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COMPANY LIMITED BY SHARES.

W omorandum of Mssoct

OF

MAJEH BSTATES COMPANY LIMITED

1. The name of the Company 15 "MAJEN  HSTATES
COMPANY LIMITED". . ’

2, The Registered office of the Company will be
gituate in England.

3, The objects for which the Company is established
are i-

land with or without huildings or other erectiona

“%#HEfeon of any end evexy deacription and to build
or construct or procure the bullding or con-
struction of houses, flats, maisonettes, offices,
ghops, snltes, chambers, hotels, factories and
other bdbuildings or erections of any and every
desecription and to sell, let on lease or agrec-
ment, menege ox otherwise turn %o account such
land buildings and erections and to provide all
necessary conveniences and amenities as required
for tenants, occuplers and customers and to carxy
on bupiness a8 & land and propexrty Development
Compeny generally and to develop any land by
ce B laying out, constructing and naintaining roads,
T gewers, 4drains and waterworks and by exsctiug
Cet buildings thereon and lsying out parks, gaxrdens,
K gpoxrts and recreation grounds and providing other
emenities and convenlences.

tractors, egente, tenmnia and purchaners, and

(a) To purciase, take on lease oxr otherwise ag uiro,

. (b) To enter dinto agreements with builders, con~-
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. w0 advence money to buildors sud others on the N
SR socurity of Jonds with or without buildingel *
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{c).

(d)

(e)

(£)

(

g)

(b)

{

)

i)

3)

grected thercon and to guarsntee mOReYs advanced
by societies or othors on the aecurity of laznds
with or without buildings erected thereon and to
carry on the business of builders, contractors,
decorators, builders® merchants, cerrlers, house
and sstate agents, auctlioneers, sBUXVYyOrs and
yaluers,proprietors of hotels, apariment houaes,
restaurants, o¢afes, oclubs, refreshment rooms,
boarding~housas, lodging houses, concert and
other halls, baths, laundries, licensad victual-
lexs, publlic amusement contractors,;confectioners,
tobacconists, caterers, bakers, garage proprie~
tors, motor car hirers and storers, dealers in
petrol, oil and o'vher motor requisliss or acces-
gories, and every other buslness connected with
the daveloyment of property.

To carry on business as dalrymen, cowkeepers,
poultry and general farmers, market gardeners,
grocere, greengrocers, fruitersrs, provision
dealors, bakers, confectioners, pastrycooks,
rastagurant and refreshment room propristors,
ctterera,tobacconista and general storekeepers.

To carxry on business as manufactursrs, importers,
exporters, wholasalers,retailers of and dealers
in milkx, c¢ream, ice cxream, butter, margarine, -
lard, bacon, oheese, eggs, poultry, honey,
vegetables, frult, tea, groceries, ealables,
noft aicoholic drinks,compounds,mixtures,mineral
watere, cordials and provisions of all kinds.

To cesry on business as manufaciuxrers, importers,
exporters, wholesalers, retaillers and dealers in
aquipmens, plant, mechinery, elentrical goods,of
all Lindo.

To carry on bhusiness as bottlers of milk, beaexr,
wines, splrits, minsral wabters and liquids of
all kinds.

To conduct & hire purchase business in connection
with sny of the products; equipment ox plant
with whioh the Compexny deals.

7o purchase ox hive vshicles, plant apnd machinery
end nse same for hirse oX reward.

To ¢arry op any other bdbusiness eimilar to o
complementary o the £orogeing businesges or
wiadoh in the opinion of tha Company can be con-
venienhly or profitably caxriedon in conjunction
with or subspidiaxy to any other business of the
Company.

To by, Hake on leese or hiring sgrecment of
oterwi.u 2cquirs, land oy any other propaerty,
real op pucsonal, moveble ox imaovable, or any
intorest in such propersy and to dall, leass,
let on hire, davalop Buch proper iy, ox okthexwisae
turn the szas to the advantage of the Compauy.
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(k)

{1)

" {m)

()

(o)

(»)

(a)

(r)

{s)

(%)

()

Ta toke out, apply for and acquine by onlginal
grent or by trensfer or aapignaent oxr otherwise
letters patent, breveta dtinventien, liocenees,
goncassions, secret processas and inventions and
to uge and exoreise the same or to sell, assign
and develop the same or grant licengesinraspect
thereof or otherwise turn %the same %o the
advantage of the Company.

7o ereot, conatruct, alter and maintain bulidings,
areotions and works of all kinds, whether on the
property of the Company or note

o iavest the moncy of the Company in any mannst
that the Company may think f£it.

To enter into partnership or. joint purse Agree-
ment with or to maks any agreement or arrangement
with any other Compeny, f£irm or person carrying
on businegss similar or ocomplementaxy to the
business of the Company or any part thereof ox
to amalgamate with any such Company, firm or
pbrﬁono

To sell the wholeor any part of the undertaking
of the Company for cash, ghares, debentures or
any other consideration.

To acquire by purchase oOX ctharwise and either
for cash, shares or dobentures in the Compaay ox
any other oconsideration any othexr Tbuairess or
any interest therein which in the opiuion of tie
Company wmay be ‘conveniently oxr profitably
combined with the buainess of the Company-

Po lend money to customexs and others and o
guarantee the obaservancs and performance of
obligations snd contraocts by customers and others.

fo bHorrow money and secuxe the repayment thersof
by the czeation and lasue of mortgages, deben~
tures, (ebenture stock oX other secuxities.

To draw, make, endoraes acoept, discount and
negotiate, bills,noies, wexrante and negotiable
jnetruments of all kinds.

To remunerato any Company, firm or person fox
sorvices rendered in the promotion of the Company
o the issue or placing of tha shares, abtock,
dabentures, debanturs stockor other cbligationa
of the Company aad to pay all expenscs inourred
in  conunaction with such promotiom or the
cveatbion, ipsue and placing of any such shares,
ghock, debeniturad, dabenbure atock or other

obligation.

pg grant pensiond o amployees and ex-employses
ané Dizectors and sx-Directors or other officoxs
or ox=officers of the Company thaix widowd,
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children and dependants and to subsoribe %o
bhenevolent and other funds Ffor the henefit of
any such persons and Go subscribe to ox assist
in the promotion of any charltable benevolent

or public purposs or object.

(v) To promoté or agsist in the promoetion of any
Company baving objects pimilar to or comple-~
mentary to the objects of the Compeany and %o
aubscribe, underwrite, buy or hold the sharea,
gtonk, debentures, debenture stock or other

obligations of such Company.

(w) To promote tine Company's interests by advertising
ite produchs and services in any manner end in
particular to give prizes or gifts to customers
or potential customers and to promote or take
pars in competitions, displays and exhlbitions.

(x) To distribute all o any of the assets of ihe
Company in specle between the members of the
Company in accordance with thelr righta.

(y) To do all or any other acts and things which in
the opinion of the Company may be conducive or
incidental to the objects of the Company.

(#) To do all such things in any part of the warld
gither as principal or agent and elther alone or
in conjunction with any other person, firm or
Company .

ALl of the foregoing objects shall be read and congtrued
23 separate and djstinct objects and the generality of
any of such objecte shall not be abridged oxr cut down by
raference to any other object of the Company.

4. The liability of the Membera iz limited.

5. The share capital of the Company is £500 divided
int0 500 shares of &1 oach. The shares of the Company
vaether part of the original on eny innreased capital of
the Company may bae issued with eny speclal, qualified,
preferred or deferred nighta.and privileges ox conditions
a3 to capital, dividends, righta of voling or othexr matters
but 8o that any such nights, privileges or conditions
ghall not he albered oxr modified except in accordance
with tho Articles of Association of the Company.
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¥R the several persons  whose names addresses and
desoriptions are subsoribed are desirous of being formed
into & Company 4in pursuence of this Memorandum of
Association,and we respectively agree to take the number

of shares in the capital of the Company set opposite our
respective names.

WAMES ADDRESSES AND DESCRIPTIONS OF Number of
SUBSCRIBERS shares taken
by each
subseriber

~

~

DATED this oénd day of Qﬁﬂd’ 1949 .

WITNESS to the above signaturea +-

":b"’;n,é, s
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COMPANY LIMITED BY SHARES. !

Rrticles of Assoctattor™ I/

or

MAJEN, ESTATES COMPANY" LIMTTED

PRELIMINARY,

1. The regulations sgt out in Table A in the Flrat
gehedule to the Companies Aot 1929 (hereinafier referred
%o as “"Table A') shall, except as hereinafter provided,
apply to the Compaiy, and olause L of Tabls A shall apply
to the construciion of thega Articles.

5. glauses 17, 18, 19, 42, 45, 50, 54, 64y 65, 69,
72, 85, 101, 104 and 107 of Tabld A shall not = apply to
th@ compmyv

PQIVMIE COMPANY

3. Fhe Company ig a Private Gompany withih the
mooning of the sot, and accordingly (%) no jovitation
shall be imsued to the public to gubseriX & fox any shares
or debentubes of the company } .(2) the numbar of the meémbenrs
of the Company, #o%’ inoluding ypersonn who are in.the
employnent of the Company and DErACNR who, hev.ing been
formerly in the cmployment of thao Compeny, we.d wvhilo in
thet employment, and heve continued aftex the devermination
of that employment %o bo memhers bi the Cempany ahell be
Limised to ﬁif'&ys.provided that whore two OX'mere parsons
hold ona of more sharaes in the Company Joinbly, thoy ghall
for the purposen of this provision be treaded asy a single
mombers and (3) the pight to transfer thae shares of the
Gompany 18 postricted in mannex nerainafter sppeariig.

EHARRY
4. Subjech to the provinions of alause 35 of Table A
tho ohare® BEY DO allotted or ofbey 8O asaposed of, %o
guaty o b A v
13?”""“.‘ P . !’ .\,u".
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guch persons, and for such consideration, and upon such
ternes as the Dlirectors wey determine, but po that, exceph
g provided by the Act, Do shares shall be Losued at a

discount.

€, The Jompany sy pay & commigaion to any pexson ik
conedds . :pion of his subscribing, ox sgreeing to subscxlibe,
vath-. absolutely or conditionally, for any shares in the
Sampany, or procuring or agreeing to procurs subgcriptions,
whether abpolute or conditional, for any shares in the -
Company, provided that {ne conmignlon peid doem no% excesd
10 per cent of the price at which the shares are isaned.

6. §o person shall be recognised by the Company as
holding any share upon aay trust and the Company shall unok
be bound by or reocognlas any equitable interest in any
ahare, or (except only &3 by these Articles othexrwise
expressly provided) any other right in reapect of any
share except the absolute right to the entirety thereof

of the reglistered holder. B

7. The transfer of any sharein the Company shall bs
in writing inthe ususl comson form and shall be exgzutad
by or on oehalf of the 1trensfensr and tranaferse; The
transferor shall be deemed to remain the holder ofx shaxre
until the name of the transferee'is entered in the feginter
of members in respect thereof. The Directors may suspend
the regiatration during such period or “periods no%
exceeding in the whole 28 daya ineach year as they shall
think fit. The Directora may decline to recognise any
instrument of trensfer unloss (&) a fee not exceeding itwo
shillings and aixpence is paid to the Company in respect
thereof aud (b) the inetrument of transfexr is accompanied
by the certificate of the shares to which it relates and
such evidence as the Directors may reasonably regquire to
ghew the right ¢f tha transferor to make the tranafer.

8. The Board of Dirvectors may, without assigning any

 vesgon refuse to register any transfex of shares. I the

Directors refuse o register a transfer of any shares

' they shell within two moanths after the date on which the
transfer wae lodzed with the Company sond o the tranaferee

notice of the refusal.

PROCREDINGS AT GENERATL MEBTINGS

9. Subject to the yrovisions of Section 117 (2) of
the Act, relating to special Resolutlonm, seven days'
potice ot the least {exclusive of the dey on which the
notice is served, or decmad Ho bo goxrved,; bud inclusive
of %he day for which notica ia given), specifying the
place, the day, and the howr of mesting, and in casze of
specisl business the gensral pature of such dusiness,
shell bo oiven inmanner provided by Clause 103 of Table A
or in puch other manner {if any) a8 may ba prescribed by
the Compeny in Ceneral Meoting, o puch persons ag are
wnder the reguletions of the Company centitled to xeceive
cuch nobices from the Compeapny, but with the congent of
01l the members entitled to xecelve notilce of asoms
pasbicnlar meeting that moating mwy be convened by such
shortor nobtice and iu such manngr ag those nowbers way

think £ive
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10. No business shall be transacted at any Gensral
Meoting unlesse quorum of menberxs is present at the bime
when the meeting proceeds to business. Save as otherwise
rrovided by the regulations of tne Caowpany, two menbers
pergsonally present shall bs a quorum.

il. A% any General Mgeting s resolutlon put teo ths
Tote of the meeting shell he declided on a show of hands,
vnless a poll is (before or om the declaration. of the
rasult of the sghow of hands) demanded hy two members
present in person or by proxy and entitled to vote, ox by
ono member su present holding nof less than 15 per cent
of the paid up Capital of the Company, ahnd unless a poll
is so demanded a declaration by the Chairman that a
resolution has on & show of handes bheen carried or carried
unenimonsly or by a pariicular mejority or loat or not
carried by & particuler majority and an entry to that
effect in the Winute Book of the Company shall be cone
clusive evidence of the faot without proof of the number
or proportion of the voies recorded in Lavour of or againet
such resolution. ’

VOTES OF MEMBERS

12. On a show of hands every member present shall
have one vote and upon a poll every member present in
pyerson oxr by proxy shall have one vote for each share of
wkich hne 18 the holder.

DIRECTORS -

13. The number of Diresctore shall not be less than
two or more than six and the first Dirsectors shall be
dotermined inwriliting by the subseribers to the Memorandum
of Association.

14. The remuneration of the Directoxs shall from
time to time be determined by the Compsny in General
Neeting. In addition to thelr remuneration the Directors
shall be mepald such reasonable oxpenses as they may
ineur in or about the buslness of ths Company.

POWERS_AND DUTIES OF DIRBCTORS

15. The Directors mey exexclse all’ tho powers of the
Company %o borrow or raise money and securo the xepaymen’
thereof by the issus of debentures or other securliies
crerged on all or aumy -part of the undertaking and ssaets
of the Company including its uncalled capital.

DISOUALIFICATION OF DIRECTORS

16. The office of a Director shall be vacated :-

(2) If he become bankrupt.

{v) If he become prohibited from being o Director by
ressan of any order mede under Section 217 ox
295 of the Act.

(¢) If bhe be found lunatic or bacome of wasound mind.
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(d) I£ by notice inwriting to the Company he reglian
the office of Dirsctor.

(e) If he shall gbsent himself from the Board
Meetings continuously for three months wlthout
the conmeut of the Board of Directoxs.

17. A Director may hold any other office or place of
profit wnder the Company, excopt that of Auditor, a% such
remuneration and upon such terms as the Direciors may

determine.

18. Subjeot to making such disclopure and declaration
of his interest as is required by Section 149 of the Act,
s Director may contract with =and participate in the
profits of aky contract with the Company a8 1f he wers
not & Director. A Directior mey also vote in respsact of
such contrect or arrangement.

19. Any member intending to propose the electlon of
s Director (other thana retiring Director) shall glve to
the Company five days' notice in writing {exclusive of
the day on which the notice is served, but inclusive of
the day for which notice ie given}) of his intention %o
de mo and of the full neame, address and occupation of the

proposed Director.

=

‘PROCEEDINGS OF DIRECTORS S

20. Aay Director may, and on ths request of any
Director the Secretary shall,at any time summon & meating
of the Directors. It shall not bs necessary to glve notice
of a Meeting of Directors to any Dixector for the time
being out of the United Kingdom. A written wesolution
pigned by all the Directors ghall be as sffective as a
resolution of the Board of Directors.

21, The Directors mey £fom time to time entrust to
and confer apon the Managing Director ox Dizrectors as a
Committee all or any of the powers of the Directors
{excepting the power to mrke calls issue allot or forfell
shares borXow money oI issus debenturaez) as they shall

gaa fi%.
INDEMNY TY

o2, Subject to the yrovisions of Tthe Act every
Director or officer of the Company shall be entitled to
be indemnified by the Company ogainst all cosis charges
losseh expenses and lisbilities incurred by him in the
sxeottion end discharge of hism dutles ox in relation

thaereto.
NOTICES

23. Notlce of every Generel Mestiog shall be girven
55 provided by Cliauge 103 of Table A t0 every memhaer wWao
has o registered address within the nited Kingdom ox has
supplied an address for the service of notices within the
United Kingdom. No othex persons shall be entitled %o
receive nobicen of CGonewel Meetings.
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BatED  thic Jdnd day of QMJMJ(* 1947 .
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is this day Incorporated under the Lowpanios Act, 1939, and that the
Company is Limited, '
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