke
3
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“ The Sexl ” means the common seg] of the Company.
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“p writing ® and © written” include printing, Tithography:

D f kbt dnat

tymewriting, and all other modes of representing ot 1€Pro-
Jucing words in a visible forn.

‘Words importing i-e singulav number only shall, wnless other-
wise impleq, inelude the plural, and pive versa. Words
hinporting the msseuline gender only shall include the
feminine. *‘Person” shall include Corporations and Firms.

4. Subject to the last preceding Article, any words defined in
the Statutes shall, i nob ineonsistent with the subject er context,
besr the same menning in these Articles ; and declaving atways that
he provisions of each Article, except where otherwise expressed in
quch Article, shall be interprefed by themselves, and be i nowise
imited or restricted by reference to or Dy inference from the pro-
visions of any other Article.

&. The Company shaft torthaith entor into an Agrecment between
the Duke of Buccleuch and Queensberry, KT, (hereafter called
« the Duke ), of the first part; and the Company of the second
pext; in the terms of the draft, o copy whereof has for the purposes
of identification been subscribed by Alexander Stevenson Blair,
W.S., Bdinburgh, and the Virectors shall carry the said Agreoment
snto effect, with full power nevertheless, from time to time, either
before or after execution thereof, to agree to any modification
thetcto, and ib is declared that the velidity of the said Agreement
ghall not be impeached on the ground that the vendor, as promoter,
Directox, ot otherwise stands in o fduciary relaiion to the Com-
pany, or that the Directors do not coustitute an independent Board.

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

n. The business of the Company may be commenced on the
issne of the Certificate of Tncorporation of the Company.
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6. Thoe Registered Office of the (ompany shall be at Dalloiiny
House, Dalkeith, or at such place in Scoliand as the Directors may
from time to time appoint.

o e e ——

——

9, The Company nay exercise the powers conforred by Section

LT T Sl T L

é Q 79 of The Companies (Consolidation) Act 1908.
I B 4
i
' }
E } | SHARES.
% i 10, The initial Share Capitul of the Company is divided inty
l} f 50,000 Preference Shaves of £1 ench and 50,000 Ordinary Shares
‘ ! , ] of £1 each. The holders of the said Preference Shares will be en-
. } it titled to a preferential dividend at the rate of 7 per cent per annum
, ‘[ ’L on the Capital paid up or oredited as paid up thereon, but such
fa o dividends shall as regards each year be payable out of the divisible
STl " profits of that year, and if $hey shall be insufficient the deficiency
b } E sliall be payable out of the swrplus profits of any subsequent year
}% { which shall remain after paying the preferential dividend for sueh
. H year. In a winding up the holders of the Preference Shares shall
pedo be entitled to repayment of the Capital paid up, or credited as paid
7 fL up, in priority to the Ordinary Shares, but to no other right of
1 J‘é! P participation either in profits or assets.
“'; ; 11. The Shares taken by the subseribers to the Memorandun
f” ! of Association and those to be allotted pursuant to the shove-
a 4 mentioned agreement shall be duly issued by the Directors. Subject
AR - as aforesaid, the Shares shall be under the control of the Directors,
8 (1 who may allot and issue “he same to such persons on such terms
: ‘ i ¢ and conditions and at such times as the Directors shink fit.
af L 12. The Company, may pay to any person a commission in
14 L consideration of his subscribing, or agreeing to subscribe, whether
? i : absolutely or conditionally, for any Shares in the Company, or
RN procuring or agreeing to procure subscriptions, whether absolute
J, ‘ ,5 { or conditional, for any Shares in the Company, provided that such
RiRE
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commission shall not exceed 10 per cent of the nominal amount of
such Shaves or an amount equivalent to such percentage; and the
requirements of Sections 26, 89, and 90 of The Comvpanies {Cone
solidation} Act 1008 shall be observed.

13. Where any Shaves are issued for the Purpose of raising money
to defray the expenses of the constraction of any works or buildings,
or the provision of any plant whick cannct be made profitable for a
lengthenied period, the Company may puy interest on zo much of
such Share Capital as is for the time being puid up for the period,
and subject 1o the couditions and restrictions mentioned i Section
91 of The Companies {Consolidation) Act 1508, and may charge the
szme bo Capital as part of the cost of the construstion of the works,
buildings, or plant.

14. If vwo or more persons ave registored as jomé-holders of any
Share, any one of such poersons may give effectual receipts for any
dividends,

15. The Company shall not be hound to recognise any trust, or
be bound by or required to recognise any equitable, contingent,
future, or partial interest in any Share, or any right whatsoever in
respect of any Share other than 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. Kvexy Member shall be entiiled, without payment, fo receive
within two months after allotment or registration of transfer (unless
the conditions of issue provide for a longer mterval), one certificate
under the seal fov all the Shares registered in his name, specifying
the nuraker and denoting numbers of the Shares in respect of which
it is issued, and the amount paid up thereon ;’ provided that in the
case of joint-holders the Company shall not he bound to issue more
than one certificate to all the joint-holders, and delivery of such
certificate to any one of them shall be suflicient delivery to all.
Every certificate shall be signed by one Director, and countersigned
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by the Secretary ¢r sume other person nominated by the DireefMa
for the purpose.

17. If any Shave certificate shall be acfaced, womn out, destrayey
or lost, it may be renewed on suel, evidence heing produced ang such
indemnity (if any) being given as the Directors shall requira, and
(in ase of defacement or wearing out) on delivery vp of thg ald
cortificate, and in &y case on payment of such Sum not exceediy
one shilling, as the Directors may from time to tine require,

CALLS ON SHARES.

shall be liable to Pay the amount of every call sp made upon him
to the persons, by the instalments (if any), and at the times and
Places appointed by the Directos.

19. A call shall be deemed 4o have been made at the time when
the resolution of the Directors authorising such cal} wag Ppassed,

to the time of actyg] baymens, but the Directors
of svch interest, wholly or in part, ,

22. Any swm which by the termg of allotment of a Share iy male
payable upon allotment or, at any fixed date, whether on arcount of
the amount of the Share or by way of premium, shall, for a3y purposes

- " e
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of these Aiticles, be deemed to be a call duly made and payuble
on the date fixed for payment, and in case of non-payment the
provisions of these Articles as to payment of interest and CXpensas,
forteiture, and the like, and all other the relevant provisions of
thes Artisles, shall apply as if snch sum were g call duly made and
uotified as hereby provided.

23. The Directors may, from time 4o time, make arrangements
on the issue of Shares for a diffevence bebween the holders of such
Shares in the amount of valls Lu pe paid and in the time of payment
of such calls.

24. The Directors may, it they think i, receive from any Membor
willing to advance the same ail or any part of the moneys due upon
lus Shaves beyond tF: sums actualiy called up thereon, and upon
the moneys so paid advance, or so much thereof ng exceeds the
amount for the time being called wp on the Shares in respect of
“which such ad . ance has been made, the Directors may pey or allow
such interest as may be agreed between them and sueh Member,
in addition 1o the dividend payable upon sueh part of the Share
in respect of wiieh such advance has been made as is actually
called and paid up.

TRANSFER AND TRANSMISSION OF SHARES,

25. The instrument of transfer of any Share in the Company
shall be in writing, and shall be executed both by the transferor and
transferee, and duly attested by one witness to each signature,
end the transferor shall be deemed to remain the holder of such
Share until the name of the transferee is entered in the register in

Tespect thereof,

2. Shares in the Company shall be #ransferred in the ordinary
cemon form, or in any usual or other form of which the Directors

shall approve.
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27. No Member shall lie entitled to transter any Share Gtherwise
than in accordance with the following provisions :-—

(@) A Member dosivous of selling his Shares (herelnafiny caliad

“the selling Memher ) shall give a notice {hereinaftep
called “ the notice of sale ) 44 +he Secretary of the Cop.
pany containing an offer to sell the same, and stating the
number of Shares which he desires to soll and the price
which he is willing to aveept for such Shares, Such notics
shall be accompanied by the certificate of the Shayes
offered.

(b) The Secrctury shall thereupon send to each of the other

Members of the Company a circular containing the same
particulars, and naming a day (heing fourteen days aftey
the receipt by him of the notice of sale) on or before which
offers to purchase the same will be received. It on or
before the day so named offers to purchase all or any of
the Bhares referred to in the notice of sale at the prico
named shall he received from Merabers of the Company
by the Secretary, he shall, as agent for the selling Member
and the proposing purchaser or purchasers, declare a con-
tract of sale %o be concluded, and shall give notice thereof
to the selling Member and the purchaser or purchasers.

{e) If the offers for purchase shall together constitute offers to

pruchase a greater number of Shares than those offered
for sale, tlie Shares offerad for sale shall be divided among,
the proposing purchasers in the proportions as nearly as
passible in which vhey already hold Shares in the Company.
Provided thut no Proposin:; purchaser shall be liable to
take more Shares than those he shall have offered to
purchase, and any Shares whieh cannot be so divided as
aforesaid without creating fractions shall be apportioned
by lot armmong the proposing purchasers. The selling,
Member and the Members declared to be the purchasers
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of Shares shall give efiect to the epntract or contracis 80
made as aforesaid by the execution of proper tranafers aad
the payment of +he jurchase price. 1§ in any case the
proposing sranslevor. ufter having become hound as afore-
said, makes defanlb in pepsferring the Share, the Company
may Teceive ghe purchase price and $herenpon Cause the
name of the purchasing Member io be entered in the
Wegister as holder of the Shave, and shall hold the purchase
poney M trust tor the proposing trunsforor, and said
.money shall not hear myy mbevest. he receipt of the
Company for the purchase money shalt be 2 good discharge
to the purchasing Member, and after his nare has been
entered in the Repgister 0 purported exercise of the afore-
said power the volidity of the transfer shail nob be
questioned by any persor.

(@) I within twentiy-one days after the receipt by the Secretary
of the notice of sale the selling ember shall nob receive
notice that his offer Yo sell is accepted on Jehalf of some

Memmber or Members of the Company, he may within six
calendar months from the date of serving the notice of
gale sell ox dispose of the Shares reforred to in such notice
of sele, or so Many of them as shall nob have been agreed
40 ‘oe purchased b & Member or Members of the Company,
4o any othex persod provided that such sale oF digposal be
ot a price nob Jegs than thab aamed in the notice of sule.

{¢) A potice of sale may he enewed from time 1O time, but che
offer therein conteined shall not be withdrawn until the
expiration of swenty-one days from the time of the gerviet

theveof on the Secretary.

(f) I any person. shall become entitled to any. Share by reason
of the death ot pankruptey of any Member he shall be
bound forthwith to offer the same for sale o the Members

of the Company ab o fair price, such fair price to be deter-
3
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mined by agreement hetween such person aud the Directors,
ar i default nf agreement by the Auditor of the Company
for the time being, and so soon as the said fudr price shall
have heen determined the said person shali give to the
Secretary a notice of sale in the manner hereinbefore
mentioned containing as the price which 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, If
the said persor 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 a member or members ot his family as
hereinafter defined, and in such case the foregoing pro-
visions shall not apply ; and in the case of such bequest
the executors of the deceased Member may transfer the

iy e

r——
e

T ¢ ey,
S ———— T8 G L

' % % . Shares so bequeathed to the legatee or legatees. For the
: \ it purposes hereof ““ members of the family " of any Member
| Q rr shall include a husband, wife, son, daughter, son-in-law,
: il 5N daughter-in-law, grandchild, and other direet issue of such
é , ’f i Member, and @ father, mother, brother, sister, nephew, and
i P niece by blood of the deceased Member. hut no other
ﬁ% ; ‘, - person.
“ . (R} Where any Shares are held upon the trusts of any deed or
Ff : Will a transfer thereof may be made upon any change or
TR new appointent of trustees, but the Directors may require
“% Dy evidence to satisfy themselves of the facts in relation fo
ii ; fF' such transfer,
HE )
L‘_ ! {,% (¢) Notwithstanding anything herein contained the Duke shall
,{ ¢ be entitled at any time to transfer any of the Sharas of
s

the Company registered in his name fo 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 that the transferee or legatees is a person
whom it is undesirablo for the interests of the Company
to admit to membership, of which they shall be the solo
judges,

28. Subject to Article 27 () the Directors may at any time in
their absolute and uncontrolleg discretion, and withous assigning
any reason, decline to register any proposed transter of Sharey,
The Directors may also suspend the registuation of transfers during
such period 22 vhe Divestors may detorieing, noy tzceeding thirty
days in any one year. The Directors, may decline to recognise any
instrumsent of transfer unloge {@) a fee not excoeding two shillings
and sixpence is paid to the Company in respect thereof, and (b)
the instrument of transfer i accompanied by tke certificate of the
Shares to which it relates and such ouar evidence as the Directors
may reasonably re<.rize to show the right of the sransferor to make

the fransfer.

29. On the death of any Member (not being one of several joint-
holders of a Sharc) the executors or administrators of sneh deceased
Member shali he the only persons recognised by the Compuny as
having any title to such Share, and in the vase of the desth of one
of the joint-holders of & Share the survivor shell be the only person
80 recognised, but this sholl not be deemed 1o release the estate of
4 deceased joint-holder from uny liability in respect of any Share

held by him jointly,

30. A person becoming enfitled to a Share by reason of e
death or bankruptey of the holder shall be entitled to the same

dividends and other advantages o which he woul] be entitled if

he were the registered holder of the Share, excapt that he shall not,
befare being registered as a Member in respeet of the Shave, he
entitled in respect of it to exercise any right conferred by member~
ship in relation to meetings of the Company. .
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TORVEITCRE OF SITAKES AND LIRRN,

81. I{ any Member fail fo pay any call or stalmens of 4 gqf
on the day appointed for payment thereof, the Divectors may of 4
any time thoreafter, daring sueh time 88 way part of the call gp .,’3.}'
h)s“t-n}menb remains unpaid, serve g notice on him Tequirisg him ™
pay so much of the call or instnlment a8 13 unpaid, together with
intorest werued and any expenses ineurred by reason of sueh agy.
paynuent,

32. The notice shal) name g further day (not being earijor than
the expiration of fourtcen days from the date of the notice) oy gp :
before which such call op Instalment and gjl interest acerued and | &
expenses incurred by reason of sueh non-payment are to he paid, ' ¢
and it shall also name the place where payment is ip e made, such.
Place being either the Registered Office op some other place at whiey
calls of the Company uys usnally made payable. The notice ghy)
also state that in the event of non-payment ag op before the timp
and at the place appointed the Shares in respect of which such call d
or instalment ig payable will be Hiahle to forfeiture. o

S

33. If tho requisitions of aiy such notice as aforesaid ha not
complied with, any Shares in respect of which such notice has {?eé?f"‘f%-‘:
given may, at any tie thereafter before payment of all calls or 4%
instalments, interest, and expenses due in respect thereof has been
made, be forfaited by & resolution of the Directors to thag effect,

34. Any Shares so forfeited shali be deewned to be the property -
of the Company, and may be sold or otherwise disposed of in such
mamner, either subject to o discharged from afl cafls made o
instalments dng prior to the forfeiture, as the Directors think fib; g
or the Directorg Ay, at any time before suely Shares are sold or

otherwige disposed of, anaul the forfeiture upon such terms &3 they
may approva,

35. Any Member whoge

Shares have been forfeited shall cease
60 ke a Mempeor in respes

b of the forfeited Shares, but shall, not-



R

withstanding, cemain liable to pay to the Comprsty all moneys
whick at the date oi ... forfeiture Were presently payable by him
to the Company in respect of the Shares, togethor with interesb
thereon &b such rate not exceedng 10 per centum poT AmRUIR, B9
the Directors shall appoints down to the date of prynients but the
Triceoburs MaYs 1§ they shall thinle fi, remib the poynent of such

interest or any paxb thereot.

96. YWhen any Shares have been sorfeited an oty shall Lorth-
with be made I the Rogister of Mewmbets of the Company TeCOTOINg
the folfeiture and the date yhereof, and 80 soon a8 e Shares 80
sorteited have been disposed of an entry shall also be vunade of the

.

muannot and date of the disposat ghercof.

: 7. The Company chall have o fust and paramount Hen upon
% all Shares Teld by any Member of the Compawy (whether alone oY
‘ jointly with other persons} ond upon all Jividends and Dbopuses
which may be Jeclared in respect of guch Shares for all debts, obliza-
tions, and liabilities of uch Member to the Company : Provided
! always that it vhe Company shall register @ transter of any Shares
upon which it has guch & lien 85 aforesaid without giving bo the
“ Lransienee notice of its claim, the said Shoxes shall be freed and

Jischerged frox the lien of the C'ompany-

sg. The Directors may, ab any sime after the date Sor the Pay”
- ment OF catisfaction of such debts, ohligations, Or Jiabilities shail
have antived, SeIVe upon any Member who is indlebted or under any
obligation to the Cowpny, O upon the person entitled to his Shares
Ly reason of the death /& bankruptey of such Member, ¥ notice
regniring lim to pay the gynount due to the Company oX satisty the
said obligation, and stating that i payment is not made OF the said
obligation i ot satistied within a firoe (nob being less than fourteent
doys) gpecified in such notice, the Shares held by such Mernber Will
Le liable te be sold, and ;¢ such Member oF the person. ontitled to his
Shares A% aforesaid shall not comply with such notice within the time
aforesaid, the Directors may sell such Shares without fuxther notice.

[ i“é‘f&{‘- 5!&,
s f%: 2,
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30. Upon any sale being n.ile Ly the Irector, of any Shareg
to satisfy the lien of the ¢ Ty thirern, the Pruceeds shall g
applied : irst, in the payment of all cests of sy sale s next, iy
satisfaction of the debts np obligations of the Member the Capy-
pany, and the residue (if any) shall he paid} ts he PtIson entitled tq
the Shares at the date of the sale or as ke shall dirpet,

S o =~‘

40. An entry in the Minute-Book of jhe f‘mnpany of the for
feiture of any Shares, or that any Shares iive been sold to satisfy
a lien of the Company, shall he sullicient evigdenee 88 against )
bersons entitled fo such Shares thas the said Shares were properly.
forfeited ov sold; and suel ey, srd the receipt of the Compeny -
for the price of such Sheres, shall constitute g good title to suoh
Shares, and the name of the purciaser shall be entered in the Register
as 3 Membher of the Company, and he shali be entitled to o cortificate ]
of Pitle to the Shares, and shall not; be bound to see to the appliea-
tien of the prrehase money, nor shall his titie t fhe said Shares be
affected by ony irregularity op invalidity i the Proccedings in
reference to the forfeiture or sale, The remedy of the former holder-
of such Shares anq ,:f any person claiming wnder op through him
shall be against the Company and in damages only.

»

BORROWING POWERS.

41, The Directors may raise or horrow oney for the purposes
of the Company’s business, and ay secure the repaynient of the
same, together wit), ‘
gage or charge upon e whole or any part of the assets and Property
of the Company (present oy Tuture) including its uncalleq Capital,
and may issye bonds, debentures, op debenture stock, either charged

upon the whole O any part of the assets and property of the-
Company 0T 10% 80 charged,

42. A Register of the holders of Mortgages of the Company shall
be kept at the Registered Dffieq of the Company, in terms of Sec. 100
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»f The Companies {(‘onsoiidation} Act 1008, ‘The Divectors may
close the saidl Register for such peried of periods w8 Hhey Ay
Sk fit, not exceeding the aggregato thirty days in each yeat.

43, 'The Register of Mortgagas shall, subject to such regrlations
and restowtions as the Tiizectors may from Hmo to fime 1MPOse,
be tpen 0 inspection by any ereditor or Membez of the Company
withoue payment, and by any other person on payment of the sum

of one shilling for each inspection,

ATTERATIONS OF CAPITAL,

44. The Company may by Orxdimary Resolution so far alter tho
conditions of its Memorandumn of Assoclation as—

(@; To consolidate and divide its Share Capital into Shares of
larger amount than its existing Shares; 0F

() "o cancel any Sharves nob tuken or agreed to bo taken by any
person ;

apd may by Special TResolution so atter sald conditions as—

(o) To divide its Share Capital or any part thereof into Shaves of

smaller amount than. is fixed by its Memorandum of Assonia-

tion by subdivision of its existing Shares or alty of them,

subject nevertheless to the provisions of the Statutes, and

5o that, as bebween. the resulting Shares, one OF more of

guch Shares may by the resclution by whick such sub-

division 1s offected be given any preference or advantage

as regards dividend, Capital, voting, or otherwise over the
others or any other of such Shares; OT

(d) To reduce its Capital in ony mannet authorised and subjech

to aay conditions prescribed by the Statutes.
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INCREASE OF CAPIUVAL.

43. The Company may, from tiwe to fime, increase s More
Capital Ly the ereation wnd issue of new Shares.  Sueh now ¢ “apital
shall be of sueh amount, he divided info Shaces of such respintivg
amounts, and (subject to the rights of any existing Shaves having
special rights) shell carry such rights or deferred rights or be subjeas
to such couditions or restyieticiss in regard to dividend, retum of
Capital, voting, or othevwise as the resolution ma’.’horising sueh
increase directs,

48, Any new Shares fram time to time to be crented shall, wnless
the resolution increasing the Capital otherwise directs, be offersd
to the Membess i proportion, as nearly as may be, to the numbsr of
Shares keld by them., Sucl offer shall be made by notice gpecifying
the number ot Shares offered, ond limiting & time within which the
offer, if not accepted, will he deemed to be declined, and after the ;
expiration of such time, or on the receipt of an inthwation from the. o

person o whom the offer is made that le declines to accept the
shares offered, the Directors may, subjeet 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
mew or original Shares as aforesaid, which, by reason of the pro-
portion borne by them to the namber of persons entitled ta such
offer ag aforesaid, or bv reason, of any other difileulty in apportioning

the same, cannot in the opinion of the Directors be conveniently
offered in manmer hercinbefore provided,

47. Iixcept so far as otherwise provided by
1ssue, any Capital raised by the creation of
considered as pars of the oxf

the conditions of
new Shares shall be
ginal Ordinary Share Capital of the Com-
Pany, and shall be subject to the same provisions with reference to

the payment of calls, lien, transfer, transmission, forieiture, and
otherwise as the original Share Capi'al,
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GENERAL MEETINGS,

48. The statutory General Meeting shell b iold at such time
(within a period being not less them ane wonth nor more than ¢hree
months from the date at which the Comiprsy is entitled to wom-
mence business) and at such place as the Directors may deternmine,

49. A General Meeting shall he held once i every year at such
time {10t being more than ffteen months nfter the holding of the
last preceding Genoral Meeting) and place as may be prescsibed by
the Directors, or, in default, at such time in. the month following
that on which the anniversary of the Corapany’s Incorporution
oceurs, and ot such place as the Directors shall appoint.  In defaull
of a General Meeting heing so held, o General Moeting shall be held
iz vhe month next following, and wmay be convened by any two
Mewbers in the same manner as neaxly as possible to that in which
meetings are to be convened by the Directors.

50. The above-mentioned General Meetings shall be called
Ordinary Meetings; all other General Meetings shall be cxlled
Extraordinary Mcetings,

51. The Directors may, whenever they think fit, and they slall,
upon a requisition made in writing by Members in accordance with
Ssction 68 of The Companies (Consolidation) Act 1908, convene an
Bingraordlinary General Meeting of the Company.

52. Ti the case of an Bxtraordinary M-sting called in pursuainge
of a requisition, unless such Meeting shall have heen called by the
Dirostors, no business other than that stated in the requisition as
the objects of the Meeting shall be transacted.

53. Seven days’ notice at the least (exclusive of the day on which
the notice is served or deemed to be served, bub inclusive of the
day for which notice is given), specifying the place, the day, and
the hour of Meeting, and, in case of specisl business, the general
nature nf such business, shall Le given to the Members in manner

£



-

LRt

ek ,,,.‘.-—.-.f.-..—«,,_....c_..aa_\wv
':m::—‘a_-ﬁzr:l'r:wv".«::mf AT T .

s

T
s A W

cw

N

— - - ~
g e T

— e

e

i —— TR

T g A TR e e Y & £ o B
I

p—— A oS
e ),,.pﬁk,:::m{j
[

oy

o
S SR

P

1 e

B rsicr-
- -

. -u—ﬁm«¢~i-ﬁ_ﬁj~ém =

A T, g AR S ey 1, Rerb T e W -

bl o
N e o Y

~

N
nE

hereinafter mentiwsivad, o M such other TRRNRE f1f anyi as ey be | - ‘
preserih@d by the Campany i Leneral Meeting 3 but ihe-a,miiimm;} ‘
- omission o give notice 1 any Abexnbes, OF ﬂ‘le pon-receipt by any
Member of sueh potice, slall pot invitidate the procesdings st sy

X (eneral Meeting.
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: a4, Whese ib 15 proposed to pass & Special Resolution the two
- Mectings may be convened by one and the sasse »eticr, and it g
0 o be no objection 0 cuch notice hat it enly tarvenes the seonud

i

I hd - :‘:t :

% Meeting contingently wupon the resolution being passed Ly the ,
ii requisite majority ab the fizst Meeting.

]E ; PROCEEDINGS AT GENERAL MEETINGS. 3

' % 55. The business of an Ovdinary General Meeting other than the '

3 fivst shall be to recerve and consider the Accounts and Balanee-Sheets

"( i and the Repotts of the Directors and Anditers, o elect Auditors and

¢

% fix theit remuneration, to declare a Dividend, and to transicts any
other business which undev these presents ought to be transnoted ab
an Ordinary General Meeting. All other business transacted atan

e : Dsdinary Meeting, and alt business tronsacted ot an Bxtraosdinary
o Meeting, shall be deemned special.
(1, s6. No business shali be transacted at any General Meeting,
¥ excopb the adjourrunent of the Mecting, unless a gquorwn of Members -

! js present ab the time when the Meeting proceeds o business; and
such quorum shall consist of not less than two Members personally
present, and holding, or representing by proxy, nob less than one-
tonth of the issned Capital of the Company upon which all cslls or
ather sums then due have been paid.

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

ing & quorum be not presert, the Meeting, if convened upon the

J requisition of Members, shall be dissolved. In any other case &
shall stand adjourned to the same day in the aext woek, ab the

same time snd place, and if ab such adjourned Meeting o quornm

=
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be not present, those Mexmbers whe are presini shall he derped 4

be a quoruin, and way do all usiness which a fy)] quornm might
have done,

58. The (hairman of the Board of Dijrectors shail preside as
Chairman s+, every Gensral Meoting of tho Company. ¥ there be
1o such Chairman, or if at any Meeting he Ya not present within
fiffeen minutes after the time appointed for holding the Meeting,
the Members prosent shall choose one of the Tirsetors presend; ta bo
Chairman, or if no [irecror be present and willing to take the Chrir,
the Members present shidt choose one of their number 4o ba Chairman,

9. The Chairman may, with the consent of any Meeting at which
& quorum, s present, adjoryn the Meeting from time to tne ang from
place to place ; but g busiress shall be transacted at any adjoumed
Meeting other than the business left unfinished af the meeting from
which the adjourny sent took place. 'When o Meeting is adjourned
lor twenty-one days or more, notice of the adjourned Meeting shaly
be given as in the case of an original Meeting, Save as aforesaiad,
it shail not be hecessary fo give any notice of ay adjournment or
of the business to be transacted w4 an adjourned Meeting,

60. At any General Meeting every question shall be decided in
the first instance by a show of hands; and unless & poll be (on or
before the declaration of the result of the show of hands) demanded
by at least two Members entitled to vote, or dirested by the Chair-
man, & declaration by the Chairman that resolution has been corrjpd
or not carried, or earried or not carried by a pasticular majority,
and an entry to that effect in the book of proceedings of the Com.-

" pany, shall be conclusive 2vidence of the facts, without proof of the
number or proportion of the votes vecorded in favonr of or against
sucn rasolution.

Gl. If & poll be demanded or directed in the manner above
mentioned it shall (subject to the provisions of the next tadeeeding
Article hereof} be taken at suck time and in such manner as the
Chairman way appoint, and the result of such poll shall be deermed
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to he the wsolutivn of the Meering ar whichk the poll was serpanded, 5

Ir: the case of an equality of votes at auy Genevil Meeting, wherbep
upon a £how of hards or on & poll, the Chatrman shall fe entithd
te o second of custing vore.  §n case of any dispute w8 to the aduyyg.
sion or sejection of any vete, the Chairman shall determing the
same, and seeh determization made in good faith skall be fina) and
eonclusive,

62, 4 poll demand d upen the electicn of a Chairmun or upon
a guestion of adpurame . shall be taken forehwith, Any business
other than that upon which u poll has beon demunded may by
proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

63. Tpon a slow of iands every Member present in person
shall have one vote only. TUpon a poll every person present in
person or by proxy shall have one vote for every Preference Shars
keld bx him and one vote for every five Ordinary Shares held by him,

61. In the case of juiut-holders the vote of the senior who
tenders a vote, whether in persen or by proxy, shall be accepted,
to the exclusion of the votes of the other joint-tolder, and for this
purpose serdority shall be determined by the order in which the
nzmes stand in the Register of .. ;mbers.

63. A Cerperation. being a member af the Coapany, may = _
appoint way person fo act as its represeatative as aay Mestng of
the Company, sud such reprosentative shail be enticled to exercin | K
the same functions on behalf of the Corporation ~hich he represouts: ﬂ\)
&s if he had been an individual Member of the Concpany.

86. If any Member be o lupatic or
commitiee, curalor bon 15, 07 0

idiot he may wote by his
ther legal curater,

87. No Member shali be enditled 1o v

unless all ealls or other sums presently

of the Shares held by him in the Compa

ote af any (-eneral Meeting
payable by him i~ respest
n¥ have been paid.
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68, On a poil vobes may e given eithst porsonally o by pProxy-

4o, The mstrunent eppoiuting & ProXy ghall e in wriitiag
wader the hand of the appointor, o3 of his attorney, duly guthorised
.y writing, ov i such sppoinkor be & {lorporation, eithier under i’cé
corateon seal ox undar the hand of an officer ¢t attarney- No persoh
ghall he appobited & Prevy wha is not o Membet of the Compny
and quakified 1o vote.

0. The inggrwment appointing 2 PLOXYs and the puwer of
gbbornrys (i any) under wiich it is signed, vt & motarially certitied
copy of such power, ghall be tleposited b the Registered Office of
the Company Dob fons thaw forby-eight houts belote the time fixed for
holding the Meetiny at which the perzon samed o, suck mstrument
35 authorised to vote, and in default the mstrumentd of Proxy shall
aot be treated os valid. The execution of an insirument of proexy
need not be attested. )

71. An instriment appointing & Proxy ghall be in the following
form, OT in By other form of which the Directors shall approve =

THE BUCCLEYICH BSTALES, LIMI'EED.

“7, of in the County of R
“ peing Meraber of the Buccleuch Estates, Limited,
« hereby appoind of as Wy

« proxy to vote for me and on My behalf ob the Ordinary
¢ (or Txtraordinary, as the case may be) Cleneral Meeting
« of the Company, & be held on the day of )
«yg ,and abany adjournment thereof.

¢ Ag WITNESS MY hand this day of 19 N

DIRECTORS.

pumber of Directors shall not be less than two 1HoT

79. The
Grace John Charles,

mpore than ten The first Directors shall be His
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Duke of Buecteneh and Gmeenshexry, K7, Bowhill, Selkick: The
Zight Yenourable Walter John ‘Montu gu-l)r,mgl'ns-fﬁt-otra comniunly
calledd the Tarl of Dalkeith. Bitdon il St Hoswells, and Jolns
Hepburn, Milne Ieie, Esquire, Irvine House, Canonbie. The sig
Duke of Buceleuch and Queensberry shall be the first Chalsman of
the Company, ond the said Karl of Dalkeith shall e the first Viga.
Ubairmarn of the Cowpany,

. The Directors shall bave power at any time and from time
to time to appeint any person s a Director, ¢i*ther to Al a casnal
vacaucy or as an addition to the Boatd, tut so that the tetal sumber
of Directors shall not at any time exceed the muximum nwraber
fived as above. Any Director so appointed shall hold office only
until the next Ordinary General Mecting of the Company, when he
shall be eligible for re-election.

74. It shall not be necessary for o Dircetor to hold any Shares
in the Capitul of the (ompany.

75. The Chairman of the Company shall be paid out £ the funds
of the Company by way of remunersation for his services at the rate
of £1000 per annum, and the Vice-Chairman shall likewise be paid b
the rate of £500 per axmum. The other Dircctors shall be paid oub
of the funds of the Company by way of remuneration for their services.
such sum as the Company may in General Meeting from tinze to
time determine, and such remuneration shail be divided among them.
in such proportions and manner as the Directors may determine, and
in default: of such determination equally. The Company in feneral
Meeting may from time to time increase or reduce the amounts.
payable to the Chairman and Vice-Chaiyman. All Directors shall
also be paid vheir travelling and other expenses of attending and

returning from Board and Committee Meetings, as also Goneral
Meetings of the Compery.

76. The continuing Directors may act, notwithstanding any
vacancy in their body, but so that if the number falls helow the
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mbam above Hixed tie Divectors shall not, exenpb for the prrpusa
of filling vavancies, aeh 5o long ns the number is helow the mininuuw.

—~

b

' 77. The offtce of Divectur shatl {pso furto he vucated- -

(1) I he becomes. hankrupt or suspends payment or compounds
with his ereditors ¢

(2) 11 hie is found Junatic or becomes of unsownd mind ;

(3) H he is absent from the Meetings of Directors for o period of
three calendar months without speclel leave of absince
from the Directors

{4) TE by notice in veriting he resigns his office ;

{53 If ho is requested in writing signed by the holders of Shares
of the Company who at a General Moeting possess 75 per
ot of the total voting power of the whole issned Shares.

o e

T e e e e

78. A Director may be or beconte a Director ef any Compeny
promoted by this Compuany or in which this Company runy be
interested as vendor, sharcholder, or otherwise, and ne sich Director
ghall be accountable for any benefits veceived as Director or Member

of such Company.
79, A Director shall not be disqualified by his office from enturing

e

' LA
Fl Y
Ty e
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net

to
;j qb0 contracts, arrangements, or dealings with the Company, nor
2 ual! any contract, arrangement, ov dealing with the Company be

voided, nor shall a Director he liable to aceount to the Company for
auny profit arising out of any contract, arrangement, or dealinyg with
the Company by reason of such Director being a party to or interested
in or deriving profit from ary such contract, arrangement, or dealing
and Leing at the same time » Director of the Company, provided
that such Director digcloses to the Board at or before the time when
such contrach, arrangement, ov deaiing is deienmined wpon, his
interest therein, or if his interest be subsequently acquired, provided
that he on the first occasion possible discloses to the Board the fnch
that he has acquired sach interest, Bub, except in respect of the
Agrecuent referred to in Article 5 hereof, no Director shall vote as
5, Direnbor in segard bo any contrach, arrangement, or dealing in
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which he 1e iterested or upon any matter srisiug theveont, pnd if b
shell so vibe his vote shall net be counted, nor shall he be reckoned
for the nuepose of conetituting a quorum vl Pircetors.

Y.< - SN

80, The ('ompany in General Meeting may from thoe te time
inerexase or rednce the number of Directors.

81. The Company may by Extraordinary Resolution remave
any Divector and appoint another person in his stead.

T
N
e

; ‘, §2. Scven days’ previous notice in writing shal be given to the %
J* Company of the intention of any Memler to propose any person as
L a Tirector other tham a person recommended by the Doard for
i i ; 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 the sald notice and may submit to the 3

i _
ity Meeting the name of any person duly qualified.
L5
~ !
i - PROCEEDINGS OF DIRECTORS.
e 83. The Directors may mect together for the dispateh of busi-
ness, adjourn, and otherwise regulate their Meetings as they think 3

fit, and determine the quorum necessary fox the transaction of busi-
ness. Unkil otherwise determined two Directors shall constifutte o :
girorum.  Questions arising at sny Meoting shall be decided by a 3
inajoriby of votes. In case of an equalily of votes the Chairman J
of the Meeting shall have a sccond or casting vote. A Dircetor may,
and the Secrefary on the requisition of a Director shall, at any time
summon a Meeting of the Directors. It shall not be necessary to

give any notice of 2 Meeting of Directors to any Direetor who is
absent from the United Kingdom,

84. The Directors may elect o Chairman of their Meetings, and.
determine the period for which he is to hold offce ; but if no such
Chaitman be elected, or if at any Aleeting the Chairman be not
present within five minutes after the time appointed for holding the

same, the Directors present shall choose some one of their number
to be Chairman of such Meeting,




i
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g5. The Divectors may delayate any of thetr pawers 1o Commmittees,
consivting of such Member or Members of their hady as they think
£, Any Committec so forraed shall i the eveiniae of the pc:wers 80
delegpted conform to any regulations that may Ve mposerd e WEm
or thew by the Dircctors,

16, 'The reguiations Yorein contained for the Meetings and
proceedings of Thirectors shall, 50 fax 08 not altered by any regula-
tions made by the Divectors, apply also to the Mestings and

proceedings ol any Committee.

g7. All acts done by any Meeting of the Divectors ot ol » Com-
mittee of Dirvectors, oF by any persons goting as Directors, ghall, not-
withstanding thab i be afterivards discovered that there Wes some
defect n the appuiniment of any such Dizectors o persons acting
a5 atoresaid, or that they or any of them were digqualified, be as
valid as if every guch person had been duly appointed and Wwas

qualified to be o Director
nder the Coxmpanys other

38, A Director woy hold any office W
with his office of Director,

than the offic of Anditor, in conjunction
jon og the Poard shall

ana apon svch terms a8 to renmumers

determine.
Divectors, ghall he

jgned by all the
Meeting of the

g9, A resolution in writing, 8
as volid and effectual as i 3 liad heen passed ot 2
Direesors duly called and ook ituted.
willing, shall be called upon to Pers
jorm extra gervices, or to mid tions in gomg oF
yegiding abrc ad, or otherwise ior ARy of the purposes of the Com-
pany, the Company shall remunerate the Director so doligs either
by & fxed sum ox by & percentae of profits, Or otherwise as Ay
he Jetermined 1Y the Directors, and sueh remnuneration Mey be
either in gddition to €7 bauitution for his ot their share in the

in sw
ahove provided.

0. Tf any Directet, being
Jee any special exer

remum—ration
6
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POWERS OF DIRECTORN.
ol of the Company and of its busi-

91, The management and contr .

ness shall be vested i1 the Directuss, who, in addition to the powers

and authorities by these Articles oxpressly conferred upon them,
may exercise all such powers and do all such acts and things as are
within the scope of the Memorandum of Association of the Com-
pany, and are 1ot hereby or by the Stalutes expressly directed or
required to be exercised or done by ihe Company in (Gencral Meet-
ing ; but the exercise of these powels shall be subjeet nevertheless
to the tenms of theue Articles and to such directions (nob being
inconsistent with the Statutes or those Articles) ag may {rom time to
sime be made or given by resolution of the Company in General
Meeting, but no such Airection shall nvalidate any prior act of the
Directors which would have been valid if such direction had not

Dbeen made or giveil

92. Without prejudice to the general powers confersed by the
last preceding Article, and to the othexr powers and aubhorities con-
torred as aforesaid, it is horeby pxpressly declared that the Directors
shall be entrusted with the following powers, namely, power—

(@) To appoint, and ab their discretion remove OF suspeud
Chamberlains, Factors, Estate Agents, Inspectors, Managers,
Secretaries, Officers, Clerks, Agents, and Bervants, for pei-
manent, temporary, or special services, as they may fronl
time to time think fit ; to invest them with such powers a3
they may deem expedient ; to determine their duties and
fixx their salaries or emoluments; and to require security
o such instances, and to such amount as they vhink fit.

(b) To provide from time to time for the management of the

affairs of the Company abroad, in such mauner as they
: think fit, and in paricular to appoint any DExsons to be
. the attorneys or agents of the Company wibth such powers
and upon such term. & may be thought fit.
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{c) Tre mstitute, corduet, defeng, compromise, ar abandon sy
logal broceeding hy or against the Company or its niiicerg,
or otherwise vonrerning the aflairs of the Company ; to
refer any question to o rhitration ; to compound and allow
timie for pavment op satisfaction of any debts die and of
any claims or demands by or against the Conpany ; and
to give receipts and otheyr discharges for 1oneys, claims,
end demands,

(d) To execute in the name and on bekalf of the Company
sieh guarantee op security as they may think fit in faveyy
of any Director -or 7 Arectors of the Compuiy, or other
Petson or persons, why has op have incurred, op may
inewr or be about tc eur, any personal liability for the
benefit or on behalf of the Company,

DIVIDENDS AND RESERVE FUND,

98. The Couwspany in General Meeting may, subjeci to the pro-
visions of these A: sicles, frore time 4o time declare g Dividend
to be paid to the Shavelolders jn accordance with their then existing
rights and interests. In the event of cerfain Shares having at any
time more paid up per Share than other Shares of the same olass, .
then Dividends shall be paid on said groups of Shazes respestively
it proportion to the amounts paid up and the portion of the period
to which the Dividend applies during which there exigted such
disparity thereon respectively. 'Where Capital is paid up in advance
of calls upon the footing that the same shall eaxy interest, such
Capital shall not, whilst carrying interest, cor. v 5 right to par-
ticipate in profits. No larger Dividend shall be puid than is recom-
mended by the Directors, but the Company in @cueral N reting
may declare a smaller Dividend,

94. Any General Meeting decloring a Dividend may direct
payiment of such Dividend wholly or in part by the distribution of
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specific evsets, wnd i particulsr of paid'-up Shares, !?elmnmres,
or Debenture Stock of the Compauy, or paid-up :?;hares, Debentues,
or Debenture Stock of uny other Company, o I 410y oRG or more
of such ways, provided that no sueh distribetsan shall be made
unless recommended by the Board. Where any difficully arises
in regard to the distribution, the Board may settle 1:,he tame as thay
think expediont, and in particuler may issue {cacti.lonal certificates
and meay fix the value for distribution uf such specific assets or any
part thereof, and may determine that cash payments may be made
to any Members upon the footing ol the value so fixed in order to
adjust the rights of all partics, and may vest any such specifie
assetbs in trustees upon trusts for the persons entitled to the Dividend

as may scem. expedient to the Board.

95, The Directors may, i they think fit, from fime to time
dotermine on and declare an interim Dividend to be paid to the
Sharekolders on account and in anticipation of the Dividend for
the current year.

96. The declaration. of the Directors as to the amount of divisible
profits of the Company shall be conclusiva,

97. No dividend shall be payable except out of the profits arising
from the business of the Company, without prejudice to the right
of the Directors to apply any part of the Revenue Reserve Fund
attermentioned to the payment of a Dividend.

98. Any Capital apprecintion realised upon sales of the Company’s-

property, investments, or other assets shall be applied to Capital
purposes only, and, unless appropriated to meet losses or debts
due to the Company or to write down investments, shall be carried
direct to a Capital Reserve Fund, The Directors may apply all
sums so seb aside to the Capital Reserve Fund, to meet deprecia-
tion, contingencies, or any expenditure of 2 Capital nature on any
of the property or assets of the Company, or in paying off the Dsben-
tures, Debenture Stock, or other debts of the Company, or, subject
as after mentioned, for such general purposes of the Company
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(obher than the payment o Dividends or Bonuses o Shures or
Stocks of the Company) as the Directors shall in their absolute
discretion think condueive to the inferests of the Compazy. aud
oy invest the caveral sums so scb uside npon sueh investments
as they think fit {other than Qhares of the Company), end from
Hime to time may desl with and vary such investments and dispose
of all or any part thereof for the benefit of the Tompany, with
full power to employ the funds in the business of the Company,
nd that without keoping the same separate from the other assets,
and may divide the said Tunds into sepernte Accounts if they
think fit. Before recommending any Dividends the Directors
may seb aside oub of the divisible profits of the Company, as here-
inafter defined, such a sum 85 they think proper to o Revenue
TReserve Fund. Any parb of the Revenue Reserve Tund may be
applied and invested in the manner as ahove seb forth as regards
the Capital Reserve Fund, and also in equalising D1 idends, or
may be distributed by way of Bonus among the Members of the
Compony in snch menner as the Company o General Meeting
may determine.

99. The divisible profits of the Company saall include tents,
profits, Dividends and Bonuses, and any other benefits ot advanteges
of the nature of imcome payable or receivable in respech of the
(lompany’s business and property, subject to the poayment thereout
of the expenses of management, infarest on borrowed money, and
other expenses which, in the opinion of the Directors, are such as
ought properly %o be charged agaiost yovenue, but shall not include
Capital appreciations realised upon the sale of thrs' ‘Company’s
property, investments, O other assets, and such divisible profits
<hall be applicable to the payment of Dividends and Bonuses on
the Shares of the Capital of the Company n accordance with their

vegpective rights and priorities.

100. The Directors may deduct from any Dividend payable
40 any person g}l such sums of money (if any) a8 may be due
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and paysble by him to the ('ompany on account of lls or
otherwise.

any Ovdinavy Shaves shall be given to the Member who is, under
these Atticles, entitled to veceive notices from the Company in
respect of the Share.

;

1

§‘= 101. Notice of any Dividend that may have been declared upon
1 v

4

)

i

able in respect of any Share by ordinary post to the registered
address of the holder of such Share (unless he shall have given
written instructions to the contrary), and shall not be responsible

i
X
lg 102. The Company may transmit any Dividend or Bonus pay-
!
ﬁ
3 for any loss arising therefrom.

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

CAPITALISATION OF PROFITS.

104, A Gerieral Meeting may direct capitalisation of the whole
or any part of the profits for the time being of the Company, or the
whole or any part of the Reserve Fund or Funds of the Company,
by the distribution amongst the holders of any issued Shares of the
Company, of paid-up Shares, Debentures or Debentire Stock of the
Company, and the Board shall give effect to such resolution and
apply such portion of the profits or Reserve Fund or Funds as may
be required for the purpose of making payment in full at par for
the Shares, Debentures or Debenture Stock of the Company so
distributed, provided that no such distribution shall be made unless.
recommended by the Board. Where any difficulty arises with
regord to the distribution the Boord may settle the same as they
think expedient, and in particular may issue fractional cerlificetvs
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
required, a proper contract shall be filed in accordance with the
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provisions of The Companies (Consolidation) Act 1908 and the

Board may appoint any person to sign such coutract on behalf of
the Ordinary Sharcholders, and such aluppoin.tment shall ;l;e d.;'ﬁe(ﬁve
and sueh confract may provide for the neceptance hy such Shaze-
holders of the Shares. Debentures ot Debenture Stock so distrii){xred

in discharge of dheiv claims and intevests to aud in the wm 80
capitalised.

MINUTES.

105. The Divectors shall canse Alinutes to be duly entered in
bools provided for the purpose—

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

() Of the names of the Directors present at each formal Meeting
of the Directors,

{c) Of all formal resolubions passed by, and formai proceedings
of, the Directors;

(d) Of all resolutions and proceedings of General Meetings.

And any such Minutes of any Meoting of the Directors or of the
Company, if purporting to be signed by the Chairman of such Meet-
ing or by the Chairman of the next succeeding Meeting, shall be

received as primaf scie evidence of the mabters stated in such Minutes.

SEAL OF THE COMPANY AND EXTCUTION OF
PEEDS BY THE COMPANY.

_106. The Directors shall provide for the making and safe custody
of the Company’s Common Seal, and may make regulations for its
use. . Lvery deed requiring to be executed by the Company shall
be validly executed if senled with the Company’s Seal, and sub-
ceribed on bebalf of the Company by oneé Director and the Secretary
of the Company, Ot by two Directots, with or withoub witnesses.
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ACCOURTS,

107. The Directors shall cause full and trme Accounts to Lae @

kept of all sums of money received and egpended by the Com- !

pany, and of all matters to which such receipis and expenditure ;

shall relate, and of the Assets and Liabilities of the Company. :

108. The Books of Accounts shall be kept at the Office or at such
other place or places as the Directors think fit.

L T T A Qs o o - +—
v St o

I lew

109. The Directors shall from time to time determine whether
5 and to what extent and at what times and places and under what
o J conditions and regulations the Accounts and Books of the Company,
: (TP or any of them, shall be open to the inspection of the Members
1 ’ 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 Statute or authorised by the Directors.

SN - S

110. At the Owdinary Meeting in every yvear (other than the
Statutory General Meeting) the Directors shall lay before the
Company in General Meeting a Balance-Sheet containing a sum-
wary of the Assets and Liabilibies of the Company, and a Profit
and Loss Account made up to a date not more than four months
before the Mecting, together with a Report by the Auditors on
such Balance-Sheet,

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

discretion of the Directors, be printed and circulated among the
Members.

ST ot ke M Sazy

AUDI?.
112. Once at least in each year the Accounts of the Company,

made up to a date fixed hy the Directors, shall be examined, and
the correctiess of the said Balance-Sheet and Profit and Loss Account
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115, Memberg Who bave pg Yegistereq Place of addresy in ghq
Uniteq Iﬁngdom, 2d who have Bot notifieq 4 Placa for 3erviee
under the lagt Jtrticle, shall not be entitled 4, receive any Noticeg
from the Compamr.
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have notice of bis decease, be deemed o have been duly served on
nis successors in interest.

119. Any person who, by operation of law, transfer or other
sesns whatsoever, shall become entitled to any Share shall be
Dound by every Notice in respect of such Share which, previously
to his name and address being entered in the Rogister, shall be duly
given to the person from whom he derives title to such Share.

120. When a given number of days’ nctice, not being expressed
to be clear days, or notice extending over any other period, is re-
quized to be given, the day of gervice shall, but the day vpon which
guch Notice will xpive shall not, be included in such number of
days or other period.

121, Any Notice or other document required to he served upon
the Company may be served by leaving the same, or sending it in
o propaid letter, addressed to the Company at tha 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,
Secretary, ot other authorised Officer of the Company.

WINDING UP.

192, If the Company shall be wound up for the purpose of
reconstruction, amalgamation, or for any other purpose, the surpius
assets of the Company, after paying and discharging its debts
and liabilities, shall belong to the holders of the Shares in proportion
to the amount paid up or deemed to be paid up thereon ; hut 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 Liquidator, 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

e et mata s s i g e g



~
3 oY

Tke sanction, Vst Ay pact of the Asets of thw Company in Trastexs
ypon such trusts tor the benetit of the “antribugarios o B class
. ~ . - A . - ~ - )
of the Contritbutonied a3 the Liquidator, with o Tke sanetion, shall

think HE.

124 Any sale oX srrangenent pursnat Soetion 192 of The
Corapanies (Donsalidation) Aot 1808, av the Rpecial Resutution
condirming dhe Sune, WA pravide for the distribution o appros
priation of the Sheves, Cash. ar athet benefits to ba eceived in
COLAPERSATION, otherwise than in accordance with the logal rights
of the Contributeries of the Compsny, and, in particulan, AWy plows
of Contributovies muy be given proferential ot gpooinl rights, o
may be excluded nifogeiher 0¥ in pork.

RDBMNLITY.

125, Bvery Director, Manager, Seeretary, and other Diieer ot
Qervant of the Compny shall be wdenmified DY the Corapany
aganst, and it shall be the duty of the Direotors oub of the Funds
of the Company to pay, alt costs, lossos, and oxXponses which any
sueh Officer or Servant mpy inent of Lecome tiable o bY rORSOn
of any confrach entered o OF act or deed lawlutly dond by b
as such Officer oF Qervant i any Wiy (L the discharge of his duties 3
and the smoant for which such dennity 18 pravided shwll -
mediately attach as o len OB ghe property of the Compnny, and
have prionty 63 between the Members over all othor olaims.

126. No Director 0 other Ofticer of the Company ghall bo linblo
for the acts, yeceipts, negleots, or defnults of any othor Diveotor or
Officer, ov for joining in any receipt of othor act fov contormity,
or for any loss oF expense happening go the Comptny through the
insufliciency ©of deficiency of titde to any proporty aequited LY
order of the Directors for or on Pehall of the Compay: ot ot
the insufficiency OF Jeficiency of s ceourity W ot upoh whioh
any duoneys of the Cornptaty ghall b iavested, or for anYy loss o
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damage arising irom the hankrupicy of insolvency of any person
with whom any mOneys, gepurities, or cffects shall Ve deposited,
or for any other loss, damage, 0T misforbune whatever which shall
appen in the execubion of the duties of his office or in relation
thereto, unless the same choll happen through hig own wilful and

dighonest aok or default.

NAMES, ADDRESSES, AND DESCRIPTIONE OF SUBSCRIBENS
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Dated this me of March, One thousand nine
hundred and {wenty-three.

Witness to the above Signatures—
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The NOMINAL CAPITAL of tho _BUCCLIUCH __ESTATES

Company, Limited,

is £100,000 , divided into_ 100,000

sharesof £ e .

each. SO sop %’W/ ?/u%; LR »jﬁ;-/\ea ctcedl! \{”dl 0o W‘L{Zm

) p . _,
Signature.. /’{WMD
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Doseription_. Writer o the Signek,

12 South Charlotte Street,
- Edinburgh.
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Date 7 -+ March 1923,
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The Stamp Aci, 1891 (54 & 55 Viel, ch. 39, sec. 11" s amendod by the
Wionance Act, 1899 (62 & 63 Viet, ch. 9, gsc. 7), nrovides that i—'* 4 statement

“of the amonnl which is to form the -rwinal shave ¢apitol of any Company

“to be rogistered vith limited liability shall be delivered to the Xegistrar of
“ Joint Stock Companius in Fnglend, Scotland, or Ireland, and a stutement of the
“amount of any increase of registered capital of any Company now registercd, or to
** be registered, with Hiuwited linbility, shall be delivered to thie said Registrar, and every
* guch statement shall be charged. with an ad valorem Stamp Duty of Five Shillings
¢ for every One Hundred Pounds and any fraction of One Hundresd Pounds over any

“ multiple of One Hundred Pounds of the amount of such capital or increase of cupital
H

* 23 the casc may he.”’
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No, of Certiticate , .

\
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T BUCCLEUCH  ESTATES e

__QPMRANY, LIMITED.

STATEMENT of the Nowmine) Capital made pursuant to g 112 of 54 and 56

L)

Viet., ch- 39, Stamp Act, 1891, as amended by s. 7 of 62 und 63 Vict., ch, 9 (Finance Act,

e 39 %/fo/ Frcanee Acds 1720

1899)./\ (Nore.—TheStamp Duty on the No minal Capital is BiveShitkings forevery £100

or fraction of £100.)

This Statement ig tO be filed with the Momorandum of Assaciation, or other

TDocument, when the Company i registercd.

Pregented for regivtration by

£, DIN BURGH.

e 040 AL B
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(CERTIFIED COFY)

BESOLUTION

oF THE

CH ESTATES LIMITED

113
k)

BUCCLEU
i I
Passed on 18t May 1980
—————

on was duly passed ab an Extraordinary General
a held within the Chambers

Meeting of the Companiys duly convened o1
Blair, Writers o the Signet, 12 goutli Charlotte

gt May 1930, iz, =—

HE following Resolutt

of Mesars. Strathern and
Qreed, Edinburgh, on Thursdey 1
Article 5 of the Company’s Memoranéum of Association
46 of the Clomnpany's Articles, it was resolved'to
ad £50,000 ¢’ Debentures and to increase the
by £150,000 (550,000 in Second Preference

Ordinary Shares) and the Meeting

(1) & £50,000 < G’ PDebenture be
anking gque the payment of interes
B’ series of Debentures already 18
« Company ; (2 ¢’ Debenture pearing interesd ot
& " post.ponud in ranking qué yhe payment ol interest and capital t0 the soid
' wep! and ¢ B’ geries of Pebentures and algo Lo @’ Debenture,
wit Deing hereby declaved  bhab the liolders © (gt and ‘D
« Tyehentures for the time being will be entitled
« o call on the Compuny 0 converb the gaid * C 7 un
« 100 single Debenbures of £1000 cach haviny the 1
wyo which the oviginul pDebentures are entitled ;
g of %1 guch ragorded 88 fully
« Preference ghares buing entitled to & preferential D
wof 7°f, pOr aunum on the Capital puid up OF eredited
« put such dividends ghall a8 regards cach. yesr be payable o
year after puymenh of the full dividends due en

« divisible profits of thal
veference Shares. in 2 winding up the holders of the

That * 28 empowered by
wgnd Axticles 45 ond

« greafe £50,000 ¢ ¢ a

« (tapital of the Company

« Ghares and £100,000 in

« hereby create and issue

« ot 5°f, and postponed inr

« o the present ¢A’ and’
) & £50,000

, therefore, do
aring interest
& and capital
sued by the
6°f, and

the said
¢ said
o1 One month’s
‘D’ Pebenlures jnto
ike rights que Tanking
(3} 50,000 Seeond
paid, said gecond
ividend ab the rate

ag paid wp thereon,
 of the

notice

s« Prefarencc Shave

« the present Y
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w Second Preference Shaves shall be entitled to repayment.of the Capital
“peid up, or credited as peid up postpoued to the present Preferenc
« Shaves, but in priovity to the Urdinary Shaves, but to no other right @
“ participntion cither in profits or assets; and (4) 100,000 Crdivary
« Shares of £1 each regarded as fully paid, such Proeference and Ordinary
“ Shaves renking for dividend as if each share had Deen fully paid up on
«1gb November 19290, and to participate in all dividends declared subse-
« quent theveto. The creation and issue of these additioncl shares now
* makes the issued and paid up capital of the Compeny £250,000 divided
“ into 50,000 7°/, Prefercnoe Shares of £1 each fully paid, 50,000 Second
« Praference Shares of £1 each fully paid, and 150,000 Ordiuary Shares
“ of £1 each fully paid.”

Y
CERTIFIED BY %

Seoretary.
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has hy a Resolusion of the Comnpany dated . 3;@?("“\%}; ........ 1< P57 N—
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bheen increased by the addition thereto of the sum of £.480, 000, divided into

ritten éc.%oss.

...... 150,0.0.0.....shares of &) o each, heyond the Registered Capital of

and must not be w
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Section 112 of the Stamp Act, 1891, as amended by Section 7 ol the Tinance

&

Act, 1899, and Section 39 of the Tinance Act, 1920, provides that —f¢ A statement of
< the nmount which is to form the nominal share capital of any Company to he
“ pegistered with limited liahility shall be delivered to the Registrar of Joint Stock
‘“ Companies in England, Scotland, or [reland, and a statement of the amount of any
¢« inerense of registered capital of any Company nm.r}reglst:red ﬁor to be registered,
¢ @ith limited lability, shall be delivered to the said Registrar, and every svuch
¢ statement shall be charged with an ad valorem Stamp Duty of One Pound for
““ gyery One Hundred Pounds al‘ld any fracfion of One Hundred Pounds over any

s« multiple of One Hundred Pounds of the amount of such capital or increase of

“ capital as the case may be.”
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Statement of Ineroase of Nominal Capital pursnant to s, 119 of the Stamp
Act, 1891, as amended by s. 7 of the Finance Act, 1899, and s. 39 of the Finance Act,
1920, (Norm.~The Stamp Duty on an increase of Nominal Capital is ¢ e Pound
for every £100 or fractior of 1 00,

This statoment is to be filed vwithin 15 days atter the passing of the Resolution

by which the Registered Capital is increased, and if not so fled Interest on the Dugy
at the rate of 5 per cent, per annum from the passing of the Resolution is also payable
(s. 5, Ravenva Act, 1903.)

NorE.—Attentio: is drawn to Section 52 of the Companies Act, 1929, relative
to the filing of a Notice of Tncrease and a printed copy of the Resolution authorising the

Increase, '

Presented for registrasion by

....... 12, Sith, Renlitlz S

(ra0y W RIRISMIGE 1,600 10/20 T & G Gp 102
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THE COMPANIES ACT, 1929.

/f

0\ NO TICE OF INCREASE IN NOMINA}‘;..-. CAPITAL
®

Paursuant to Seclion 52.

Name i_ - ) TohrmTT " L:
of ] ||
1 n \ N i
Compuny ( Fhe Puceleudh  Esteites | LimitetRs ;
i
NorE—~This Notice, accompanicd by a printed copy of the Resolution authorising the
Tnerease, must be forwarded to the Registrar of Companies within 15 days after the
passing of the said Resolution. |

®

Presented by

 Mesrs,  Soratherny an Aol , WS,
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pereby gives vt it « paeaant to Sect, 52 of the Companies et, 1020, that by

. SN . . ) L

(" (L roamarny/ Resolution of the Company dated the Q}&f}ﬁ? -
i o

day of n Lv 1930 , the nonvnul Capital of the Company has

been ineressed by tho ediision teveto of the smnof & 15Q , 000 beyond

the vogistered $opreal of £ [OL, OO0 . The additional

Capital is divided as follows :—

Nominal
Amount of
Number of Shares. OJa,.sq of .Shan.e each Share,

50,000 7"/ Scwml: @n%_nmw 'F“M’
100,000 o)y redesinable ) fl /Y’“”’

fhe conditions (&.g., voting pights, dividends, etc.) subject to which the new
Jhares have been or are to he 1scsued are as follows :—

Jhe q,;Sumd; 'quvreub Shawes are mt&d’ '13_4) 1©c%um\'haﬂ &gvuuimd’
uﬁéﬁ’mﬁ bur o oty b’}w

Jecomd:

*Emd/ u or'r erediked dk
&w v )FM‘TZ,-E ﬁ‘ @r /SQ\N, mi’o o

2

(If any of the new Shaves are Preference Shates state whether shey ave
bdconmble or not.)

(Signature). . y w._-q/’;,w -

(State whether Director,

or Manager ot Secretary) Ef Py . 7
of
Dated the Or ~ _day of M '19%9 .

) ”W”“% ik
‘ El: @wmz{wa Mm o

R
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THE OOMPANIES ACT 1020 5

(UERTIHIED COTY)

SFECIAL RESOLUTION

or TIR

BUCCLEUCH ESTATES LIMITED

Passed on 4th June 1931,

% HE following Special Resolution wrs duly passed at an Extraordinary

General Meeting of the Company, duly convened and held at 2 Grosvenor

Place, London, on Thursday, 4+l June, 1931, viz. :-—

Thut

“as empowered by Clause 5 of the Company’s Memorandum of Association
‘“and Article 44 of the Company's Articles, and the Yetter of Consent
“dated 20th November 1930 by His Grace, Johm Charles Duke. of
“Buccleuch and Queensberry, K.T,, the holder of more than tirsee-fourths
“of the Fivst and Second Preference Shares hereinaftur mientioned, it was
“yesolved to cancel the whole of Article 10 thereof and insert in its place
“ the following new Article, namely e

“The Share Capital of the Company in terms of the Resolution of the
“Company passed on 1st May 1930 is £250,000 divided info—
“(1) 50,000 First Priference Shares of £1 each,
“(2) 50,000 Second Preference Shares of £1 each, and
“(3) 150,000 Ordinary Shares of £1 cach,
“The holders of the First Preference Shares will be entitlzd to a prefevential
“dividend ot the rabe of 7°/, per annum on the capital paid up or credited
“ag peid up thereon, but such dividends shall as regards each year..be
“payable out of the divisible prcfits of that year only. In a winding-up,
“the holders of Lhe said kirst Preference Shores shall be entitled to repay-
“ment cf the Capital pnid np or eredited as puid up in priority to the said
“Second Preference Shaves and the Ordinary Shares, but to no other right
“ of participation either in profits or ascots, Tho-holders of the Second
“ Preference Shares shall be entitled to a preferensial dividend at the rats
“of '7°f, per annum on the Capital paid up or credited as paid up thereon,
“but such dividends shell as regards each year be payable out of the
« diviaible profits of that yenr only after payment of the full dividends due
“ on the said Virst Preferonee, Sheres. That in = winding up the holders of
“ the said Seccnd Preference Shares shall be entitled to repayment of the
"« Capital paid up or credited as paid up postponed to the said Firs
« Preference Shares, but in priority to the said Ordinary Shares, but to no
“ other right of participation sither in profits or assets.” )

CERTIFIED BY

<
~nn ""ﬁiﬂnn—:-mmmm-

ﬂ/ 6 " REGISTERED |
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THR COMPANIES AQT 1928
‘M‘I _——

(OERTIFIED copy)

RESOLUTION
®

or TuR

BUCCLEUCH ESTATES LIMITED

e

Prgsed on 23nd Hovember 1939,

HE follov.iug Resolution was dulv passed at
Meeting of the Compaay,
Charlotte Strect, HBdinburgh,

au Excraordinary General
duly convened and held a4 12 South
on Wednesday, 23rd November 1932, vizt, —

That “ as empowered by Article § of the Com

“and Articles 45 and 46 of the Com
“ increase the Capital of Ljie Com

*and the meeting therefore resolved to create and do hey
“igsne 230,000 Ordinary Shures of £1 ench regarded ag fu
“ Ordinary Shares ronking for dividend as j
“peid up on st Novembor 1042
@ * declared subsequent thereio,”

pany’s Memorundum of Associabion
pany’s Arsicles, it was resolyad to
pany by £250,000 in Ordinary Shares
eby creaie and

ily paid,—snch
[ each Share had been tully
» and to participate in al] dividends
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Margin reserved for Binding.

T THE REGISTRAR OF COMPANIES.
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hereby gives you suuce pursnant to Sect. 52 of the Companies Act, 1929, that by
") S Reosolution of the Company dated the 3 e

day of vﬂzhﬂw-«ﬁ——i’—w“ 19 3, the nowinal Capital of the Company has

been increased by the addition thereto of the sum of £,9_-§:_‘:O,.Q_OMCD__beyond
the registered Capital of £_2;§;Qr fer O € 2__.. The additional :

i

Capital is divided as follows *—

o

Nominal
Amount of
Number of Shares. Class of Share. each Sha,re.‘

v, 00O 0«‘% -g'

The conditions (e.g., voting rights, dividends, ote.) subject to which the new
Sheares have besit or are to be issued are as follows:—

4f,cg,.,.,.,,<;mm /&mmwizo—fw
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B T oo~y e i it

(If sny of the new Shares ave Preference Shares stabe whether they are
redeerable or not,)

(Bignature) L/ﬁ "‘h-«dd/ivvw

(Stete whebher Director, —

or Manager or Secretary) _ .o ¢ we 'fz-aﬁ,.-:;m}}-,. e
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the NOMINAT CAPIT

&

and must nob be written across.

—...shares of £.8

d for Binding,

NOTE—This margin is reserve

has by & Resolution i the Company dated TR WO e T

~ERSTERTIELTY Timited,

been increased by the addition thereto of the sum of &€ }S‘o:p,ﬁ—w, divided into

AN Cur o, ol S22 R

s
Description.#i%!‘m&?.ﬁﬁm/m..}.w. ......................... _

Date... 7 W S S e f‘}'s ..... D=

‘This statement soutd be signed by an Officer of the Company.
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Act, 1899, and Section 39 of the Tinance

«« Companies in England,

Sootion 112 of the Stamp Act, 1801, as amended by Section 7 of the Finance

Act. 1920, provides that .__¢* A statement of

¢ the amount which is to form the nominal share capital of any Company 0 he

« registered with limited Jiability shall be delivered to the Registrar of Joint Stock

Seotland, or Ireland, and a statement of the amount of any

T

« jncrease of registered capital of any Company now registered or to be registered,

t¢with lmited liability, shall be delivered to the said Registrar, and every such

t gtatement shall be charged with an ed velorem Stamp Duty of One Pound for

«« gyery One Hundred Pounds and any fracfion of One Huundred Pounds over any
¥

A

¢« multiple of One Frundred Pounds of the amournt of such capital or increase of

«“ capital as the case may be."”




Su.of Uerttiieate . . Form No. 26A,

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

o Hot Bttt oot S O Rei ¥, IMTTED.

Statement of Inerease of Nominal Capital pursunant to s. 112 of the Stamp
Act? 1891, as amended by s, 7 of the Finance Act, 1899, and s. 39 of the Finance Act,
1920. (Nore.—The Stamyp Duty on an increase of Nominal Capital is One Pound

for every £100 or fraction of £100.)

This stateimient is to be filed within {5 dax+ «iter the passing of the Resolution
by which the Registered Capital is increased, and if not so filed Interest on the Duty
at the rate of 5 per cent, per annum from the passing of the Resolution is also payable
(s. 5, Revenue Aect, 1903.) “w

Norg.—Attention is drawn to Section 52 of the Companies Act, 1929, relative
to the filing of a Notice of Increase and a printed copy of the Resolution authorising the

Increase.
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Ernst & Young
May 29, 1990 Chartered Actountants
17 Absreromby Place
DAW/R630 Edinburgh EH3 6LT
Telephone 031-556 8641
Telax 72176
Fax 031-556 5156
The Directors
‘The Bucclench Estates Limited
g Head Office
d Weatherhouse
Bowhill

Selkirk TD7 5ES

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

Erm/t

/’?“LS Fimn
/5&&3 - é’;ﬁc
! C"/ N
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| \\ /
e

(NBE

MH/FMM

Also at 39 Melville Sireot Edinburgh EH3 74L.. Tetephone 031-226 4621
A kstof partners” names fs avalabla Ior Inspeclion al the sbhovg address,
Authorised by The Insituta of Chartered Accountants in England and Walos 1o carry on invesimant businass,




=rnst & Youmng

May 29, 1990 0 ptered Accountants
17 ateroromby Flara

DAW/BGS0 Ednbunyh EH3GLT
Telephonn 001 SR8 6N
Telox PR1TE
a4 031-556 5156

The Directors

The Buccleuch Estates Limited

Head Office

Weatherhouse

Bowhill

Selkirk TD7 5ES

71
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 attention
of the members or creditors of the company.

Yours faithfully

Ritar l\i——“ Z

MH/FMM
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