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And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this somﬁn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.
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Note.—This margin is reserved for binding and must pot be wri:

"
the ‘t? day of. Fehrusry

ono thousand nine Irundred and sixty-
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The Companies Act, 1948.

UNLIMITED COMPANY HAVING A SHARE CAPITAL.

—— e ———

Memorsndum of Assoriation

oF

THE MANYDOWN COMPANY

s e

1. The name of the Company is ““THE MANYDOWN -
COMPANY{’

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

= .

3. The objects for which the Company is established are:—

(o) To purchase, take on lease or in exchange or
otherwise acauire, hold, manage, work, develop the
resources of and turn to account any estates, lands

%le‘lzglgjugg, tenements and other property of every
escription, whether of freehold, leasehold or other

tenure, and wheresoever situate and any interest in
and any rights connected therewith, and in particular
to acquire or take over certain estates situate in the
County of Hants known as the Manydown Estate
and certain other property held or enjoyed therewith /
and with a view thereto to enter into and carry into
effect an Agreement already prepared and expressed
to be made between John Oliver-Bellasis and
Philip Edward Bates of the first part Anne Mary
Oliver-Bellasis of the second part and this Company
- of the thir% part, a draft of which was marked as
3 Exhibit “& " in certain proceedings in the High
Court of Juctice entitled Re Bates’ Settlement
Trusts and Re Variation of Trusts Act 1958.
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(8) To construct, lay out, improve or alter and maintain
roads, railways, bridges, reservoirs, wells, water-
courses, sewers, drains, gardens, parks, streets, and
to erect, construct, alter, pull down, repair or improve
dwellinghouses, mansions, cottages, shops, and
buildings and works of every description and to carry
out all such other operations as may be necessary
or incidental to estate management, with power to
dedicate such gardens, parks, roads or streets for
public purposes.
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To carry ra all or any of the trades and businesses
of farmers, graziers, sheep farmers, stock (both live
and dead) owners, breeders of and dealers in live-
stock, pasturers, market gardeners, arboriculturists,
agriculturists, horticulturists, dairymen, merchants,
butchers, nurserymen, secdsmen, raisers, growers
and sellers of and dealers in corn seeds, plants, trees,
shrubs, bulbs, fruit trees, flowers, vegetables, flower,
vegetable and other seeds and arboricultural, agri-
cultural and horticultural produce and things of all
Kinds and of whatsoever description, florists, land-
scape gardeners, and any other trade or business in
connection with arboriculture, agriculture, or
horticulture and the raising and growth of plants,
and growing things of all kinds, and to carxy on the
business of fruit, flower, shrub, plant bulbs, com,
hay and seeds salesmen, on commission, by auction,
or otherwise, carriers, forwarding agents, factors,
artificial manure makers, jam, pickle and fruit
preservers, and packers of provistons of all kinds,

To engage in all kinds of forestry work and to carry,
on business as timber growers, timber merchants,
saw-mill proprietors, and to buy, sell, plant, grow,
fell, prepare for market, manipulate, import, export,
and deal in timber and wood of all kinds, and to
buy, clear, plant, and work timber estates, and to
plant, cultivate, treat, and deal in osiers and to
establish basket making factories and works, and to
sell or otherwise deal in or dispose of the products
of the same.

To acquire, hold, and exercise, and to lease, let and
licence or permit the use of sporting and fishing
rights, and to breed, preserve, and deal in game and
fish of every description.

To build, equip and maintain gasworkxs, electricity
works, brickworks, waterworks, heating and lighting
plants of every description, factories, mills, and
w:arehouses for the manufacture, storage, preserva-
tion, and marketing of cereals, grain, meat, hops,
fruit, jam, milk, tobacco, honey, sugar, and products
thereof, and all similar products, including cider,
perry, and other beverages, and generally to act as
makers, producers, packers, and distributors of
foodstuffs and provisions of every kind.

(¢) To open, acquire, develop and work quarries, mines,

springs, and natural deposits, chemical, mineral, or
otherwise, and to engage in any manufacturing

process incidental to the same arising in connection
therewith.

(1) To grant leases, tenancies, licences, easements and

other rights in or over any lands and hereditaments
belonging to the Company, and to provide services
and facilities for lessees, tenants or occupiers thereof,
or of any other properties in the neighbourhood.

.....
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To acquire, hold, and receive the income arising
{from any stocks, shares, securities, bonds, debentures,
notcs and obligations of any Government, State,
Dominion, Colony, or Dependency, oOr of any
Municipal or other authority or public body or of
any Company, Corporation, or undertaking in any
part of the world, or any other investments which
shall be thought fit (whether involving an unpaid
liability or not).

To purchase, lease, or otherwise acquire, and
undertake or carry on any existing business, capable
of being used in the interests of the business of the
Company and all or any of the property and assets
thereof, and to subscribe for or otherwise acquire
any share or interest in any business or undertaking
offering facilities for the carrying on of the Company's
business; and to pay for any business, property,
arsets, share or interest so acquired in cash, shares
or otherwise, as may be thought fit.

To manufacture, buy, adapt, or prepare any
materials, apparatus, receptacle, articles or things
used or capable of being used for or in connection
with or incidental to the carrying on of the Company’s
business and to use, sell or otherwise deal with and
dispose of the same.

To undertake and carry into effect all such financial,
commercial, trading or other operations in connection
with the business of the Company as may be deemed
expedient; and to organise, promote, take part in,
subscribe to, become members of, ofier prizes at,
exhibit at, act as or appoint judges at, or otherwise
take part in, in any way, any shows, exhibitions,
displays, fetes, competitions, races, commemorations,
committees, societies, experiments, trials, tests,
or other gatherings or proceedings for furthering the
practice, study or work of any science or craft
connected with any of the Company’s businesses or
in relation to any articles or things for the time
being dealt in or used by the Company.

To apply for, acquire, purchase, obtain licences for,
or otherwise obtain or get any patents or rights or
interests in patents, inventions, copyrights, trade
marks, and other rights and privileges of any kind,
and any secret or other information as to inventions
or otherwise, which may seem desirable or capable
of being used for any of the purposes of the Company,
and to use, exercise, sell, grant licences, or other
interests i, and otherwise deal with and turn to
account the property, rights, privileges and informa-
tion so acquired and obtained.

(v) To advance and lend money from time to time

either upon or without mortgage or other security
at such rates of interest and generally upon such
terms and conditions and in such manner as may
be thought expedient.
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To provide for the welfare and recreation of officers
or other persons in the present or part employment
of the Company or the former owner of any estates
or property purchased or otherwise acquired by the
Company; and the wives, widows, families, and
dependants of such persons, by grants of money,
pensions, or other payments, and by providing or
subscribing towards pension superannuation, retire-
ment benefit, benevolent and other grants and
schemnes, schools and places of recreation or otherwis¢
and hospitals and dispensaries and medical and
other attendance as the Company shall think fit;
and to form subscribe to or otherwise aid, benevolent
educational, or charitable institutions or objects
which may be thought to have any moral or other
claims to support by the Company by reason of the
locality of its operations or otherwise; and to provide
public or private amusement and entertainments
upon any property of the Company or elsewhere.

To enter into any contracts with any person Or
persons, corporation or corporations, or any associa-
}ion to regulate the course of business for the purpose
of establishing any tariff of prices or otherwise, and
to contribute out of the Company’s funds to any
associations of masters or employers for protection
against or for lessening or apportioning or sharing
loss consequent upon strikes or combinations of
workmen. Provided always that the objects of the
Company shall not extend to any of the purposes
meéntioned in Section 16 of the Trade Unioa Act
Amendment Act, 1876 (39 and 40 Vict. Cap 22).

To make any arrangements for the development or
working or management of the whole or any part
of the business or property and undertaking of the
Company or any share or interest therein, and to
make and carry into effect any arrangements for
amalgamation or for carrying on business together
or in connection with any other company, corporation
or person, or for working any other similar or
analogous undertaking and on any such arrangement
to accept as the whole or part of any consideration
any shares, bonds, debentures, or other securities,
and subject to any restriction or condition as to
transfer or otherwise; and to promote and pay any
expenses in connection with the formation of any
company intended to take over the whole or any part
of the Company’s property or business.

{R) To undertake and execute whether gratuitously or

otherwise any trusts the undertaking whereof may
seem desirable.

(s) To borrow or raise money on any terms and either

upon or without any mortgage, charge or pledge of
Ehe undertaking or any property or assets of the
ompany (inclusive of unpaid calls and uncalled
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capital) and for the purpose of securing borrowed
money or ntherwise to issue at par or at a premium
or discount, mortgage or other debentures or
debenture stock, or any other securities payable
either to bearer or otherwise, and to redeem and
contract any mortgage of other debentures, stock ar
securities, either at a premium Or at a discount, and
to set aside and provide a fund or fands for
redemption thereof;

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange and
other megotiable instruments of every kind and
description.

To effect and mainthin assurances on the life or lives
of any Directors or other officers of the Company,
or any persons in whose lives the Company may have
an insurable interest by reason of the tenure of any
property or otherwise.

To remunerate any persen, firm or company
rendering services to this Company, whether by cash
payment or by the allotment to him or them of
chares or sevurities of the Company credited as
paid up in fuil or in part or otherwise, and to pay
commission to brokers and others for underwriting,
placing, selling or guaranteeing the subscription of

any shares or securities of this Company.

To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and
perform sub-contracts and also to act in any of the

businesses of the Company through or by means of
agents, brokers, sub-contractors, OF others.

To pay all costs, charges and expenses incurred in
connection with the incorporation of the Company,
including costs, charges and expenses of negotiations,
and contracts, and arrangements made prior 0 and
in anticipation of the formation and incorporation

of the Company.

To distribute any of the Company'’s property among
the Members in specie.

So long as the Company shall be an unlimited
Company to purchase or otherwise acquire on such
terms and in such manner as the regulations of the
Company {rom time to time provide any shares in

the Company’s capital.

(aa) To do all or any of the above things in any part of

the world, and either as principals, agents, trustees,
contractors, Or otherwise and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees, or otherwise.
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(s8) To do all such things as are incidential or conducive
to the attainment of the above objects.

Provided that nothing in this clause 3 shall extend to authorise
the Company to deal or traffic in any estates, lands, buildings,
stocks, shares, securities or other investments, or in any interest
or interests therein, as a business; but such assets may be acguired
for the purposes of investment or occupation only and with a
view to receiving income therefrom or enjoying the occupation or
produce thereof except that if from time to time it shall in the
opinion of the Directors be necessary or advisable for the Company
to realise all or any part of its property or assets or any interest
therein the Company shall have power to do so for such considera-
tion (whether in cash, or in shares, stock or securities of any other
company or corporation, or otherwise howsoever) and generally
upon such terms, as may be thought fit. Provided further that
nothing herein contained shall empower the Company to carry on
any class of insurance business to ‘which the Insurance Companies
Act 19538 applies.



T

7

WEg, the several persons whose names and addresses and
descriptions are subscribed, are desirous of bein formed into &
Company in pursuance of this Memorandum of ssociation, and
we respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.

NUMBER OF

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS BHARISS TALN

B
SUBSCRIDER

o s A e

(Dco o +L—m;¢2_0
soolts ™87 Aasfeues
’Ecu: u.»-s,ﬁroll:o

dlont

th\]u\ LS‘WL [INEY

Dated this @ﬂday of gé&

Witness to the above Signatures
@@i D .
77 ZLZ ;
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Ayticles of Hsgorintion

OF

THE MANYDOWN: COMPANY

g

1

PRELIMINARY.

. 1. The number of members with which the Company

proposes to be registered is 10, but the Directors may from time to
time register an increase of members.

9. The share capital of the Company is £600,000, divided
into 600,000 shares of £1 each, of which 300,000 are ““A’ Shares,
195,000 “B"” Shares and 105,000 “C’" Shares. Except as
otherwise expressly provided in these Articles, the “A’ Shares,
«B " Shares and ** C " Shares shall rank pari passu.

3. Subject as herejnafter provided, the regulations contained
or incorporated in Part II of Table A set cut in the First Schedule

to the Companies Act 1948 (hereinafter referred to as “ Table 4,

Part I1 ') shall apply to the Company.

4. Regulations 24, 40, 41, 42, 43, 44, 45, 46, 53, 75, 79, 86
and 108 of Part I of Table A in the said Schedule (hereinafter
referred to as * Table A, Part 1) shall not apply to the Company,
but the Articles hereinafter contained and the remaining regula-
tions of Table A, Part I, and regulations 2, 3, 4, 5 and 6 of Table A,
Part II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

5. The Company shall enter into and carry into effect an
agreement in the terms of the agreement referred to in paragraph (A}
of clause 3 of the Memorandum of Association, and every member

of the Compeny shall be deemed to assent to and approve of that
agreement. .

SHARES.

6. The “A” Shares shall confer the right in a winding up to
repayment of the capital paid-up or credited as paid-up thereon,
géglc)l] tgi’ %aé¥$§nt of atfurth?r sum equal to vne-quarter of such

) any return of capital or payment is made on
other shares, but the holders gf such Ef’EHnShares shall notmg
respect of those shares have the right to participate further in a
winding up in the assets of the Company or the right to receive
notice of or to attend or vote at any Generai Meeting.

-"‘"H»—.,*_‘&
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7. Unless otherwise determined by extraordinary resolution,
any original chares for the time being unissued and not allotted or
to be allotted pursuant to the provisions of the agreement referred
to in Article 5, and any new shares from time fo time created,
f‘s‘hall’,’ before they are issued be offered to the members holding

Shares and * C*’ Shares in proportion as nearly as may be
to the number of “ B " and * C*’ Shares held by them espectively.
Such offer shall be made by notice specifying the number of shares
offered, and limiting a time within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of such
tine, or on the receipt of an intimation from the person to whom
the offer is made that he declines to accept the shares offered,
or in any case where.such an extraordinary resolution as aforesaid
has been passed, the Directors may, subject to the provisions of
such extraordinary resolution, if any, and to regulation 2 of
Table A, Part I, allot or otherwise dispose of the shares in such
manner as they think most beneficial to the Company. Subject
to the preceding provisions of this Article, and the provisions of
the said agreement as to the shares to be allotted in pursuance
thereof, the Directors may allot or otherwise dispose of any shares
to such persons at such times and generally on such terms and
conditions as they think proper.

. 8. In regulation 11 of Table A, Part I, the words ‘' (not
being a fully paid share) ”” and the words “ (other than fully paid
shares) ** shall be deemed to have been deleted.

ALTERATION OF CAPITAL.
9. The Company may by special resclution:—

() Inguease the share capital by such sum to be divided
into shares of such amount as the resolution may
prescribe;

() Consolidate shares into shares of a larger amount
than its existing shares;

(c) Sub-divide shares into shares of a smaller amount
than its existing shares;

(p) Cancel any shares which at the date of the passing

of the resolution have not been taken or agreed
to be taken by any person; or

() Reduce its share capital or any share premium

account in any way. o

‘ .

10. Shares may be surrendered pursuant to and in accordance

with any of the following provisions, and any share surrendered

pursuant to any such provision shall become and be treated in all

respects as an iinissued share on which nothing has been paid up,
and shall be available for re-issue accordingly:— .

(a) If so authorised by an extraordinary resolution, the

Directors may at any time accept, or agree either
immediately or at any future date to accept, the
surrender of any share or shares for such. considera-
tion, if any, authorised by or consistent with the
said resolution, as the Directors may think fit.

St
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(8) The holder of any A’ Share may by at least twelve

months notice in writing given to the Company and
expiring on Of after the st day of January 1975
require the Company to accept & sug‘rﬂnder of all or
any of the “A” Shares held by him, and on the
expiration of such notice the Company shall pay to
him or other the registered holder of those shares the
capital paid up or eredited as paid up thereon and
the said shares shall be surrendered against that
payment.

(c) The holder of apy * C’’ Shares may by at least
twelve montlis notice in writing given to the
Company and expiring on or after the Ist day of
January 1980 require the Company to accept a
surrender of all or-any of the © C " Shares held by
him, and on the expiration of such notice the
Company shall pay to him or other the registered
holder of those shares a sum equal to the fair value
of the said shares determined by the Anditors for
the time being of the Company, and the said shares
chall be surrendered against such payment. The
caid fair value shall be determined as if a winding up
of the Company had commenced, and the Avditors
shall obtain and use for the purpose of valuing the
chares a valuation by a suitably qualified surveyor of
the lands of the Company, such suiveyor fo be
instructed to nave regard to all material factors
including the potentialities of the lands for develop-
ment and the provisions of the legislation then in
force in regard to town and country planning and the
probability or otherwise of obtaining any permission
or cc;:nsent that might be necessary for such develop-
ment.

TRANSFER OF SHARES.

1. A share may be transferred by the trustees for the
time being of the Trust Deed dated the 10th day of March 1947,
and made between Arthur Sydney Bates of the one part and
Denis Haughton Bates and others of the other part, to the person
or persons who upon or after any change in the trusteeship of that
Deed shall be for the time being the trustee or trustees thereof,
or to any person or persons who shall for the time being be
absolutely and beneficially entitled thereunder to the shaie
transferred, and regulation 3 of Table A, Part II, shall not apply

to any such transfer except if and so far as may be necessary to
ensure compliance with regulation 2 thereof.

PROCEEDINGS AT GENERAL MEFETINGS.

12. The words “ or not carried by a particul fority
shall be deemed to have been insert Ytor the 1c:1 vl 1‘r‘1a]or1t§r n
in reule tion 58 of Tavle A, Part ITted after the words ‘ or lost

DIRECTORS.

13. Unless and until otherwise determin

. ] ed by the Company

:;:'Iil Gertleral Mecting, the number of the Directors 531{10.11 not bé} 125}5
han two nor more than three. The following shall be the first
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Directors of the Company, that is to say-—John Oliver-Bellasis
and Anne Mary Oliver-Bellasis and Philip Edward Bates, The
said Anne Mary Oliver-Bellasis shall not as a Director or in any
other capacity be paid by the Company remuneration in excess of
such remuneration as shall from time to time be certified by the
Auditors for the tfime being of the Company to be reasonable having
regard to the services actually rendered or to be rendered by her
to the Company.

BORROWING POWERS.

14, The Directors may exercise all the powers of the Company
to borrow mouey, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock and other securities whether outright
or as security for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF DIRECTORS.

15. A Director may vote in respect of any contract or
arrangement in which he is interested and be counted in the
quorum present at any meeiing at which any such contract or
arrangement is proposed or considered, and if he shall so vote
his vote shall be counted. This Article shall have effect in
substitution for paragraphs (2) and (4) of regulation 84 of Table A,

Part T, which paragraphs shall not apply to the Company.

16. The Directors shall cause minutes to be made in books
provided for the purpose—

(a) Ofall appointments of officers made by the Directors;

(8) Of the names of the Directors present at each
meeting of the Directors and of any Committee of
the Directors; and

(c) Of all resolutions and proceedings at all meetings of
the Company, and of the Directors, and of Commuttees
of Directors.

17. In regulation 88 of Table A, Part I, the word “or”
at the end of paragraph (g) and the whole of paragraph (F) shall
be deemed to have been deleted.

ROTATION OF DIRECTORS.

18. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary
TResolution remove any Director before the expiration of his
period of office, and may by Ordinary Resolution appoint another
Director in his stead. A person appointed in place of a Director
so removed shall be subject to retirement at the same time as if
he had become a Director on the day on which the Director in
whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS.

19. A resolution determined on without any meefing of
Directors and evidenced by a written memorandum annexed to
the Minute Book and under the hands of all Directors or a sole
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Director or all of the members of @ Committee or & sole member
of 2 Committee, shall be as valid and effectual as a resolution
duly passed at a meeting of the Directors or such Committes.

CAPITALISATION OF PROFITS.
90. In regulation 128 of Table A, Part T i

{a) the words " may by extraordinary resolution passed "
shall be deemed to have been substituted for the
words ** in general meeting may " and

(8) the words ‘“on the * B * and * C' Shares "' shall be
deemed to have been inserted immediately after the
words “ if distributed by way of dividend.”

WINDING UP.

91. The holder or holders of at least 75,000 “B”’ Shares
ray by at least twelve months notice in writing given to the:
‘Sompany and expiring on or after the 1st day of January 1980
require the Company to be wound up, and forthwith after the
expiration of any such notice the Secretary shall convene a
Geéneral Meeting for the purpose of passing a resolution to wind up
and on such resolution the holder or holders of the shares in respect
of which the notice is given shall be entitled to four-fifths of the
total number of votes cast on that resolution.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated this day of /@% 1962.

Witness to the above Slgﬂatures-—— M
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DUPLICATE FOR THE FILE

No. ‘716250 ‘.\

UNLIMITED COMPANY
Certificate of Fncovporation

: 3 Berety Cortity, m

THE MANYDOWR COMPANE

is this day Incorporated under the Companies Act, 1948.
Given under my hand at London this Tyenty-third day of
Pebraery One Thousand Nine Hundred and Sixty TwWo

assisT AT Registrar of Companies.
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