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COMPANY LIMITED BY SHARES.

2440t 9
Femoraniom of Assoctaiion

— (QF - \

St. George’s Hill Golf Club, Limited.

1. The name of the Company is « Sy Grorce’s Hiwn Goue CLus, .
Linaren ™.

9. The regisiered office of the Company will be situate in °
England.

3. The shjects for which the Clompany is established are:—

(a) To purchase, take on lease, or otherwise acquire, lands,
houses, buildings and hereditaments in England, and
to hold or sell, let, alienate, mortgage, charge or ofher-
wise deal with all or any of such lands, tenements and
hereditaments,

() To alier and improve the same propetty and to lay otib
the lands of the Company for golf and other outdoor
recreations; to lay out roads thereon, and to improve
or alier from time to time the buildings thereon, and o
erect or eonsiruct such ofher buildings as may be con-
sidered advisahle.

(&) To carry on the business of proprietors of & golf or any
olhier athletie, social, or residential club, and to provide
all articles, faeililies, matters and things incidental and
usual o he provided for cueh husiness so long as it may

RPN ¥4 )
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(d)

(e)

®

@

(1)

{

seem. best calculated to promote the-interests of the.
Company.

To make rules and regulations for admission to and
use of such club or clubs and its premises, and the con-
duct of Members and visitors, and from time to time to
reseind and vary or modify the same.

To manage the said club or clubs and employ officers,
servants and attendants, and to cater for the Members
of such club or clubs as aforesaid, and to supply
refreshments of all kinds, and books, mewspapers,
periodicals and all matters and things vsually suppiied
in or which may be required for such a club or clubs.

To collect and receive either an aggregate sum or sums
from the Membexs of such club or clubs, or entrance fees
and subscriptions from the individual Members by way
of consideralion for the advantages afforded to the
Members of such club or clubs.

To purchase, take on lease or licence, or exchange, hire
or otherwise acquire any real and personal propetty
{inciuding any business}, and any rights or privileges
which the Company may think nocessary ox convenient .
for the purpose of the business of the Company.

To apply for, obtain, purchase, or otherwise acquire
any patenis, brevets d’invention, Hecences, concessions,
secret processes and the like in the United Kingdom,
{he eolonies, or abroad, which may geem capable of
heing used for any of the purposes of the Company, or
the nequisition of which may seem caleulated directly
or indireetly to honefit the Company; and to use, exer-
cige, develop, grant licences in respect of or otherwise
furn to account {he same, and to carry on any busi-
nessex, whether manufacturing or otherwise, which
mav seem caleulated direcily or indirectly to effectuate
these ohjecls.

To yromole, oraanise, or register, and to aid in and pay
the exnenses of the promotion, formation, organisation,
reaisiration, operafions, and ohjects of any company,
and {o deal in or otherwise aequire and hold shares,
s{ael;, nr seeurities in any such company, or in any other
eompany, and to euaranice the payment of any dehen-
tures, debenture stock, or nther securities issued by any
enonipany, and to subsidize, underwrite the capital of or
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3

guarantee or otherwise assist any company, and io sell,
hold, re-issue, with or without guarantee, or otherwise
deal with such shares, stock, or securities.

To sell, exchange, morfgage, lease or license on rent,
royalty, iribute, share of profits, or otherwise, or to
grant licences, easements, and other rights in respect of
and over, and in any other manner {0 deal with or
dispose of the undertaking of the Company, or any part
thereof, to any municipal or other body, or to any other
company formed or to be formed; or fo any perscn or
persons for such consideration, or on such terms as the
Company may think fit, and for shares (fully or partiy
paid up), debentures, debenture stock, or any other
securities of the same or any other company.

To enter into. partnership or any arrangement for .
sharing profits, union of interests, joint adventure, or
co-operation with any person or company carrying on
or about to carry on any business which the Company
is authorised to carry on.

‘To borrow of raise or securs the payment of money, and

for those purposes to mortgage or charge the under-
taking and all or any part of the assets and rights of
the Company (present or after acquired), including
uncalled capital, and to oreate, issue, male, draw,
accept, indorse, discount, and negotiate perpetual or
redeemable debentuies or debenture stock, bonds, or
other obligations, bills of exchange, promissory notes,
or other negotiable instruments.

(m) To advance, deposit, or lend money, securities and

(n)

{0)

propetty to or with any municipal or other body, or any
company or person on such ferms as may Seem
expedient, and for any purpose which may be deemed
beneficial to the Company.

To pay out of the funds of the Company all expenses
of or incident to the formation and incorporation of the
Company, and the raising money for the Company, and
the issue of its capital, including brokerage and com-
missions for obtaining applications for or placing shares,
and to apply at the cost of the Company to Parliament
for any extension of the Company’s powers.

To remunerate any person or company for services
rendered or to be rendered in placing, or assisting to
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4

place, or guaranteeing the placing of, any of the shares
in the capital of the Company, or in or about the forma-
tion or promotion of the Company or the eonduct of

its business.

3

(p) To carry out all or any of the foregoing objects as prin-
cipals or agents or in conjunction with any other person,
firm, association ot coMpany, and in any part of the
world.

(q) To do all such. other things as may he deemed inci-
dental or conducive to the attainment of the above

‘objects or any of them.

4 The liahility of the Members is limited.

‘5. The share capital of the Company is £18,000, divided into
18,000 shares of £1 each. Thg@(}‘ompany has power from tfine to

time to increase or reduce its capital, and to issue any shares in the -

original or increased capital 28 ordinary, pg:eféri’ed, or deferred
shares, and to attach to any class or classes of such ghares any pre-
ferences, rights, privileges, or conditions, or to subject the same to
any restrictions or limitations.
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WE, the several persons whose namos, addresses and descriptions
are subseribed, ave desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respec-
tively agreo to take the number of shares in the capital of the
Oompa,ny set opposite our respective names.

e e, DLW s L mreme ememeygn oz e eqems i TN ML SR ITTTTTT L I

e e : Nober of fhares
NAMUYS, ADDRUSSES AND DESCRIPTIONS OF SUESCRIBEILS, i nl|<:ln l(n cach

Subseriber,

/W 0!/4\ G.M,..,. ﬂ |,7 ot At ' T
J7 Awwwf‘zf (ot~ : ﬁ}

Si

L3 ' :
DATED the & day of M , 1912,

WITNESS to the above signatureg:—
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THE COMPANIES (CONSOLIDATION) ACT, 1908. .-

-k i ———

[REGIETERED —

d_ QRO 8 COMPANY LIMITED BY SHARES.

124 JuL 1912

Articles of Assoriation

St George’s Hill Golf Club, Limited.

PRELIMINARY.

1. Subject as hereinafter provided, the Regulations contained
in Table “A” in the First Schedule $o The Companies (Consolida-
tion) Act, 1908 (hereinafter reforred to as Table “ A "), shall apply to
the Company.

9. Clauses 2, 5, 9, 31 to 40 (both inclusive), 49, 51, 53, 54, 56, 57,
65, 72, 73, 77, 81 and 96 of Teble « A » ghall nob apply o the Company,
and in lieu thereof the Articles hereinafter contained dealing with
the respective subject matters dealt with in such Axrticles shall be
applicable.

e,

PRIVATE COMPANY.

3. The Company is a “ Private Company” within the meaning
of Seciion 121 of The Companies (Consolidation) Act, 1908, and
accordingly :—

(a) No invitation shall be igsued to the public to subscribe
for any shares, debentures, or debenture stock of the
Company;

e reoun bt s T S

(b) The numbers of Members of the Company (exclusive
of persons in the employment of the Company) shall be

e
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limited to fifty, provided that where two or more pexsons
hold one or more shares in the Company jointly they
shall he treated as a single Member;

(¢) The right to transfer the shares of the Company is
restrictecd in manner hereinafter provided.

LIEN.

4. ‘The Company shall have a first and paramount lien and
charge on all the shares not fully paid up, and/or registered in the
name of a Member, whether solely or jointly with others, for all
MONEYS due to the Company from him, or his estate, either alone or
jointly with any other persen whether a Member or not. The regis-
tration of a transfer of shares shall operate as a we. /er of the
Company’s lien (if any) on such shares.

TRANSFER OF SHARES.
5. The first paragraph of Clause 20 of Table © A” down to the

word “lien” shall not apply, and in leu of such paragraph the

following shall apply :— No transfer of any share in the Company

ideIn
preliye

CRLAL

e 4

1

!
e “ghall be made or registered without ihe previous sanction of the 51
“Dirvectors, who may, without assigning any yeason, clecline to give |
“gny such sanction, and shall so decline in tho case of any transfer |
. “the registration of which would involve a contravention of Article J
ined i} “3 hereof”. o :
ida- ; :
ly to FORFEITURE OF SHARES.

, 6. At the end of Clause 28 of Table “A” the following words

3. 57 : shall he added :— Together with interest at the rate of five per cent.

“from the date when such moneys were payable ”.

any,
with .
I be ALTETATION OF CAPITAL.
v In Clause 41 of Table “A” the words “ A general meeting”
shall be substituted for the words “ an extraordinary resolution ”,
e | GENERAL MEETINGS.
" g, The last paragraph of Clause 48 of Table “ A” shall not apply.
'01:]129 PROCEEDINGS AT GENERAL MEETINGS.
- the
: i . sclusive of the day on
9. Seven day-’ notice at the least {exc : .
i which the nolice 15 served oY decmed to be sexved, but inclusive of
1SIve 4;1] e day for which notice is given) specifying the place, the day, and

11 he

e e i e e
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the hour of meeting, and, in ¢ase of special business, the general
nature of such business shall be given to such persons as are under
the regulations of the Company entitled o receive such notices from
the Company; but the accidental omission to give such notice to or
the non-receipt of such notice by any of such persons shall nob
invalidate the proceedings at any general meeting.

10. No business shall be transacted ab any general meeting
unless a quorum of Members is present when the meeting proceeds

to business. Save as herein otherwise provided two Members -

personally present shall be a quorum.

11. The Chairman of the Board of Directors shall preside at
gvery genoral meefing, but if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding the same,
or shall be unwilling to act as Chairman, the Members present shall
choose some Director, or if no Director be present, or if all the
Divectors present decline to take the chair, they rthall choose some
Member present to he Chairman of the mecting

12. At any general meeting a resolution pui to the vote of the
meeting shall be decided on a show of hands unless a poll is (beiore
or on the declaration of the result of the show of hands) demanded
by at loast two Members or by a Member holding not less than one-
twentieth of the issued share capital of the Company, and unless &
poll is so demanded, a declaration by the Chairman that a resolution
has, cn a show of hands, been carried ov carried by a particular
majority, and an entry to that effect in the minute book of the Com-
pany shall be conclusive evidence of the fact without proof of the

number or proportion of the votes recorded in favour of or against
the resolution.

13. If a poll is duly demanded it shall be taken in such manner

at such time and either at once or affer an interval or adjournment

as the Chairman directs, and ihe result of the poll shall be deem d
10 be the resolution of the meeiing at which the poll was demanded.

DIRECTORS.

14¢. The number of Directors shall be nof less than two nor
more than five,

15. The first Directors of the Company shall be Ierbort
William Bryans and Walter George Tarrant.

16. Any registered holder of a Bond which may be issued by the
Company shall be eligible as a Bondholder Director. Such Directox
seel not be a shareholder of the Company and Axticle 70 of Table
“ A” ghall be modified accordingly.
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a Tl%e-Or(?E;nary Dil‘ec’ﬁ(.)rs shall appoint a Bondholder Director on
he nomination of the majority of the registered Bondholders for the

time Leing. There shall not at any tim
e be more tha
Boudholder Director, Y e than one

f.a. Bondholder Director shall be entiiled by way of remuneration
fo%' his services as a Boadholder DireJtor to a sum of £1 1s. for each
Directors’ meeting he attends, hut the aggregate sum to which he
shall be entifled in any one year shall not exceed £21.

A Bondholder Director {other than the first, who shall hold
office until the 1st day of October 1915) shall refire from office at the
expiration of two years from the date of his appointment but shall
be eligible for reappointment then or at any subsequent time.

| A Bondholder Director thall vacate office on his ceasing to be
2 Bondholder or on his committing any of the acts or on the happen-

" ing of any of the events which would involve his vacating office if he

were an ordinary Director.

POWERS AND DUTIES OF DIRECTORS.

17. The Directors from time to time and at any time may dele-
gate to any Managing Director of the Company, Liocal Board, Head
Managet, Manager, atlorney or agent of this Company any of the
powers, authorities, and discretions for the time being vested in the
Diroctors, except the power to borrow money, and any such appoint-
ment or delegation may be made on such terms and subject to such
conditions, including power to sub-delegate, as the Directors may
think fit; and the Directors may, at any time remove any person $0
appointed, and may annul or vary any such delegation, but no person
dealing in good faith and without notice of such annulment or

variation shall be affected thereby.

18. A meeting of the Directors at which a quorum is present
shall be compelent {o exercise all or any of the powers, authoritios,
and discretions by or under the regulations of the Company for the
time being vested in the Directors. A resolution in \vrijr.ing signed
by all the Directors shall e as valid and effectual as if it had been
passed ab a mneeting of the Direclors duly called and constituted ; and
Article 75 of Tahle “ A” shall be modified accordingly.

19. The Directors may exercise the horrowing powers herein-
he Clompany, and secure the repayment of the

hefore given to t :
h manner in which the Company

amouni. so horrowed o1 raised in any
might so do.
DISQUALIFIGATION OF DIRECTORS.

20. The office of Director shall be vacated:—
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(1) It by notice in wriling to the JJompany he resigns the
oftice of a Director.

(2) Tf he ceases fo be a Directox by virtue of The Com-
panies (Consolidation) Act, 1908, Section 73.

(8) It he absents himself from {lie meetings of the Direciors
for three consecutive meetings of the Directors, without
special leave of absence from the Directors, and they
pass a resolution that he has by reason of such absence
vacated office.

(4) If he becomes banlrupt.
(5) Xf he is found lunatic orbecomes of unsound mind.

91. But no Director shall be disqualified from contracting with
the Company, nor shall any contract entered into by or on behalf of
{he Company with any company or parinership of or in which any
Director shall be a member or otherwise interested be avoided, nor
ghall any Director so contracting or interested be liable to account
to this Company for any profib realised by such contract or arrange-
ment, by reason only of such Director holding that office or of the
fiduciary relation thereby established, but no Dirvector shall vote in
respect of such contract or arrangement, and the nature of his interest
must 1 disclosed by him at the meeting at which the contract or
arrangement is determined on, if his interest then exists, or in any
other case at the first meeting of the Boaxd after the acquisitioa of
his interest, or if such contract be entered into in his absence or
without his knowledge he shall immediately disclose his interest to
the Company. ’

29, Any Director shall be gt libexty to hold any office of profib
under the Company, and he may be appointed thereto upon such
terms as to remuneration, tenure of office, and otherwise as may be
arranged by the Directors,

ROTATION OF DIRECTORS.

93. The Company at the general meeting at which a Director
retires niay 11 up the vacated office by electing a porson thereto, and
may at any time after due notice al any general meeting appoinb
other Directors up to the maximum number for the time being
provided.,

DIVIDENDS.

94. The Directors may from time to time pay to the Members
such inte~im dividends as appear to the Directors to be justified by

R T SRR P N R ERE LA S
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he {he profits of the Company according to the estimate formed by them

thereei.
- INDEMNITY OF DIRECTORS.
5. The Directors shall be indemnified by the Company against,
T and it shall be the duty of the Directors out of the funds of the Com-
it pany to pay and satisty, all costs, losses, expenses, and labilities
e ; incurred hy such Directors in the course of the Company’s business. ,
N ames, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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"ST. GEORGE'S HILL GOLF CLUB,
LIMITED.
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Solicitor:
(*. W. AL PRICE.
17, Hart Street,
Blootashury Square, W.C.
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