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' THE COMPANIES ACT, 1929

COMPANY. LIMITED BY SHARES.

Wemorandun of Dssortation

oF

| TGISTERE
MOUNTVIEW ESTATES LIMITED '
e 1 of MAY !937!

1. The name of the Company 1s NNMOUNTVIEW BESTATES LIMITED":

9. The Registered Office -of the Company will be situate in

England.

3. The'objeéts for which ‘the Company is established are:-

(a)

(b)’

(c)

(4

land, and to turn the same Lo account as may sSeem

. warehouses, shops, wharves, buildings, works and
- conveniences of al

7o acquire by purchase lease, exchange OX other=
wise, Lamd; puildings and hereditaments of any
tenupe or description, and any estate or interest
therein, and any rights over or connected with

expedient, and in particular by preparing building
sites, and by constructing, reconstructing, alter-
ing, -improving, decorating, furnishing and main-

taining offices, flats, houses factories, stores,-

: 1 kinds, and by consolidating
or conne¢ting or sub-dividing properties, and by
leasing and disposing of the same.

To sell any freehold or leasehold property of the
Company, or to let the same on lease or on tenancy
for any term of years, and to manage land, buildings
and other property, whether belonging to the
Company or not, and 1o collect rents and income, .
and to supply to lessees, tenants and occupilers
and others, refreshments, attendance, MesSENgers,
light, wail

lavatories, laundry conveniences, electrie con~-
veniences, garages, stables and other advantages.

To purchase, advence upon, and otherwise deal witﬁ‘oﬁg
reversionary, pontingent% and other interest 3Eg SR
real anq;pegggnal LTOPerty. ,;Eghﬁﬁﬁﬁﬁé$

T6 carry on any other business, whether subisidliary “~oy
or not, which can in the opinion of the CUMLEMFAY jGx7 V)

be carried on conveniently or advaniageo@&%x;in ol
conpection with the business of the Comp&nﬁian»uwx?fi’
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(e)

2l

(g)

(h)-

(1)

()

(k)

{1

(m)

Ty

-To sequire and undertace upon such terms as the

shell deem expedient the whole or part
ggmﬁigyﬁnﬂertaking,assets or }iabllmties of any
person or body ovning any business within the
objects of the Company; or whose business, or any

part of whose business, may conveniently or advan-

eously be combined with the business of the
gi%panyggf any of whose ‘property is suitable for

. ‘the purposes of the Company.

To pecs” ve moneys on deposit, account current, or
othevwise, with or without allowance of interest, and

-

to recelve on deposit title deeds and other securities.

To buy, make advances on, or sell all descriptions

of freehold, leasehold, or other properties, and gll

descriptions of produce or merchandise, and stccks,
%1igations.

shares, bonds, morigages, debentures, or o

To purchase, take on lease, hire or otherwise
acquire and hold any lands, hereditaments, build-
ings, plant, machinery, goods, chattels, or real
or personal property of any kind, or any right
or interest -therein or thereover @and whether in

.- possession or reversion or remainder) which the

Company may think desirable in connection with
its business. -

To zecquire in such manner énd'upon.such‘terms as

. the Company shall think fit, secret processes,

inventions, patents, copyrights, designs or trade
marks or any -interest.therein, the acquisition of
which shall seem beaneficial to. the Company.

To construct, alter, remove or replace any build-.
ings, erectioms, structures, roads, railways,
reservoirs, machinery, plant, or tools, or works
of any description,or to contribute 1o the costs

thereof, as may seem desirable in the interests
of the Company. Lo -

To enter into partnership or amalgamate with any
person or body for the purpose of carrying on any
business or transaction within the objects of the
Company, and to enter into such arrangements for
co-operation, sharing profits, losses, mutual

assistance, or other working arrangements as may
seem desirable,

To manage, develop, sell, lease, mortgage, grant

- licences or rights of, in, or over, or otherwise

turn to account, any property or assets of the
Company.

To borrow or raise money in such amounts and
manner and upon such terms as the Company shall
think fit, and, when thought desirable, to execute
and lssue security of such kingd, subject to such
conditions, for such amount,and payable in such
place and manner, and to such person, as the .
Company shall think fit, including in the power
aforesaid (and without prejudice to its terms)
the power to issue as primary, or collateral, or
other security, debentures, debenture stock
(perpetual or otherwise), mortgages, charges or

>,




(3)

i N securities over the whole or any part of its
.J@ assets, present or future (including uncalled
7 capital), as the Compeny shall think £it.

(n) To receive loans at interest or otherwise, from
and to lend momey and give credit o, and ‘o
guarantee and become or gilve security for the
performance of contracts by, and act as bankers
for, any person or cQIpany, where the so doing

seem advantageous or desirable in the interests
of the Company.

=T o T SRt St

(o) To invest,lend,or "otherwise deal with unemployed
< g moneys, in such manner, and upon such terms, as
. T may be thought fit, and to vary investments.

: (p) To acquire and hold, sell, morigage, or deal with

i . the Shares, stock,bonds,debentures or segurities

‘ of or in any other company or body (Whether.such

Shares or securities be fully paid or not) wheére
the 20 doing may seem desirable in the interests
of the Company. - ‘

(q) To draw,accépl,endorse, issue, or execute promissory
notes, bills of exchange, bllls of lading, warranis,
and other negotilable, transferable, or mercantile
instruments.” T

T T TR TR

(r) To promote any company 1o acquire the whole or
any..part of the assets or liabilities of thig
Company, or for any: other purpose which may seem

: desirable in the interestes of this Company, and

S tosubsiribe, acquire, underwrite, or place, or

P eg8ist in so doing, the wholeor part of the Shares

o PP R Ty I

E ) or securities of such Company . .

. ¢s) To promote or assist, financially or otherwise,
— any fund for the penefit, wholly or in part, of
g “ﬁz‘?@ employees, Or ex~employees, of the Company. or
' their dependants or relatives, or for charitable
purposes generally.

(t) 7To remunerate employees and servants of the Company
and others out of or in proportion to the returns
or profits of the Company or otherwise as the
Company shall think fit; and to promote and give
effect to any scheme or arrangement for sharing
profits with employees, whether involving the issue
of Shares or not. '

(u) To pay for any property or assets acquired by or
services rendered or to be rendered to thé Company
by the issue -of fully-or partly paid Shares of the
Company, with or without any preferred or special
rights or privileges, or by the issue of debentures
or other securities, with or without special rights
or privileges. .

(v) To pay the costs and expenses of or incidembtal
to the promotion and establishment of the Company,
or to contract for the payment of the same in
whole or in part by others.

. -
SERDITEPI I i
SET
ot

T g e P e e e

CHC

ot S D RSP

amt ad mens m

et e

-

IR e e

T




(w)

YRy

To aid, finanecially or otherwlse, any asgocia‘bion
or bedy having for an object the promotion of

tprade or industry.

(=)

(¥}

(z)

{aa)

(ob)

(ce)

4, Tha

5. The
into One

To act as or through trustees,agents,secretaries,
managers, brokers or sub-contractors, and to per-
fpom the duties of any office undertaken by the

Company »

To sell or otherwise dispose of the undertaking
and assets of the Company, OT any partxthereof,
for ahy consideration thought £it, and ‘in partic~
ular for Shares, debentures or other securities
of other companles. .

To procure the Company to be registered or

recognised in any overseaa country or place,and
to exercise any of the objects or powers afore-
said in any part of the world. :

7o distribute among the Members any assetsof the
Company in specile, but so that no such distribu-

tion which would amount to areduction of capital

shall be made without such sanction (if any) as
may be reguired by law. - : ‘
To do all such other things as are incidental or
conducive to the attainment of the adove objects
or any of them. ’ . “

The objects set forth in any sub-clause of this
clause shall not, except where the cintext so
requires, be 1imited or restricted by reference

to or inference from any other sub-clause or by -

the name of the Company, and none of such sub-
clauses shall bhe deemed 1o pe subsidiary merely
to the first or any other sub~clause, but the

objects specified in each sub-clause shall,except -

where the context otherwise requires be deemed
to be main objects of the Company. J
14ability of the Members is limited.

Spare Capital of the Company is £100, divided
hundred Shares of One pound each.

Subject and without prejudice to any special rights or
privileges for the time being attached to any special class
of issued Shares,any of the ghares 4n the originsgl capital
of the Company for the time being unissued, and ‘any new
Shares from time to time created, may be issued with any
preference, whether in respect of dividend or of repayment
of capital,or both, or with any other special privilege or
advantage over any other Shares previously issued, or then

be issued, and with any gpecial or restricted

rights or withoul any right of voting or otherwise, and '
generally on such Lerms and subject to such conditions and
provisions as may from time to tlme he determined by the

Company, and if at any time the capital of the Company shall

be divided into Shares of different classes, the rights

attached

to any class shall not be varied except in accord-

ance with the provisions of Clause 3 of Table "A" in the
First Schedule to the Companies Act, 1929.
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VE, the several persons vhose names, addresses and des-
criptions are subscribed, are desirous of being formed into
a Company in pursuance of this Memorandum of Assogiation,and
we respectively agree to take the number of Shares in the

Capital of the Company set opposite our re

spective names.

%

Names, Addresses and Descriptions
of Subseribers,

1 Nymber~of Shares taken

by each Subseriber.

RE Bl

. . ) )
. I~ : -

s/

DATFD the /L/Lf day of

WITNESS to the above Signatures:-

I

A

Coeens
‘6i4mca;{ Cl£4amM$m~w/
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THE COMPANIES ACT,1929.

COMPANY LiMITED BY SHARES.

—— i

o oW

- Aaticles of Association

OF

rTGISTERED,
MOUNTVIEW ESTATES LIMITED. ‘ : '

— . | o1 MAY 1987

PRELIMINARY. . |
1. Subject as hereinafter provided, the regulations in
Table "A" in the First Schedule to the Companies Act, 1929,
(hereinafter referred to as wthe Act"), shall apply to the
Company . e e it

e L,

—

2. The Cgmpany.is fggistered as a Private Company within
tha meaning of Section 26 of the Actl, and accprdingly 1=

(A) The right to transfer Shares is restricted in
manner hereinafter provided.

(B) The number of the flembers of the Company (not
inecluding persons who are in the employment of
the Company and persons who, having been formerly
in the employment of the Company, were while in
such employment, and have continued after the
determination of that employment to bey. Members
of the Company) is limlted to fifty. Provided
that where two or morse persons holil one or more
Shares in the Compaly jointly, vthey shall, for
the purpose of this Article, De treated as a

single Member.
(C) Any invitation to the Public to subsgcribe for

any Shares or debentures of the Company within
the meaping of Secitibn 380 of the Actis propibited.

/// SH Pth S -

p

3.4 Subject t44the previsions -.of Clause 2 hereof the Shares
of the Company shall be allott¢ i Dy the Directors 1o such oy
persons at guch times and upon such terms and conditions and !()4
either at z premium or al par as they think fit, and with
full power to give to any person the call of any Shares
W’fﬂ'ﬁ’-’?

',5'«" 53 tul Ay .
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um during such time and for such

either at par or at a premi ri
hconsidera‘tion ags the Directors think fit.

»
4. The following provigilons shall have effect and shall be
added after Clause & of Table "A" viz -

(1) The Company may at any time pay &
: any . person for subseribing o¥ agre
(whether absolutely or conditionally) for any Shares

 in the Company, or procur

subscriptions (whetlher absolute or €
put so that the . amount

any chares in the Company,
or rate of commission shall not exceec}Llo per cent.
ice at which the Shares are issued. Any

may be paid in cash or Shares. The
1.iver to the Registrarof Companies
a statement as required DY section 43 0% the Act
and shall otherwise comply with that Section and
nd (where necessary

of the pr
such commission

with Sections 44 and 108 a
with Section 42,

(2) The Company shall ot be bound to recognise or
C rake nobice of any interest or claim of any kind
in or te any share, other than the ownership of

for the time belng and tie.
company shall be entitled to tpeat such Ovi. -DShizn
as absolute netwithstanding notice tothe coatrary

pribuiemnp- ol

' 5, . The Company shall héve g lien on every Share, whether
fully paid or not,and whether regi
or more HMembers, and accordingly in Clause 7 of Table "A"

the words “not being a
paid Shares" s
shall be deleted and the words "any Member,
jointly with other Members" shall be substituted therefor.

‘—._--.__-........._.__--..._--——..-

1 Clsuse 11 of Table “AM the v}ords nppovided, that no

e
ne Ffourth of the nominal amount of the

call shall exceed 0
Share or be payable
callt shall be omitted.

TRANSFER . AND. TRANSMISSION OF SHARES.

pu o —

Te Tre Tollowing provision sha
added after Clause 18 of Table "A%, viz i-

18, {(A) Any Share may be transferredbya i
or her wife or husband, descendant, paren
sister, or to a person who 1is already a M

Company .

person entitled to transfer the same to the Trusilees

of the Will of a deccased member oOT +u a new Trustee
for tne purpose of effectuating the appoi;;‘t-ment of a

_new trustee OT Lo the legatee OTr next-of-xin of a
deceased Member or to a beneficiary under & truat

oreatbed 0y & deceased Lember.

ing or agreeing to procuge
onditional) for

gtered in the name of one

fully paid Share” and Yother than fully

nall be omitted; and the words "a single person!
whether alone oOr

at less than one month from +the last

11 have effect and shall be

ember to his
t, brother or
ember of the

Any Share may. also be transferred by the
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(8)

8, The Directors Zay in their absolute diseretion and
without giving any reason deeline to register any transfer -
of Shares, whether fully paid or not, to any person of whom
they do not approve, not being already a Member of the Company
and not being a transferee under Clause 7 hereof., (lause 19
of Table "A" shall be modified accordingly. ‘

| CONVERSIQN OF “SHARES INTO STCCK.
9. ’Claus%s 30 vo 33 inclusive of iable WAt ghall mot app1Y-
L GENERAL MEETINGS, o o

10. In Clauses 32 and 41 'of Tatle "A" the:vords "one Member™

shall he substituted for the words. “two Members®.

PROCEEDINGS AT GENERAL MEETINGS. e
11. Two Members personally present shall form a quorum and.
accordingly in Clause 45 of Table "A" the word. Mtwo! &hall .

be substituted for- the word "three",

12, One Member may-deﬁand a poll and Clause 50 of Table "A"
shall be deemed to be altered and medified accordingly. .

¥

" DIRECTOHS.

13. Clause 64 of- Table "A" shall néﬁwgﬁpij, and;the-folioﬁL
ing Clause shall be substituted therercr, viz «. S

64, The gumber-of:ﬁirectdrs shall not be less ‘than two
nor more than five, but the Company in General HMeeting

may reduce or ineréass these liwits., The first Directors

_shall be Walter Duacan Irving:Sinclair and Frank Peter
Sinclair, and they .shall be Directors.2s long as they
respectively shall live, subject to the prévisions of -
- Clause 15.hereinafter contained. ‘ B 2
POWERS AND DUTIES OF DIRECTORS.

14.. Clause 69 of Table "a" gshall not apply, and the follow-
ing clause shall be substituted therefor :- o ’

69. The Directors may at their own dlsceretion and upon

such terms in all respsgta as they think fit raise o
borrow money for the purposes of the Company's.business
and may secure the repaymsnt of the same by mortgage or
charge upon the whole or any part of the assets. and
property of the Company (present or future) including
its uncalled or unissued capital, and may issuq.bonds,

debentures or debenture stock (perpetual or redesmable)

either charged upon the whole or any part of the assets
of the Company or not =o charged.

&

_DISQUALIFICATIONS OF DIRECTORS.

15. Clause 72 of Table "A" shall not apply, and the follow~

ing Clause shall he substituted Therefor :-

72, The office. of Director shall be vacated if the
Director :- i

N
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(o) PFails to obtain his qualification within one

month from the date of hig appointment or there- @\
after ceases at any time to hold his qualification. Foy

(B) Becomes bankrupt or sugpends payment or ‘compounds
with his creditors. . -

(c) . Becomes prohibitedfrom being =’ Dipastor Ly reason
. of any Oxder made . under Sections 217 o 275 of the

Act,

FRVE

(0) 1Is found 1anatic or becomes  of unsound mind.,

R

(E) Resigns his office by notice in writing to the &
Company . , ’ ' :

Provided that any Director may moke or be interested
in any contract or arrangement with the Company as if he
were not a Director, and shall not he 1iable to account for
any profit arising out of such contract or arrangement.
Frovided nevertheless that such Director shall disclose the

naturs of his interest in any.contract or arrangement or
propoded contract o aprrangement’ in menner provided by

Section 149 of the Act., And no Dipector shall vote upon
any contract o arrangement in whiech he is interested or

" any question arising ‘thereon, no™ ghall he be counted
towards the necessary quorun of Directors, Bul the pro-

nibiticn upen voting. o being counted “towards the nec essary
quorum ‘shall not apply to any. contract or arrangement for
giving any ipndemnity or security to any Director for money
~ lent to_ the -Company or for any Tiability incurred in any
way on behalf of or sFor the benefit of the.Company nor o
the allotment c¢r issue of Shares or debentures or debenture

‘ stock 1o a Director.

_,.
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16, 4 Director may hold any position or office of profit
. upder the Company in sddition to his Directorship except
that of Auditor,and the terms and conditions of his employ-

ment may be Tixed by the Board.
ROTATION OF DIRECTORS.

i

f:,,; § e

=

bt i L

In Clause 73 of Table"AY the words 'the whole of the

17.
from ioffice" shall be deleted. g

Directors ehall retire
PROCEEDINGS OF DIRECTCRS.

R

18. ‘The quorum necessary for the transac‘tion of the business
of the Directors may be Pixed by the Directors, and until so 1
fixed chall be two. Clause 8o of .Table "A" shall be deemed o

+to he modified accordingly.

19. A resolution determined on without any meeting of e
Directors and evidenced by writing signed by allthe Directors, A
or all the members of a committee, shall be as valid and -
gffectual as & resulution duly passed at a meeting of the
pirectors or of such comuii thee, @8 the case may be.

¥
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| INDEMNITY, ﬁ

20, Every Director or other Officer of the Company shall
be entitled to be indemnified out of the assets of the
Company against all losses or liabilitides (ineluding any
such llability as is referred to in paragraph C of the"
proviso to Section 182 of ‘the Companiés Adt, 1929), which
he may sanction or incur in or sbout the execution of his
duties of office or otherwise in relation thereto, and no
Director or other Officer shall be liable for any loss,
damage or misfortune which-may happeén to orbe incurred by
the Company in the execution of the duties of his office
or in relation thersto. This, Article shall only have
effect so far as its provisicns are not avolded by the
said Section. S
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22, Clause 104 of Table .”A" 'shall be deleted and tHe: .
following substituted therefor - oL e
104, Notices may be served on Members who have no ~
reglstersd address in thé Uiited ‘Kingdom and who-have
not notified- an addréss within the United Kingdom for
. the giving of notices to them, by exhibiting the, same
in the window of the Company's Registered Cffice for
 twenty~four hours, at the expiration of which period
it shall be deemed to have been served upon them. -

SECRETARY.

93. The Directors shall have power to remove any Secretary

and to .appoint a gubstitute and may at any time appoint &

s person to agt temporarily as substitute for the Secretary,

and such person shall while g0 acting, be dgemed to be the
Secretary of the Company. o
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