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Memaranbum of Dggociation

or

THE KENT AND SUSSEX BUILD*ING‘

COMPANY LIMITED. i

1. The name of the Company is “ Tar KENT AND SUSSEX
BUrLDING COMPANY LIMITED.”

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

3. The objeets for which the Company is establisued are—

" (4) To purchase, take on lease or in exchange, or other-
wise ¢ Qgﬂwﬁn} Jands and buildings in the Counties
of Xent or Sussex or clsewhere, and any cstate or
interest in, and any rights connected with, any such
lands and buildings,

() To develop and turn to account any land acquired
by or in which the Company is interested, and in
particular by laying out and preparing the same for
building purposes, constructing, alcering, pulling
down, decorating, maintaining, furnishing, fitting up
and improving buildings, and by planting, paving,
draining, farming, cultivating, letting on building
lease or building agreement, and by advancing
money to, and entering into contracts and arrange-
ments of all kinda with builders, tenants and others.

(0) To construct, maintain, improve, develop, work,
control, and manage any waterworks, gasworks,
reservoirs, roads, bridges, tramways, electric power,
heat and light supply works, telephone works, hotels,
clubs, restaurants, garages, bathe, places of worship,
places of amusement, pleasure gro nds, parks,

gardens, reading-rooms, stores, factories, shops,.

dairies, and other works and conveniences which
the Company may think directly or indirectly
conducive to these objects, and to contribute or

e
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- otherwise agsist or take parb in the construotion,
maintenance, development, working, confrol, and = .
management thoereof. R

(D) To carry on all or any of the following businesses,
namely, builders and docorators, merchants and
dealers in stone, sand, lime, pricks, timber, hardware,
and other building requisites, brick and tile and
serra-cotta makers, jobmasters, carriers and house
agents.

(E) To purchase for investment or re-sale, and to traffic
in land and house and other property of any tenure, V
or any interest thorein, and to create, sell and deal <3
in frechold and leasehold ground rents, and to make :
advances upon the security of land or house and
other property or any interest therein, and generally
to deal in, traffic by way oi sale, lease, exchange
or otherwise with land and house propexrty, and any
other property, whether real or personal,

(r) To enter into any arrangement with any authorities,
municipal, local or otherwise, which may seem con-
ducive to thie Company’s objects, or any of them,
and to obtain from any such authority any rights,
privileges and concessions which the Company may
think it desirable to obtain and to carry out, exercise
and comply with any such arrangements, rights and
concessions.

o (¢) Mo carry on any other business, whether manu-
facturing or otherwise, which may scem to the
Company capable of being conveniently carried on
in conneetion with the above or caleulated directly B
or indireetly w onhance the value of or render
profitable any of the (tompany’s property or vights.
(B) To borrow Or raise ¢r Seeurd the payment of money
for tho purposes of or in connection with the
Company’s business.

(1) To mortgage and charge the undertaking and all
or any of the real and persenal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
jssue at par or at & premium or discount, snd for

. such cousideration and with such rights, powers

' and privileges as may be thought fit, debentures,

mortgage debentures or debenture stock payable

to bearer or otherwise, and either permanent or ‘
redeemalble or repayable, and collaterally or further
to secure any seenrities of the Company by & trust
decdl or other assurar.ce.

\ )
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(3) o issue and deposit any securities which the Com-
pany has power to issue by way of mortgage to
secure any sum less than thoe nominal amount of
such securities, and also by way of security for the

performance of any contracts or obligations of the.

Company or of ity customers or other persons or
corporations having dealings wifh the Company, or
in whose businesses or undertakings the Company
is interested, whether directly or indirectly.

(x) To receive money on deposit or Ioan upon such terms
as the Company may approve, and to guarantee the
obligations and contracts of customers and others.

(L) To make advances to customers and others with
or without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.

() To grant pensions, allowances, gratuities and bonuses
to employés or ex-employés of the Company or its
predecessors in business or the dependents of such
persons, and fo establish and support, or to support
or subscribe to, any charitable funds or institutions,
the support of which may, in the opinion of the
Directors, ‘be calculated directly or indirectly to
bencft the Company, and to instibute and maintain
any club or other establishment or profit-sharing
scheme calenlated to advance the interests of the

Company or of the persous cmployed by the

Corupany.

{(x) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other nogotiable instruments,

(0) To invest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such invest-
ments or securifies and in such manner as may from
time to time be determined.

(¢} To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
ghares, with or without preferred or deferred or
guaranteed rights in respect of dividend or
repayment of capital or otherwise, or by any
gecurities which the Company has power to issue, or
partly in one mode and partly in ancther, and
generally on such fterms as the Company may
determine,

(q) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise,

o




4

or in fully or partly psid-up shares of any company - g

or corporation, with or without deferred or preferred.

or guaranteed rights in respect of dividend or

repayment of capital or otherwise, or in debentires - -

or mortgage debentures cor debenture stock, '

mortgages or other securities of any company or

" corpoeration, or partly in one mode and partly in
another, and generally on such terms as the Cowpany * :
may determine, and to hold, dispose of or otherwiasy - =
deal with any shares, stock or securities so acquired.

(r) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of

; interests or co-operation witl any company, firm

: OT Person carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and
to guarantee the contracts or liabilities of, or the
payment of the dividends, intcrest or capital of any -
ghares, stock or securities of and to subsidise or ‘
otherwise assist any such company.

(8) o establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or any
of tho assets and liabilities of or the prometion of
which shall be in any manner calculated to advanco
directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any
shares, stock or secuvities issued by or any other
obligations ¢i any such company.

(1) To purchase or otherwise acquire and undertake all
or any purt of the business, property, liabilities and
transactions of any person, firm or company carrying
on gny business vwhich this Company is authorised
to carry on, or the carrying on of which is ealenlated
to benefit this Compauy or to advanece its interests,
or possessed of property suitable for the purposes of
the Company,

(u) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispnse of the undertaking and all or any of the
property and assets for the time being of the a
Company for such consideration as the Company Lo ‘? *
may think fit. !
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(v) To amalgamate with any other company whoso
objects are or inelude objiets similar to thoss of
this Cowpany, whether by sale or purchase (for
fuily or portly paid-up shares or othorwise) of the

undertaking, subject to the liabilities of this or any

such other company us aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controliing interest in the shares or stock of this or
any such other company as aforesaid, or by partner-
ship, or any arrangement of tho nature of partnership,
or in any other manner,

{w) To distribute among the members in specic any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction. of
capital be made except with the sanction (if any)
for the time being required by law.

(x) To do all or any of the above thingsin any part of
the world, and either as principals, agents, trustees,
contractors or otherwisc, and either alone or in
conjunection with oihers, and cither Ly or through
agents, sub-contracters, {rostees or otherwise,

(¥v) To do all such other iLings as are iniiiental or
conducive to the above ohjeets or any oi <hem,

4. Tho liability of ti:a members is limited.

5. The share capital of the Company is £1,600, divided into
1,500 shares of £1 each, with such rights as are defined by the
Articles of Association resistered herewith, subject however to
the right and power to modify or vary the same contained in

Clause 3 of 'lable A in the Rirst Sehedule to the Companies Act

1929.

Any new shares from time to time to be created may from
time to time be issued with any such right of preference, whether
in respect of dividend or of repayment of capitul, or both, or any
such uiber ypecial privilege or advantage over any shares previously

mened or then about to be issued, or with such deferred rights

a3 eompared with any other shares previously issued or then
aboad to e issued, or subject to any such conditions or provisions,
and with any such right or without auny right of voting, and
generally on such terms as the Company may from time to time
determine, bub so that any preferential or special rights attached
to issued shares shall not be affected or interfered with except
in manner proviced in Clause 3 of Table A aforesaid.
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Wg, the several persons whose namos and addresses oxb
» subseribed, ave desirous of being formed into & Company ia
: : pursuance of this Memorandum of Association, and ws 1espectively -
agree to take the number of sLares in the capital of the Company .
" get opposite our respective narnes.

. Nuinber of Sheres
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRII.ERE. token by esch

Subseriber.
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The Companies Aev 1929,
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COMPANY LIMITED BY SHARES.

— Co
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Acticles of Aggoclation [ a5

N

[,

OF

THE KENT AND SUSSEX BUILDING
COMPANY LIMITED. |

PRELIMINARY. | e
1. Subject as hereinafter provided, the regulations contained . B
in Table A in the First Schedule to the Companies Acl 1929
(hereinafter referved to as ‘¢ Table A. ') shall apply to the Cempaay.

9, Clauses 19, 45, 47, 48, 50, 59, 61, 64, 65, 46, 69, 72 and 82
of Mable A shall not apply to the Company, but the clanses hercin-
after contuzined, and the remaining clauges of Table A, .subject
to the wmodifications hereinafier cxpressed, shall constitute the
regulations of the Company.

PLIVATE COMPANY.
3. The Company is a * Private Company” within the :
mearing of Seetion 26 of the Companies Act 1929, and accordingly
(1) no invitation shail be issued to the public to subscribe \
'Ji, for any shares or debentures of the Company; (2) the
- pumber of the members of the Company {nob including
, persons who ave in the employinent of the Company, and persons
who, having been formerly in the employment of the Comroay, |
were while in that employment and have continued after the
determination of that employment to be members of the Company)
shall be limited to fifty, provided that, for the purposes of this
provision, where twe or more persons hold one or more shares
in he Company joiutly, they shall be treated as a single member ; .
and (3) the right to transfer the shares of the Company is restricted . o T
i manner and to the extent hereinafter appearing.
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. SHARES.
4. Tn Clause 2 of Lable A the words ¢ Ordinary Resolution ”
shall be substituted for the words * Special Resolution.”

5. The shaves shull be at the disposal of the Directors, and
they may allot or otherwise dispose of them to such pivuons ab
such times and generally on such terms and conditions as they
think proper, subject alwayg to Olause 3 hereof, and provided that
no shares shall be issued at a discount, except as provided by the
Comypanies Act 1929, Section 47.

6. The Compapy may pay & commission to any person in
consideration of his subseribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company, provided that the
commission does not exceed 10 per cent. of the price at which
such shares are issued, or an amount equivalent thereto, and such
commission may be paid, in whole or in part, in cash or fully or
parfly paid shares of the Company, as may be arranged. The
statement required by Section 43 of the Companies Act 1929 to
be filed shall be duly filed, and Section 42 of the same Act shall
where necessary be duly complied with, and the amount of any
such commission shall be stated in the balance sheets and annual
returns of the Company as required by Sections ¢4 and 108 of the
game Act. .

7. No person shall be recognised by fthe Company as holding
any share upon any trust, and the Company shall not be bound by
or recognise any equitable, contingent, future or partisl interest
in any share or any interest in any fractional part of a share, or
(except only as by thesc presents otherwise expressly provided)
any other right in respect of any share except an absolute right
to the entirety thereof in the registered holder.

TRANSTFER OF SHARES.

8. No transfer of any share in the capital of the Company
to any person not alrcady a member of the Company shall
be made or registered without the previous sanction of the
Dircetors, who may, without assigning any reason, decline to

o —

s oy,

give any such sanction, and shall so decline in the case of any .

transfer the registration of which would involve a contravention
of Olaushercel. The Directors may also suspend the registra-
tion of transfers during {he fourteen days immediately preceding
the Oréinary General Meeting in each year. The Directors may
decline to recognisc any instrument of transfer unless (A) such fee,
not exeeeding two shillings and sixpence, as the Directors may
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from time to time determine, is paid to the Company in respect - -

thereof, and (B) the instrument of transf-~ * accompanied by the
certificate of the shares to which it relate. 1 such other evidence
as the Directors may reasonably require +o show the right of the
transferor to mako the transfer. MThe T.rectors may decline to
register any transfer of any shares on which the Company has

- @ lien. If the Directors refuse to register a transfer of any shares

they shall within two months after the date on which the transfer
was lodged with the Company send to the transferee notice of the
refusal, as required by Section 66 of the Companies Act 1929.

PROCEEDINGS Al GENERAL MEBTINGS.

9. No business shall be transacted at any General Meeting
unless & quorum of members is present at the time when the
meeting proceeds to business. Two merabers personally present
shall he a quorum.

10. The Chairman of the Board of Directors shall preside at
every General Meeting, 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 Chairwian, the members
present shall choose some Director, or if no Director be present,
or if all the Directors present decline to take the chair, they shall
choose some meniber present to be Chaisman of the meeting.

11. At any General Meeting a resolution put to the vote of

the meeting shall be decided on a show of hands, unless a poll is -

(before or on the declaration of the result of the show of honds)
demanded by at least two members or by the holder ¢r holders
present in person or by proxy of at least one twentieth part of the
issued ordinary share capital of the Company, and unless a poll is so

aemanded a declaration Ly the Chairman that a resolution nas

on a show of hands been carried, or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minute book of the Company
shall be conclusive evidence thereof without proof of the number
or proportion of the votes recorded in favour of or against such
resolution.

VOTES OF MEMBIERS.

12, The instrument appoinving & proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if the appointor is & corporation, either under the
common seal or under the hand of an officer or attorney so
anthorised. No person shall act as a proxy unless either he is
entitled on his own behalf to be present and vote at the meeting
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at which he acts as proxy, or he is appointed to ach at that meeting
as proxy for or represontative of a corporation, bub & proxy for or
representative of a corporation, unless entitled on his own })eh?ﬁ
to be present and vote at the meeting, shall not ach except for fhe
corporation which appeints him,

13, An instrument appointing a proxy may be in the ':
following form, or in any other form which the Directors shall i
approve :— :
“ Taw KeENT AND Susspx BUILDING COMPANY

“ LIMITED.

174 I, R | .
“of y
*in the County of , being a
“member of THE KRNT AND SUSSEX BUILDING
‘ CompANY LnTeED, hereby appoint)
11
113 Of
% or failing him,

113 G‘t

‘a8 my proxy to voto for me and on my behalf

‘“ at the [Ordinary or Extraordinary or Adjourned,

“ as the case may be] General Meeting of the Company

* to be heldon the day of

“ and at any adjournment thercof,

‘% Signed this doy of R
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DIRICTORS.

_ 14, Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less -
than two nor more than five. The following shall be the first
Directors of the Company, that is to say—FPhilip Bdward Shephard,
Lily Tthel Shopwe Meyer, and John Cauldwell Walker.

15. Bach Director shall he entitled as remuneration for his »
services to such sum as the Company may from time to $ime
resolve in General Meeting. The Directors shall alse be entitled
to be repaid all travelling and hotel expenses reasonably ineurred

by them .espertively in or about the performance of their duties as™ " -
Directorg. }

16. The qualification of a Director shall be the holding of
shares of the Company of the aggregate nominal value of at least
£100, and it shall be his duty to comply with the provisions of
Section 141 of the Companies Act 1929. A Director may act
before acquiring his qualification.
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POWERS AND DUTIES OF DIRECTORS.

17. Clause 68 of Table A shall be modified by omitting
therefrom all the words therein after the words “ from any cause
to be a Director.”

18. The Directors may raise or borrow money for the
purposes of the Company’s business, and may secure the repay-
ment of the same, together with any interest or premium thereon
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 issne bonds, debentures or

debenture stock, either charged upon the whole or any part of the
assets and property of the Company, or not so charged.

19. The Dircetors from time to time, and at any time, may
provide through Local Boards, Attorneys or Agencies for the
management of the attairs of the Company abroad, and may appoint
any persons to be members of such Iocal Boards or as Attorneys
or Agents, and may remove any persons so appointed and appoint
others in their place, and may fix their remuncration. The
Company may exercise the powers conferred by Sections 32 and 103
of the Companies Act 1929, and those powers shall accordingly
be exercisable by the Directors.

20, The Directors from time to -time, and at any time,
may delegate to any such Local Board, Attorney or Agent any
of the powers, authorities and discretions for the time being
vested in the Directors, and any such appointment or delegation
may be made on such terms and subject to such conditions as
the Directors may think fit, and may include a power to sub-
delegate, and the Directors may at any time annul or vary any

such delegation, but no person dealing in good faith and without

notice of such annulment or variation rhall be affected thereby.

DISQUALIFICATION OF DIRECTORS.
21. The office of a Director shall be vacated—

(1) X by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases to be a Director by virtue of the
Companies Act 1929, Section 141.

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

(4) Tf he is prohibited rom being a Director by an order
made under any of the provisions of the Companies
Act 1929, Section 217 or Section 275.

(5) If he is found Junatic or becomes of unsound mind.
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99. A Director may hold any other office or place of profit
under the Company, except that of Auditor, upon such terms
as to remuneration, tenurve of office and otherwise as may be
determined by the Board.

23, A Director shall be capable of contracting or partici-
pating in the profits of any econtract with-the Company in the
game manner a8 if Le were not a Director, subjeet nevertheless to
the following provisions, namely : (1) He shall declare the nature
of hig interest in any contract or proposed contract in which he
is interested in manner required by Section 149 of the Companies
Act 1929, and (2) after he has become interested therein he shall
pot vote as a Director in respect of the contract or proposed
contract or any matter arising thereout, and if he do so vote his
vote shall not be counted. The said prohibition against voting

shall not, however, apply to any contract or arrangement for =

giving security to a Director for advances made or to be made by
him to the Company or for liabilities or obligations (whether by
way of guarantee or otherwise) incurred or assumed or proposed
to be incurred or assumed by him on behalf of or for the benefit

_of the Company, or to any offer or allotment; of shares or debentures

to a Director, and it may at any time be suspended, relaxed or
removed to any extent and on any terms or conditions by the
Company in General Meeting.

PROCEEDINGS OF DIRECTORLS.

24, 'The quorum necessary for the transaction of the business
of the Directors mnay be 'ﬁxe% by the Directors, and unless so fixed
ghall be two.

25. A resolution in writing signed by every member of the
Board shall have the same eflect and validity as a resolution of the
Board duly passed at 2 meeting of the Board duly converned and
constituted.

WINDING TP.

26. In a winding up the Liquidators may, with the sanction
of an Extraordinary Resolution, distribute all or any of the assets
in specic among the members in such proportions and manner as
may be determined by such resolution, provided always that if
any such distribution is proposed to be made otherwise than in
accordance with the existing rights of the members, every member
shall have the same right of dissent and otuer ancillary rights as
it such resolution were a Special Resolution passed pursuant to
Section 234 of the Companies Act 1929.
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NAMEB, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,
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Dated this ? ‘day of flaeg 1030,
Witness to the above Signatures—
A lse Aty O
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