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Companies Clauses Consolidation
(Scotland) Act 1845

1845 CHAPTER 17 8 and 9 Vict

General Meetings

And with respect to the general meetings of the company, and the exercise of the right
of voting by the shareholders, be it enacted as follows:

69 Ordinary meetings to be held half-yearly.

The first general meeting of the shareholders of the company shall be held within the
prescribed time, or if no time be prescribed within one month after the passing of the
special Act, and the future general meetings shall be held at the prescribed periods,
and if no periods be prescribed in the months of February and August in each year,
or at such other stated periods as shall be appointed for that purpose by an order of a
general meeting; and the meetings so appointed to be held as aforesaid shall be called
“Ordinary Meetings”; and all meetings, whether ordinary or extraordinary, shall be
held in the prescribed place, if any, and if no place be prescribed, then at some place
to be appointed by the directors.

70 Business at ordinary meetings.

No matters, except such as are appointed by this or the special Act to be done at an
ordinary meeting, shall be transacted at any such meeting, unless special notice of
such matters have been given in the advertisement convening such meeting.

71 Extraordinary meetings.

Every general meeting of the shareholders, other than an ordinary meeting, shall
be called an “Extraordinary Meeting”; and such meetings may be convened by the
directors at such times as they think fit.
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Business at extraordinary meetings.

No extraordinary meetings shall enter upon any business not set forth in the notice
upon which it shall have been convened.

Extraordinary meetings may be required by shareholders to be
convened.

It shall be lawful for the prescribed number of shareholders, holding in the aggregate
shares to the prescribed amount, or, where the number of shareholders or amount of
shares shall not be prescribed, it shall be lawful for twenty or more shareholders,
holding in the aggregate not less than one tenth of the capital of the company, by
writing under their hands, at any time to require the directors to call an extraordinary
meeting of the company; and such requisition shall fully express the object of the
meeting required to be called, and shall be left at the office of the company, or given
to at least three directors, or left at their last or usual places of abode; and forthwith
upon the receipt of such requisition the directors shall convene a meeting of the
shareholders; and if for twenty-one days after such notice the directors fail to call such
meeting, the prescribed number of shareholders, or such other number as aforesaid,
qualified as aforesaid, may call such meeting by giving fourteen days public notice
thereof.

Notice of meetings.

Ten days public notice at the least of all meetings, whether ordinary or extraordinary,
shall be given by advertisement, which shall specify the place, the day, and the hour
of meeting; and every notice of an extraordinary meeting, or of an ordinary meeting,
if any other business than the business hereby or by the special Act appointed for
ordinary meetings is to be done thereat, shall specify the purpose for which the meeting
is called.

Quorum for a general meeting.

In order to constitute a meeting (whether ordinary or extraordinary) there shall be
present, either personally or by proxy, the prescribed quorum, and if no quorum be
prescribed then shareholders holding in the aggregate not less than one twentieth of the
capital of the company, and being in number not less than one for every five hundred
pounds of such required proportion of capital, unless such number would be more
than twenty, in which case twenty shareholders holding not less than one twentieth
of the capital of the company shall be the quorum; and if within one hour from the
time appointed for such meeting the said quorum be not present no business shall be
transacted at the meeting, other than the declaring of a dividend, in case that shall
be one of the objects of the meeting, but such meeting shall, except in the case of a
meeting for the election of directors, herein-after mentioned, be held to be adjourned
sine die.

Chairman at general meetings.

At every meeting of the company one or other of the following persons shall preside
as chairman; that is to say, the chairman of the directors, or in his absence the deputy
chairman (if any), or, in the absence of the chairman and deputy chairman, some one
of the directors of the company to be chosen for that purpose by the meeting, or, in the
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absence of the chairman and deputy chairman, and of all the directors, any shareholder
to be chosen for that purpose by a majority of the shareholders present at such meeting.

77 Business at meetings, and adjournments.

The shareholders present at any such meeting shall proceed in the execution of the
powers of the company with respect to the matters for which such meeting shall
have been convened, and those only; and every such meeting may be adjourned from
time to time, and from place to place; and no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which
such adjournment took place.

78 Votes of shareholders.

At all general meetings of the company every shareholder shall be entitled to vote
according to the prescribed scale of voting, and where no scale shall be prescribed
every shareholder shall have one vote for every share up to ten, and he shall have
an additional vote for every five shares beyond the first ten shares held by him up to
one hundred, and an additional vote for every ten shares held by him beyond the first
hundred shares: Provided always, that no shareholder shall be entitled to vote at any
meeting unless he shall have paid all the calls then due upon the shares held by him.

79 Manner of voting.

The votes may be given either personally or by proxies, being shareholders, authorized
by writing according to the form in the schedule (F.) to this Act annexed, or in a form
to the like effect, under the hand of the shareholder nominating such proxy, or if such
shareholder be a corporation, then under their common seal; and every proposition at
any such meeting shall be determined by the majority of votes of the parties present,
including proxies, the chairman of the meeting being entitled to vote, not only as a
principal and proxy, but to have a casting vote if there be an equality of votes.

80 Regulations as to proxies.

No person shall be entitled to vote as a proxy unless the instrument appointing such
proxy have been transmitted to the secretary of the company within the prescribed
period, or, if no period be prescribed, not less than forty-eight hours before the time
appointed for holding the meeting at which such proxy is to be used.

81 Votes of joint shareholders.

If several persons be jointly entitled to a share, the person whose name stands first in
the register of shareholders as one of the holders of such share shall, for the purpose of
voting at any meeting, be deemed the sole proprietor thereof; and on all occasions the
vote of such first-named shareholder, either in person or by proxy, shall be allowed as
the vote in respect of such share, without proof of the concurrence of the other holders
thereof.

82 Votes of lunatics and minors, &c.

If any shareholder ['is suffering from mental disorder within the meaning of the
MMental Health (Scotland) Act 1960, and is incapable by reason of his mental disorder
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of managing and administering his property and affairs, he] may vote by his tutor,
curator, or other person appointed to manage his estate; and if any shareholder be a
minor he may vote by his tutors or curators or any one of them; and every such vote
may be given either in person or by proxy.

Textual Amendments
F1  Words substituted by Mental Health (Scotland) Act 1960 (c. 61), Sch. 4

Marginal Citations
M1 1960 c. 61.

83 Proof of a particular majority of votes only required in the event of a poll being
demanded.

Whenever in this or the special Act the consent of any particular majority of votes at
any meeting of the company is required in order to authorize any proceeding of the
company, such particular majority shall only be required to be proved in the event
of a poll being demanded at such meeting; and if such poll be not demanded, then a
declaration by the chairman that the resolution authorizing such proceeding has been
carried, and an entry to that effect in the book of proceedings of the company, shall be
sufficient authority for such proceeding, without proof of the number or proportion of
votes recorded in favour of or against the same.
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