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No. 480214,

it

Certificate of Fncorporation

i mErEBy Oprrvy that OCASTLL HOWARD ILSTATE
LIMITED is this day Incorporated under the Companies Act 1948;

and that the Company is Limited.

(3iven under my hand at London, this Twenty-ninth day of

March One thousand nine hundred and fitby.

W. A. STUART,
for Registrar of Companies.
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COMPANY LIMITED BY SIHARBES.
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Menmovandum of Assoriation

OF

CASTLE HOWARD ESTATE LIMITED

1. The name of the Company is ** Caxrni Howarb EsTATE
Limergn.”?

2. The registored office of the Company will be situate in
England.

3. The objects for which the Company i established are —

(A) To purchase, take on lease or in exchange, or otherwise
acquire, hold, manage, work, develop the resources of,
smd turn to accound any estates, lands, buildings,
tenements, and other real proﬁ-ﬁmm deseription,
whether of freehold, including enfranchised copyhold,
leasehold or other tepure and wheresoover situate, and
any interests therein and any rights connected therewith.

(8) To carry on all or any of the trades and businesses of
farmers, graziers, breeders of and dealers in live stock,
market gardeners, foresters and dairymen, and any
other trade or business in connection therewith.

(¢) To breed, preserve and deal in game, fish and domestic
and other animals of every description, and to carry on a
fishery and to stock the same,

(p) To undertake and carry on the office or offices wnd
dutics of trustee, custodian trustee, executor, adminis-
trator, attorney or nominee of or for any person,
company, association or other hody.
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(B) To carry on any other trads or business whalscever
which ean, in the opinion of the Board of Directors, be
advanfageously carried on by the Company in connection
with or as ancillary to the general business of the
Company.

(¥} To furnish any buildings for the time being owned by the
Company.

(¢) To finance the erection, construction, maintenance or
alteration of any buildings or works on such terms as
may be thought fit.

() To manage and develop any property, whether real or
personal, movable or immovable, as agents for or on
behalf of any person or PErscns or any company.

(1) To acguire from time to time all such stock-in-trade,
goods, chattels and effects us may be necessary or
convenient for any business for the time being carriod
on by the Company.

(7) To acquire and take over the whole or any part of the
business, property and liabilities of any persen or
persons, firm or corporation earrying on any husiness
or possessed of any property or rights saitable for the
purposes of the Company.

(K) To take or otherwise acquire and hold shares, stocks,
debentures or other interests in any other company
having objects altogether or in part similar to those of
the Company, or carryi. * on any business capable of
heing conducted so as dweetly or indirectly to beneftt
the Company.

(L) ©» purchase, take on lease or in exchange or otherwise
acquire any personal property, patents, licences, rights
or privileges which the Company may think necessary
or convenient; for the purposes of its business.

() To borwow or raise or secure the payment of uoney
by mortgase,; oc by the issuc of debenturus on
debanture stuck, porpetual or othewwise, or in
such manner 25 the Cempany shall think €it, and
for the purposes aforusaid to chawge all or any of
the Compaay's property or zsschks, preseat and
fukure, including its unenlled capital and to
gmuaraates and wive guaruntees ox indonnities for
the payuent o money or the performance of contracts
o1 obligaticar vy any pecson oX CcOmpany.

- A L] -

(1) To drav, muke, acesptb, indowse, disecount, ciuecute
and issue promissory actes, bills of exchonyge,
bille of lading, warrants, debentures and othex

<3 ) .
negotiable ox rrangferchle instrunonts,

!
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(0) o grans pensions, allownneos, gratuitios and Doinses
e employees or ox employoes of the Company ov the
dopendants of sueh porsons, aud to support or subseribe
1o any echarituble or other institutions. elubs, socioties,
or fands,

(P) To lend money on any terms that may be thought fit,
and parficularly to persons having dealings with the
Company.

(Q) Te invest the moneys of the Con.pany not immediately
required in any mannver which may be thought expedient.

{r) To enter into any partnership or arrangement in the
nature of a partnership with any person or persons or
corporation engaged or interested, or about to become
engaged or interested, in the carcying on or conduct of
atly business or enterprise which the Company is
authorised to carry on or conduet or from which the
Company would or might derive any benefit, whether
direet or indirect.

(8) To sell o dispose of the undertaking of the Company
oy any part thereof in such manney and for such considera-
tion a8 the Company may think fit, and in purticular
for shaves (fully or partially paid up) debentures,
debenture stock or securities of any other company,
whethor promoted by the Company for the purpose or
not, and to improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with all
or any part of the property and rights of the Company.

(T) To distribute any of the Company’s property among the
members in specie.

(u) To do all or any of the above things in any part of the
world, cither aione or in conju etion with others, and
by or through agents, sab-e nkractors, trustees or
otherwise.

(v) To do all such other things as are incidental or the
Company may think conducive to the attainment of the
above objects or any of them.

The liubility of the members is imited.

The share capital of the Company is £90,000 divided into

90,000 shares of £1 each, with power to divide the original or any
increased capital into saveral classes, and to atiach thereto respectively
any preferential or other special rights, privileges, conditions or

restricuions.
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Wi, the several persons whose names and addresses

wre subscribed,

are desirous of being formed into @ CJorap.ny in pursuance of ©his
Memorandum of Association, and ve respe stively agree to take the
number of shares in the capital of the Coempany seb opposite our

respective names.

NANKS, ADDTESSES AND DESRCREPPLONS OF KUB-CRIBERS

 GEOFFREY WILLIAM RUSSELL,
St. Michael’s Rectory,
Cornhill,
London, E.0.3,

Solicitor.

BRIC WILLIAM HABERSHON,
St. Michael's Rectory,
’ Corphiil,
T.ondon, B.C 3,

Solicitor.

Number of Shsres
takon by onch
Subworibor

One

One

1

] D. W. DONALDSON,

l\ 8t, Michael’s Rectory,

] Gornhill,

i g Lendon, X.C.3,
E

: Solicitor.

Witness to the above Signatures, this 17th day of March 1950—
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CASTLE HOWARD ESTATE LIMITED

1. Subject as hereinafter provided, the regulations contained

or incorporated in Part TT of Table A in the Wirst Schedule to the
Jompanies Act 1948 (hereinafter referred to as  Part T1 of Table A ™)
shall apply to the Company.

2. Regulations 71, 75 and 88 of Part. [ of Table A in the said

sebodule shall not apply to the Company, but the Articles herveinaftor
contained and the remaining regulations of Part I of Table A, and
ropulations 2 to 6 inclusive of Part 1 of Taole A, subject to the
modifications hereinafter oxpressed, shall constitute the regulations of
the Company.

“2a. (i) The capital of the Company is £90,000, divided
into 80,000 Men-Cumulative 10 per cent. }reierence Shares of
£1 each and 10,000 Ordinary Shares of £3 each.

(i) The said Preference Sharves shall confer on the holders
thereof the right (subject as hereinafter mentioned) to o fixed
preferential dividend af the rate of 10 per cent. per annum
on the capitad for the time heing paid up or credifed as paid
up thereon payable as regards cnch year cut of the profits of
guch yoear available for dividend and ot of any reserves
representing profits of any provious years but with no right
to resorl to the profits of subseoment years, and shall rank for
such dividend in priority to the Ordinary Shares for the time
being of the Company, provided always that such dividend
shall not exceed the amount recommendcd by the Directors
and the Directors shall be under no oblig:tion to recommend
the payment of the dividend or any pa‘t thereoi notwith-
standing that there may be available profits or reserves oue
of which such payment might be made ; in a winding up the
said Proference Shares shall be repaid the capital paid up or
credited as paid up thereon and shall rank for such repayment
in priovity to the Ordinary Shares and in he event of capital
being written off on a reduction of capit:l amounts paid or
eredited on the Ordinary Shares shall be w itten off before the
amounts paid or credited on the Preferene Shures; subject
as aforesaid the said Preference Shares sh i have no further
rights of participation in the assets or the profits of the
Company. The holders of the said Prefirence Shares shall
not be entitled as such to 1eceive notice of or to attend or
vote either in person or by proxy at any 3eneral Meeting of
the Companvy.”
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3. The shures shall be at bhe iligposal of the Directors, who may

alot or otherwise

digpose of them to guch persons at such times and

on such conditions as they think proper, wmhject fo the provisious
of the next following Article and to regulaticn & of Part 11 of Table A,
and provided that 1o ghares shatl be issued at @ discount, except as
praovided by section 67 of the Act. No ghare or debenture shaill be
knowingly issued or ransforred to or held by any person or eorporate
hody, nor shall any person or .corporate hody knowingly have or
acquire any interest in any share or debenture in any circumstances
in which the Company woilld by reasou thoreof lose its status as an
exempt. private company.

4. The Company in General Meeting mey direct that any original
shares for the time being unissued and any new shares irom time
10 time to be created shall, before they are issued, be offered to the
members or to any class of members. If any such direction is given,
guch offer shall be made by notice specifying the number of shares
offered, and limiting @ time within which the ofier, it not accepted,

will be deemed to

be declined and after the expiration of such time,

or on the receipt of an intimstion from the person to whom the offer

in made that he declines to accept the shares offered, the Diractors
may, subject to Lhese Articles, dispose of the same in such manner

as they think mont boneficial to the Company. The Directors may,

in like manncr, dispose of any such new or original shares 28 aforesaid,

which, by reason

of the proportion borne by them to the number of .

persons entitled to guch offer as aforesaid o~ by reason of any other
difficulty in apportioning the same, cannob in the opinion of the
Directors be conveniently offered in manner hexcinbefore provided.

4a. (&)
go long as any

No share shall be transferred to any person
member is willing to purclase the same &t the

par value thereof.

(i) PROVIDED that

(notwithstanding anything to the contrary

hereinbefore contained but subject always to the provisions

of regulation 2 of

part II Table A) a share may be transferred

in the circumstances set out in sub-paragraph {ii) of this

paragraph if it is

shown to the satisfaction of the Directors

(whose decision shall be f£inal and binding) that the transfer
does not (save as specifically provided in sub-paragraph (ii)

(c) hereof) form part of any sale or exchange or disposal for

any valuable consideration or intended sale exchange Or disposal

as foresaid of the share or any interest therein or of any

property which derx

jves or will or may derive any part of its

value from the share.
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The circumstances referred to ifa sub-paragraph (1)

of this paragraph are as follows:-

(a)

(b)

(e)

(b)

that the share is held upon the trusts of any
settlement or testamentary disposition and the transfer
is from a person or persons who have ceased to be '
the trustess or trustees thereof or from such person
or persons and any continuing trustee or trustees
thereof to a person or persons who have become and or

continue as the trustee or trustees thereof.

+that the share has been held upon the trusts of o
any settlement or prestamentary disposition and the
transfer is to a person or persons who have become
absolutely entitled thereto as against the trustees
of such settlement or testamentary disposition.

that the transfexr is a transfer to the trustees of

a trust or body registered as a Charity pursuant to
the Charities Act 1960 and the same is by way of gift
or by way of sale for a consideration to be satisfied t I
wholly out of funds transferred by ﬁay of gift by the i
transferor to the trust or body in question. ;

In order to ascertain whether any person is willing to
purchase a share at the par value thereof the person,
whether a member of the Company or not, proposing to
transfer the same (hereinafter called 'the retiring
members') shall give a notice in writing (hereinafter
called a ‘sale notice') to the Company that he desires
to sell the same. Every sale notice shall specify the
denoting numbers of the shares whizh the retiring member
desires to sell, and shall constitute the Company the
agent of the retiring menber for the sale of such shares
to any membexr of the Company at the par value thereof. !
No sale notice shall be withdrawn except with <the

sanctioﬁ of the Directors.
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(¢) If the Company shall within twenty-eight days after
gervice of a sale notice find » member willing to purchase any
share comprised therein (hereinafter described as a *° purchasing
member ) and shall give notice to the retiring member, the
retiring member shall be bound upon payment of the par value
to transier the share to such purehasing member, who shall be
bound to complete the purchase within seven days from the
service of such last-mentioned notice. The Directors shall,
with a view to finding a purchasing member, offer any shares
comprised in a sale notice to the persons then holding the
remaining shares in the Company a8 nearly a8 may be in
proportion to their holdings of shares in the Compary, and shall
Jimit @ time within which such offer, if not accepted, will be
deemed to be declined; and the Directors ghall make such
arrangements as regards the finding of a purchasing member
for any shares not accepted by a member to whom they shail
have been so offered as aforesaid within the time so limited
as they shall think just and reasonable.

(d) In the event of the retiring member failing to carry
out the sale of any shares which he ghall have become bound
to transfer as aforesaid, the Directors may authorise somé
person to execute a transfer of the shares to the purchasing
member and may give a good receipt for the purchase price
of such shares, and may register the purchasing member as
holder thereof, and issue to him a certificate for the same,
and thereupon the purchasing member shall become indefeasibly
entitled thereto., The retiring member shall in such case be
bound to deliver up his certificate for the said shares, and on
guch delivery shall be entitled to receive the said purchase
price, without interest, and if such certificate shall comprise
any shares which he has not become bound to transfer as
aforesaid, the Company shall issue to him & balance certificate
for such shares.

(e) If the Directors shall not within the space of twenty-
eight days after service of & sale notice, find & purchasing
member for all or any of the shares comprised therein and give
notice in manner aforesaid or if, through no default of the
retiring member, the purchase of any shares in vespect of
which such last-mentioned notice shall be given shall not be
completed within twenty-one days from the service of such

notice, the retiring member shall, at any time within six months
thereafter, be at liberty, subject to regulations 2 and 3 of
Part IT of Table A, to sell and transfer the shares comprised
in his sale notice (or such of them as shall not have been sold
to a purchasing member) to any person and at any price.
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(f) The Directors shall at any time if so requested in
writing by bolders for the iime peing of more than 50 per cent.
of the mominal share capital of the Company for the time
being issued, by notice in writing require any member to give
to the Company a sale notice in respect of the shaves held by
him or any of them and all the ancillary and consequential
provisions of these Articles ghall apply as if such notice had
been voluntarily given under Articlz 4A {(b). Any person
who becomes entitled to any shares in consequence of the
death or bankruptey of any member may in like manner be
required to give a sale notice in respect of such shares or any
of them and the provisions of these Articles shall apply
accordingly. Tf any member or other person wbo has been
required to give a sale notice to the Company in respect of
any shares under the provisions of these Articles shall make
default for seven days in giving such nofice, the Directors
may appoint some person to give such notice on bebalf of the
member or person so in default, and a notice so given shall
have the sume validity, operation and effect as if it had been
given by the member or person so in default.

f. In regulation 11 of Part [ of Table A the words ** (not being
a fully pnid share)® and ‘‘ (other than fully paid shares)” shail be
omitted.

6. In regulation 24 of Part I of Table A the words * (not being 4
fully paid share) ™ shall be omitted.

7. The proviso to regulation 32 of Part I of Table A shall be
omittod.

8. TUnless and until otherwise determined by the Company in
General Meoting, the number of the Directors shall not be less than
two nor more than five. The following shall be the first Directors
of the Compuuy, that is to say—Colonel the Honourable Oliver Hugh
Stanley and Trie William Habershon.

9. The quorum for a General Meeting shall be two members,
and accordingly “two? shall be substituted for * three” in
regulation 53 of Part T of Table A.

10. The proviso to regulation 79 of Part I of Table A shall be
omitted.

ii. Any person may be appointed or elected as a Director,
whatever his age, and nc Director shall be required to vacate his
office of Director by reason of his attaining or having attained the age
of seventy years or any other age.

X
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12. The office of a Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
office of Director,

{2) If he ceases to be a Director by virtue of section 182 of
the Act.

(3) If he becomes bankrupt or insolvent, or enters into any
arrangement with his creditors.

(4) If he kecomes of unsound mind.

(8) If he is prohibited from being a Director by any order
made under any provision of the Act.

(6) If he is removed from office under section 184 of the
Act.
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TEAMER, ADDRIHBIN AND DRECRIPTIONS O QUBSCRIBERS

GROFTFREY WILLIAM RUSSELL,
8¢, Michael’s Rectory,

Cornhill,

T.ondon, 1.C.3,

Solicitor.
RRIC WILLIAM HABBRSHON,
St. Michael’s Rectory,
Cornhill,

London, E.C.3,

y Solicitor.

Witness to the above Bignatures, this 17th day of March 1950—

. W. DONALDSON,
St. Michael’s Rectory,
Ctornhill,
Tondon, 18.0.3.
Solieitor.
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