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and That all the requirements of The Companies Act, 1929, in. respect of

matters precedent to the registration of the said Company and incidental

thereto have been complied with, And I make this solemn Declaration

conscientiously believing the same to be true, and by virtue of the provisions

of The Statutory Declarations Act, 1335.
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Phoenix Photo-Engraving Co., Limited.

1. The Name of the Company is PHOENIX PHOTO-
ENGRAVING CO., LIMITED.”

2. The Registered Office of the Company will be situate
in England.

3. The Objects for which the Company is established are—

(a) To carry on all or any of the businesses of Process
and General Engravers, Electrotypers, Stereotypers,
Printors,  Lithographers, Paper and TInk Manu-
facturers, General Stationers, Picturve Framers and
Woodworkers, Dic Sinkers, Copper and Steel Plate
Engravers, Wood Iingravers, Photogravure Etchers
and Printers, Advertising Agents and Contractors,
Dealers in and Manufacturers of Tin, Cardboard,
or other Boxes or Packing Cases nnd Packing
Materials, Manufacturers of Chemicai or other
Compounds which may be used in Photographic
or other processes, Manufucturers and Producers
of Sensitizel and other Materials used or which
may be used in connection with Photography,
Engraving, or Printing processes, Manufacturers
of Machinery, Apparatus, or Appliances of every
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description, Designers, Artisls, Draughtsmen {Archi-
tectural, Engineering, or oticrwise), General and
Portrait Photographers, Dublishers, Office and

General Furnishers, Manufacturers of Drawing and’

Surveying Instruments of any kind, and Workers
and Dealers in any Substance or Raw Material,

or any Article or any part of any Article named

in this Memorandum, or which may be necessary
or used in the carrying on of any business hereby
authorised, or in the manufaciure of any article
of the description either herein $pecifically mentioned
or in anywise referred to, or of any substitute
therefor or imitation thercol.

(B) To carry on any other business (whether manu-

facturing or otherwise) which may seem to the
Company capable of being conveniently carried on
in connection with the above or calculated directly
or indirectly to enhance the value of or render
more profitable any of the Company’s property.

(c) To purchase or by any other means acquire any

freehold, leaschold, or other property for any estate

or interest whatever, and any rights, privileges, or -

easements over or in respect of any property, and
any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machinery, engines,
rolling stock, plant, live and dead stock, barges,
vessels, or things, and any real or personal property
or rights whatsoever which may be necessary for,
or may be conveniently used with, or may enhance
the value of any other property of the Company.

(p) To build, construct, maintain, alter, enlarge, puil

down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machirery, engines, walls, fences, banks,
dams, sluices, or watercourses, and to clear sites
for the same, or to join with any person, firm,
or company in doing any of the things aforesaid,
and to work, manage, and control the same or
join with others in so doing.

€3

Q‘O



&

#
i

(r) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patent rights, brevets d’invention, lcences, trade
marks, designs, protections, and concessions which

| may appear likely to be advantageous or useful
I to the Company, and to use and turn to account
[ and to ,manufacture under or grant licences or
} privileges in respect of the same, and to expend
@*\% yeoney in experimenting upon and testing and
‘ in improving or secking to improve any patents,
k inventions, or rights which the Company may
E ' acquire or propose to acquire.
¥
?;
E

(¥) To acquire and undertake the whole or any part
of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to

3 catry on any of the businesses which this Company

h is authorised to carry on, and as part of the

§ consideration for such acquisition to undertake all

‘ ‘or any of the Nabilities of such person, firm, or

. company, or to acquire an interest in, amalgamate

with, or enter into partnership or into any arrange-
ment for sharing profits, or for co-operation, or ior
limiting competition, or for mutual assistance with
any such person, firm, or company, and to give or
accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any

. Shares, Debentures, Debenture Stock, or securities

R that may be agreed upon, and to hold and retain,

or sell, mortgage, and deal with any shares,

debentures, debenture stock, or securities so received,

(¢) To improve, manage, cultivate, develop, cxchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with
all or any part of the property and rights of the
Company:.

(1) To invest and deal with the moneys of the Company
not immediately required in such shares or upon

73730
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such securities and in such manner as may from
time to time be determined,

(1) To lend and advance money or give credit to such

persons, firms, or companies and on such terms as

may seem expedient, and in particular to customers

“and others having dealings with the Company, and
to give guarantees or hecome security for any
such persons, firms, or companies.

(1) To borrow or raise money in such manner as the
. Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or
future), including ifs uncalled Capital, and also by
a similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

[ T T

(k) To draw, make, accept, endorse, discount, execute,

and issue promissory notes, bills of exchange, bills
" ,‘ of lading, warrants, debentures, and other negotiable
or f{ransferable instruments,

(L) To apply for, promote, and obtain any Act of
! Parliament, Provisional Order, or Licence of the
i Board of Trade or other authority for enabling the
. Company to carry any of its objects into uffect, or
" for cffecting any modification of the Company’s
constitution, or for any other purpose which may
il seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

e v e

e e D ot £

i (M) To enter into any arrangements with any Govern-
a8 ments or authorities (supreme, municipal, Jocal, ox
, otherwise), or any corporations, companies, or
' persons that may seem conducive to the attainment
iR of the Company’s objects or any of them, and to
, obtain from any such Government, authority,

6
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corporation, company, or person any charters,
contracts, decrees, rights, privileges, and concessions
which the Company may think desirable, and
to carry out, exercise, and comply with any such
charters, contracts, decrees, rights, privileges, and
concessions,

(%) Tc subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities
of any other company having objects altogether or
in part similar to those of this Company or carry ng
on any business capable of being carried on so as
directly or indirectly to benefit this Company.

(0) 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, ov others.

(P) To remunerate any person, firm, or company
rendering services to this Company, ecither Dy
cash payment or by the allotment to him or
them of Shares or securities of the Company
credited as paid up in full or in part or otherwise
as may be thought expedient.

() To pay ail or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company, or to coutract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranieeing the subscription of
any Shares, Debentures, Debenture Stnck, or
securities of this Company.

(r) To support and subscribe to any charitable or public
object, and any institution, society, or club which
may be for the benefit of the Company or its
employés, or may be connected with any town or
place where the Company carries on business; to
give pensions, gratuities, or charitable aid to any

-
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person or persons who may have served the
Company, or to the wives, children, or other
relatives or dependents of such persons; to make
payments towards insurance; and to form and
contribute to provident and henefit funds for the
benefit of any persons employed by the Company,
or of the wives, children, or other relatives o1
dependents of such persons.

(s) To promote any cilier company for the parpose

of acquiring the whole or any part of the business
or property and undertaking any of the liabilities
of this Company, or of undertaking any business
or operations which may appear likely {0 assist or
benefit this Company or to enhance the value of
any property or business of this Company, and
to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company
as aforesaid.

(1) To sell or otherwise dispose of the whole or any
part of the business or property of the Company,

either together or in portions, for such consideration
as the Company may think fit, and in particular
{or shares, debentures, or securitie: of any company
purchasing the same,

(v) To distribute among the Members of the Compauy

in kind any property of the Company, and in
particular any shares, debentures, or securities
of other companies belonging to this Company

or of which this Company may have the power:

of disposing.

(v) To procure the Company to be registered or

recogniserd in any Dominion or Dependency and
in any Foreign Country or Place.

(w) To do all such other things as may be deemed
incidental or conducive to the attainment of the

above objects or any of them.

Bl
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It is hereby expressly declared ihat each Sub-Clause of this
Clawse shall be comsirned independently of the other Sub-
Clauses hereof, and that nome of the objects mentioned in

any Sub-Clause shall b desned to be merely subsidiury to -

the objects mentioned in any other Sub-Clause,
¢, The Liability of the Members is Limited.

5. The Share Capital of the Company is Two Thousand
Pounds, divided into Two Thousand Shares of One Pound each..

y ' 1
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T, the several persons whose Names, Addresses, and
Descriplions are subscribed are desirous cf being formed into
a Company in pursuance of this Memorandum of Association,
and we rtespectively agree to take the number of Shares in the
Capital of the Company set opposite our respective names.

Number of Shares
taken by cach
Subseriber,

NAMES, ADDEUSSES, AND DESCRIPTIONS OF SUBSCRIBLRS,

— S —— i

it By Coe.
I Mol Gve W

Dated theé’i-/ day of /A/—»a% 1934.

Witness to the above Signatures—

W

.

N -
.2
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Articles of Assoriatisn '%

| § FEB 19741

Phoenix Photo-Engraving Co., Limited.
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PRELIMINARY. N
E

1. The Regulations contained in Table A in the First !
Schedule to The Companies Act, 1929 (such Table being oo
hereinafter called ‘ Table A "), shall apply to the Company !
save in so far as they are excluded or varied hereby: that is :
to say, the Clauses of Table A numbered 39, 40, 64, 66, 69, xir
72, 78, 79, 104, and 107 shall not apply to this Ccempany ; |
but in lien thereof, and in addition to the remaining Clauses
of Table A, the following shall be the Regulations of the
Company.

Ppgbiaing RS TEY

L e AR

2, The Company may pay 2 commission te any person in
consideration of his subscribing 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 at any rate

not exceeding Ten per cent. of the price at ‘;vhich the said Shares : ,;‘i
are issued. ’%i
i
3. The Company shall be a Private Company, and - !;H
. s : '
accordingly the following provisions shall have effect :— illsi
i
(a) The Company shall not offer any of its Shares or / h;!{
Debentures to the public for subscription. 5:?1 '
; i
(8) The number of the Members of the Company | it
(not including persons who are in the employment {ﬁ'{‘a
' L
Digp
- po
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of the Company and persons who, having been
formerly in the cmployment of the Company, were '

while in that employment and have continued
after the determination of that employment to be
Members of the Company) shall not at any time
exceed fifty.

(c) The right to transfer Shares in the Company shall
be restricted in the manner hereinafter provided.-

4, The Company shall be entitled to treat the person whose
name appears upon the Register of Members in respect of any
Share as the absolute owner thereof, and shall not be under
any obligation to recognise any trust or equity or equitable
claim to or partial interest in such Share, whether or not it shall
have express or other notice thereof, '

SHARE CAPITAL AND SHARES.

5. The orfginal Share Capital of the Company is Two
Thousand Pounds, divided into Two Thousand Shares of One
Pound each.

6. The Shares shall be under the control of the Directors,

‘who may allot and dispose of or grant options over the same
to such persons, on such terms, and in such manner as they °

think fit.

7. A Call shall be deemed to lave Dbeen made at the

time when the resolution of the Directors authorising such Call
was passed,

8. If by the terms of the issue of -any Shares or otherwise
any amount is payable in respect of any Share by instalments

at fixed times, every such instalment shall be payable as if it

were a Call duly made by the Directors of which due notice
had been given.

9. The lien conferred by Clause 7 of Table A shall
attach to fully paid up Shares, and to all Shares registered in
the name of any person indebted or under liability to the
Company, whether he shall be the sole Registered Holder
thereof or shall be one of two or more joint Holders.

£
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10. The Dircctors may at any time in their absolute and
uncontrolled discretion refuse to register any transfer of Shares:
and Clause 19 of Table A shall be modified accordingly.

BORROWING POWERS.

11. The Directors may raise or borrow for the purposes
of the Company’s business such sum or sums of money as they
think fit, but so that the whole amount so raised or borrowed
and outstanding at any one time shall not, without the consent
of the Company in General Meeting, exceed the amount of the
Share Capital of the Company for the time being issued or
agreed to be issued. The Directors may secure the repayment
of or raise any such sum or sums as aforesaid by mortgage or
charge upon the whole or any part of the property and assets
of the Company, present and future, including its uncalled or
unissued Capital, or by the issue, at such price as they may
think fit, of Bonds or Debentures, either charged upon the
whole or any part of the property and assets of the Company
or not so charged, or in such other way as the Directors may
think expedient,

12. A Register of the Holders of the Debentures of the

Company shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders
of such Debentures and of any Member of the Company,
subject to such restrictions as the Company in General Meeting
may from time to time impose. The Directors may close such
Register for such period or periods as they may think fit, not
exceeding in the aggregate thirty days in each year.

GENERAL MEETINGS. :

13. A General Meeting of the Company shall be held in
the month of May in cach calendar year at such time and pli'lce
as the Directors shall appoint. In default of a General Meeting
being so held a General Meeting may be convened, to be held
at any time during the next succeeding month., by any tv:ro
Memtbers in the same manner as nearly as possible as .that in
which General Meetings are to be convened by t_he Directors.
The aforesaid General Meetings shall be called “ Ordmary‘ ‘General
Meetings '’ ; all other General Meetings shall be called “* Extra-

ordinary General Meetings.”
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14, The quorum for the transaction of business at any
General Meeting shail be two Members personally present and
holding or representing by proxy not less than one tenth of the
Share Capital of the Company for the time being issued; and
Clause 45 of Table A shall be modificd accordingly.

VOTES OF MEMBERS.

15. No person shall be appointed a proxy who is not a
Member of the Company and qualified to vote; and Clause 5%
of Table A shall be modified accordingly.

DIRECTORS.

16. Unless and until the Company in General Meeting !

shall otherwise determine, the number of Directors shall be not
less than two nor more than five.

17. The following persons shall be the first Directors of
the Company: WALTER BERTRAM CavE, Lrovyp SMITH GARSIDE,
and Joun HuyTON P¥M. They shall be Permanent Directors
of the Company, and cach of <hem shall be entitled to hold such
office so long as he shall live unless he shell become disqualified

from any of the causes specified in Article 21 hereof ; and |

accordingly Clauses 73 to 77 and Clause 80 of Table A shall
not apply to any Permanent Director.

18. The Directors shall have power at any time and from
fime to time to appoint any other person to be a Director

of the Company, either to fill a casual vacancy oOr as an

addition to the Board, but so that the total number of Directors
chall mot at any time exceed the maximum number fixed as
hereinbefore mentioned. Any Director so appointed shall hold
office only until the next following Ordinary General Meeting,
when he shall retire, but shall be cligible for re-election.

19, The qualification of every Director shall be the holding
in his own right and as sole Holder of Shares of the Company
to the nominal value of not less than Fifty Pounds. A, Director
may act before acquiring his qualification, but shall acquire
his qualification within one calendar month of being appointed
a Director.

=7
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20, A memorandum in writing signed by all the Directors
for the time Dbeing und annexed or attached to the Directors’
Minute Book shall be as effective fer all purposes as a resolution
of the Directors passed at o Meeting duly convened, held, and

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

(A If he become bankrupt or insolvent or compound
with Tis creditors;

(B) If he Dbecome of unsound mind ;

(c) If he be convicted of an indictable offence not being
an offecnce under The Road Traffic Act, 1930 ;

(D) Ii he cease to hold the necessary Share qualification

or do not obtain the same within one calendar

month from the date of his appoiniment ;

(£) T he absent himself from the Meetings of Directors
for a period of six calendar months without special
leave of absence from the other Directors;

(F) If he become prohibited from being a Director by
reason of any order made under Sections 217 or
275 of The Companies Act, 1929;

(G) If he give the Company one calendar month’s
notice in writing that he resigns his office.

But any act done in good faith by a Director whose office is
vacated as aforesaid shall be valid unless, prior to the doing of
such act, written notice shall have been served upon the
Company or an eniry shall have been made in the Directors’
Minute Book stating that such Director ‘has ceased to be a
Director of the Company.

99. A Director may hold any office of profit under the
Company (other than, ithat of Auditor) in conjunction with
the office of Directof,” and- may enter into contracts oF
arrangements or . have dealings with the Company, and shall
not- be disqualified from office thereby, mor shall he be liable
‘to account to the Company for any profit arising out of any

such contract, arrangement, or dealing to which he is a party -

or in which he is interested by reason of his being at the. same
time a Director of the Company, provided that such Director
discloses to thé Meeting of the Directors at which such contract,

73730
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arrangement, or dealing is first taken into consideration the
nature of his interest therein, or, if such interest is subsequently
acquired, provided that he discloses the fact that he has acquired
such interest at the next Meeting of the Directors held after
such interest was acquired. But, except in respect of any agree-
ment or arrangement to give any indemnity or security to
any Director who has undertaken or is about to undertake any
lability on behalf of the Company, or of a resofution to allot
any Shares or Debentures to a Director, no Director shall vote
as a Director in regard to any contract, arrangement, or dealing

in which he is interested or upon any matter arising thereout,

and if he shall so vote his vote shall not he counted, nor shall
he be reckoned in estimating a quorum when any such contract,
arrangement, or dealing is under consideration. A general notice
given to the Directors by a Director to the effect that he is a
member of a specified company or firm, and is to be regarded

- as interested in any contract, arrangement, or dealing which

may, after the date of the notice, be entered into or made with
that company or firm, shall, {or the purposc of this Article, be
deemed to be a sufficient disclosure of interest in relation to
any contract, arrangement, or dealing so entered into or made.

MANAGING DIRECTOR,

23. The Directors may from time to time entrust to and
confer upon the Managing Director or Manager all or any of
the powers of the Directors (excepting the power to make

Calls, forfeit Shares, horrow money, or issue Debentures) that.

they may think fit. But the exercise of all powers by the
Managing Director or Manager shall be subject to such
regulations and restrictions as the Directors may \from  time
to time make and impose, and the said powers may at.any time
be withdrawn, revoked, or varied. |

24, Clause 68 of Table A shall be read and construed as

if the words ‘ rotation of retirement " were substituted for the
words ‘' rotation or retirement.”

NOTICES,

25. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall not
be entitled to receive any notices from the Company.

20N
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CAPITALISATION OF PROFITS.

26. The Company in General Meeting may from time to
time by way of capitalising the undivided profits of the Company
or any part thereof, whether standing to the credit of the Reserve
Fund or not (including profits arising from a permanent apprecia-
tion in value of Capital assets and fpremiums received on an
issue of Shares or Debentures), declare a Bonus on its Ordinary
Shares, and may authorise the Directors to ‘satisfy such Bonus
by the distribution of paid up Shares of the Company, and the
Directors shall give effect to such resolution, and where any
difficulty arises in regard to the distribution by reason of fractions
they may make such provision as they think expedient for the
issue of Practional Certificates, or for the sale and distribution
of the proceeds of such fractions or otherwise in order to adjust
the rights of all parties. Where requisite, a proper contract
shall be delivered for registration in accordance with Section 42
of The Companies Act, 1929, and the Directors may appoint
any person to sign such contract on behalf of the persons entitled
to the Bonus, or their nominees, and suich appointment shall
be effective,

WINDING UP.

27. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of ‘the Company and
the costs of the liquidation shall be applied: Tirst, in repaying
to the Members the amounts paid up or credited as paid up on
the Shares held by them respectively; and {le balance (if any)
shall be distributed among the Members in proportion to the
number of Shares held by them respectively : Provided always
that the provisions hereol shall be subject to the rights of the
Holders of Shares (if any) issued upon special conditions.

9. In a winding up any part of the assets of the Company,
including any shares in or securities of other companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specie, or
may be vested in trustees for the benefit of such Members,
and the liquidation of the Company may be closed and the
Company dissolved, but so that no Member shall be compelled
to accept any shares whereon there is any Mability.
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NAMES, ADDRESSES, AND DESCRIPTIONS DT SUBSCRIBERS.

M%&i’ 6’1
fores by

: -eWMJMM._\
Mw@f\/

Lyt Sonitls Garnads.

Rued and Heokol M@w
12 Rl wnsotl. Soret

ME'WMMW

ilm caabins,

M) A

Dated thej”zfday of ;;W%, 1034,

Witness to the above Signatures—
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is this day Inoorporated under the Compenfes Act, 1820, and that the Company is
Limited.

i hth February

..day of...~. . One |

Given nnder my hand at London thiz

Thousand Nine Hundred and “"ii‘ ty~four,

,‘.’,;J 5

2.2 &
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Registrar of Companies.

" Qertifioate L.
received by
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NOTICE
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SITUATION OF REGISTERED OFFICE

OR OT ANY CHANGE THEREIN,

(wig
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LIMITED.

To THE REGISTRAR OF, COMPANIES.

The above-named Company hereby  gives you notice,
in accordance with Section 92 of The Companies Act, 1929,

Y

that the Registered Office of the Company is - situated at

il Piamare. ALTER,......

e, .. ettt e o

| Jy%a@é‘ﬂwm

Signature.fe” .7

Qgficer ... =5 e SBL ey e A s S -
(Sz‘m'c whether Director oy Manager ov Secrelary.)

&"U)i day

el

Dated the . e T s s
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“The Companies Act, 1929.”

COMPANY LIMITED BY SHARES.

(copY)

Ordinary and Special Resolutions

(Pursuant to The Companies Act, 1928, Secitons 10, 50 and 117)

Pheenix Photo- Engraving ﬁ(;_ﬁ .
- (1 A

LIMITED. } STEacl

Passed the oih day of April, 1938. e

AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-named

Company, duly convened, and held at the Registered Office, 48 Ellesmere

Street, Manchester, in the County of Lancaster, on the 6th day of

April, 19388, the following ORDINARY and SPECIAL RESOLUTIONS were

duly passed :—

ORDINARY RESOLUTION.

“ That the Share Capital of the Company be increased from £2000
to £6000.”

SPECIAL RESOLUTIONS.

{. *That the original Share Capital of the Company of £2000, divided
into 2000 Shares of £1 each, shall hereafter be described as
2000 Ordinary Shares of £1 each, and any reference to Ordinary
Shares means the original Share Capital.”

9. “ That the additional Capital of £4000 be divided as follows : 2000
‘A’ 6 per cent. Cumulative Redeemable Preference Shares of

bod Doy ¢1 each and 2000 ‘B’ 5 per cent Cumulative Redeemable

N

éfﬁgﬁ%ﬁjg\ Preference Shares of £1 each. The said Preference Shares shall
N =i AT ’U»‘-}"“‘%\*Vonfer on the Holders thereor the right to a fixed Cumulative,
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Prefereatiol Dividend at the rate of the ‘A’ Shares Six per
centum per annum and the * 1B’ Shares, Five per centum per
annuit upor the Capital for the time being paid up or credited

as paid np thercon and as regards the ‘A’ Preference Shares L
the right in o winding up fo the return of the Capital paid up

or credited as paid up thereon, together with all arrears of
Dividend and Dividends accrued thereon to the date of
winding up and not actually paid, whether earned or declared

or not, in priority to all other Shares but the Holders of such

‘A’ Purerence Shares shall not have the right to participate
further in the profits or assets; as regards the ‘B’ Preference

Shares the right in a winding. up to the return of the Capital

paid up or credited as paid up thereon together with all arrears

of Dividend and Dividends accrued thereon to the date of -~
winding up, and not actually paid, whether earned or declared
or not, in priority to the Ordinary Shares, but the Holders
of such ‘B’ Preference Shares shall not have the right to
participate further in the profits or assets.

The Holders of such ‘A’ and ‘B’ Preferenc: Shares shall
only be entitled to receive notice of, or to attend at General
Meetings or to vote thereat if their fixed Dividend is in arrears
for six calendar months or a Resolution is proposed for reducing
the Capital of or winding up the Company or otherwise directly
affecting the interest: of their Shares as a class as regards
Dividend, return of Capital, or voting.”

. 8. " That the Company shall have power to redeem the said Preference

' Shares, and the Directors may, subject to the provisions of
Section 46 of The Companies Act, exercise such power in any
manner they may think fit.”

4. “ That the qualification of a Director shall be the holding of Crdinary
Shares of the Company to the nominal value of not less than ' £
£50, and Clause 19 of the Articles of the Company shall be
read and amended accordingly.”

“That Clause 101 of Table A shall not apply to this. Company.”

ﬁ) VV%L\’ Director and Chairmas.

Cx

Presented to tl}pRegistrar of Companies @
on the  p~day of April, 1938,

RN

s e .
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JORDAN & SONS, LIMITED,
COMPANY REGISTRATION AGENTS, PRINTERS, AND PUBLISHERS,
CHANCERY LANE, LONDON, W.C.2, AND I3 BROAD STREET PLACE, I.C.2.—00407.38
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N of 74§ (O ;:’ 7 L [Form No. 28,

Coushany |

w Tl STAMP ACT, 1831; THE REVENUE ACT 1903
and THE FIKANCE ACT, 193,

) Inland
COMPANY HAVING A SHARE CAPITAL. Dty Sy
impressed

] here,

¢ Statement of Incresse of the Dominal Capital
oF
L Phocria Photo - Erwaning -
Chiocrio  Phodlo .C’C/zfyw/cfozy, B0 e TTERED

{20 aPK1938)
LIMITED,

Pursuaint to Section 112 of The Stamp Act, 1891; Section 5 of
The Revenue Act, 1903; and Section 41 of The Finance Act, 1933.

(See Page 2 of this Forn)

) The Statement has to be registered with the Notice of Increase in the
Nominal Capital and printed copy of the Resolution authorising the
Inerease required under Section 52 of The Companies Act, 1928.
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D7050-37

TELEGRAMS: “ CERTIFICATE, ESTHAND, LONDON." TELEPHONE NO,t HOLUORN 0434 (3 LINESL

JORDAN & SONS, LIMITED,
Gompany Registeation Agents, Printers, and Publishers,

@ 116 Cuancery Lang, LONDON, W.C.2,
and 13 BROAD STREET PLACE, EC.2
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NOTE.-—This%argin is reserved for binding, and must not be written across.

A /d/»mf BEST:T5! &

THE NOMINAL CAPITAL

OF

 Phsenix 17 boto- cﬂ/g(am?y&

LIMITED,
has, by a Resolution of the Company dated the. . .. Gl ... day
of (2/1/1«4[, 193¢, been ‘increased by the addition thereto of the
SUM Of . oo e (’;‘fﬁfﬂ(f \’7.,véﬁm,¢a¢¢a.f*‘f o .. Pounds,

divided into.2000. 4" 67 Aumalaldice Redematle fifoandShares

of. £t.cachs ard 20005 Z.cﬁ% Lprrdodive Fedemable /‘f?*cc/l?mc&’ exh,
B Feancs of X7 cacty

beyond thngegistered Capital of a%mfémmﬁm

Signature : /%VD ‘

Description

Dated the... / 7 o day

* % This Statement should be signed by an Officer of the Company.
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Pursuant to Section 52 of The Companies Act, 1929.

(See Page 2 of this Form)
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JORDAN & SONS, LIMITED, i

@ompany Registration Agents, Printers, and Publishers,

116 CHANCERY LANE, LONDON, W.C.2,
and 13 BROAD STREET PLACE, E.C.2. |
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“The Companies Act, 1929.”

COMPANY LIMITED BY SHARSES.

(coPY)

Ordinarp and Special Resolutions

(Pursuant to The Companics Act, 1928, Scctions 10, 50 and 117)

?ﬁmﬁx Photo -Engraving Co.,

LIMITED.

Passed the 6ih day of April, 1088.

AT an EXTRAORDINARY GENERAL MEETING of the Kembers of the above-named
Company, duly convened, and held at the Registered Office, 48 Ellesmere
Street, Manchester, in the County“ of ZLancaster, on the 6th day of
April, 1938, the following ORDINARY and SPECIAL RESOLUTIONS were
duly passed :—

ORDINARY RESOLUTION.

“That the Share Capital of the Company be increased from £2000
to £6000.”

SPECIAL RESOLUTIONS.

1. “That the original Share Capital of the Company of £2000, divided
into 2000 Shares of £1 each, shall hereafter be described as
2000 Ordinary Shares of £1 each, and any reference to Ordinary
Shares means the original Share Capital.”

9. “ That the additional Capital of £4000 be divided as follows: 2000
‘A’ 6 per cent. Cumulative Redeemable Preference Shares of
£1 each and 2000 ‘B’ 5 per cent. Cumulative Redeemable
Preference Shares of £1 each. The said Preference Shares shall
confer on the Holders thereof the right to a fixed Cumulative
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Preferential Dividend at the rate of the ‘A’ Shares Six por

centum per annum and the ‘B’ Shares, Five per centum per
annum upon the Capital for the time being paid up or credited
as paid up thereon and as regards the ‘A’ Preference Shares
the right in a winding up to the return of the Capital paid up
or credited as paid up thereon, together with all arrears of
Dividend and Dividends accrued thereon to the date of
winding 1.p and not actually paid, whether earned or declared

or not, in priority to all other Shares but the Holders of such.

“A° Preference Shares shall not have the right to participate
further in the profits or assets; as regards the ‘B’ Preference
Shares the right in a winding up to the return of the Capital
paid up or credited as paid up thereon together with all arrears
of Dividend and Dividends accrued thereon to the date of
winding up, and not &ctually paid, whether earned or declared
or not, in priority to the Ordinary Shares, but the Holders
of such ‘B’ Preference Shares shall not have the right to
participate further in the profits or assets.

The Holders of such ‘A’ and ‘B’ Preference Shares shall
only be entitled to receive notice of, or to attend at General
Meetings or to vote thercat if their fixed Dividend is in arrears
for six calendar months or a Resolution is proposed for reducing
the Capital of or winding up the Company or otherwise directly
affecting the interest of their Shares as a class as regards
Dividend, return of Capital, or voting.”

, 8. “That the Company shall have power to redeem the said Preference

Shares, and the Directors may, subject to the provisions of
Section 46 of The Companies Act, exercise such power in any
manner they may think fit,”

4. “That the qualification of a Director shall be the holding of Ordinary

Shares of the Company to the nominal value of not less than
£50, and Clause 19 of the Articles of the Company shall be
read and amended accordingly.”

5. “That Clause 101 of Table A shall not apply to this Company.”

Director and Chairman,

Presented to the Registrur of Companies

on the

day of April, 1038,

JORDAN & SONS, LIMITED,
COMPANY REGISTRATION AGENTS, PRINTERS, AND PUBLISHNRS,
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Te THE REGISTRAR OF COMPANIES.
The above-named Company hereby gives you notice, pursuant to Section 52 -
_ of The Companies Act, 1929, that by (®).... C”fmmy Resolution
of the Company dated the... /) 7 N - -5 4 ofﬁﬁ/ﬂfﬂé 1933,

the Nominal Capital of the Company has been increased by the addition thereto

of the sum Of L. o o i o s S . beyond =

the Registered Capital of £.R200QC... oo
The additional Capital is divided as iollows t—

Number of Shares. Class of Share {8), . Nominal Aé‘{::::t of each

s ¢ AT« U L A 7SS M T S S Asa

s sk e £ Tt 1 A 2 R [t T G

“l2ooco. . |'A0 / /émwfaﬁw /fecémnaliﬁc;, A

12000 . |'B§ / /&Mﬂmfaiwci /&’d&&maﬂb Lt

The conditions (e.g. voting rights, Dividends, &c.) subject to which the -
new Shares have been or are to be issued are as follows:i—

" sl ol ,aw/@wccy)m/’e/m 2 and 8. of L .
 ARBOEUMCHY o L0 D e e e e e

.........

...........

.............

Signature /é%)yu, e e e
Desoription (@) o kAHLLLGLS. ...
'
Dated the . / / f ﬁfﬁ"d‘rly

of W 4@ S 193%

{a) [nsert t'an Ordinary," *'an Extraordinary,’” o¥ 3 Speclal,” as the case may be,
() It any of the new Shares ard Preference Shares state whether they are redeemable or not,

{¢) State whether Director or Manager or Secvetery of the Company.
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The Companies Act, 1948

c A
e
must be
impressed
here
“sgtice of Congolivation, Bivigion, Sub-Bivision, or Conbersion ;
into Stork of Shaves ,
(Specifying the Shares so Consolidated, Divided, Sub-Divided, ‘
or Converted into Stock)
OR OF THE ‘
Re-convergion into Shaves of Stock L+
(Specifying the Stock so Re-converied) g
OR OF THE
Redemption of Webeentable Preference Shares,
i OR OF THE |
Cancellation of Shares A
. (Otherwise than in connection with a Reduction of Share Capital’ SRR J @
ander Section 66 of The Companies Act, 1948) o | 5'?‘ '
oF Fo \n’
| N4
‘ 1\{3‘;}5
PHOENTX PHOTO-ENGRAVING CO., B
LIMITED
Pursuant to Section 62 of The Companies Act, 1948.
] W i — e e e
re— HG-BE508

S “grams: « CERTIFICATE, ESTRAND, LONDON '

Telephone [umber: HOLBORN 0434 (6 lincs)

| JORDAN & SONS, LIMITED,
Company Begisteation gents, Printerg andy Publishers /

116 Chancery Lane,

London, W.C.2, and 13 Broad Street Place, E.C.2. A
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Tu The Registrar of Companies.

PHORNTX, PHOTO-ENCRAVIIG CO., , LIMITED,

hereby gives you Notice in accordance with Section 62 of The Companies

Act, 7948, that* . That the Share Capiftal of the Campany he reduced. from .
£8000 divided into 2000 "A" 6 per cent, Cumuletive Redeemable FPreference
Shares of &1 each, 2000 "B" 5 per cent Cumulative Redeemable Preference
of £ .each. and 2006 Qrdinary Shares of £1 each o 4000 by cancelling
1000 of the "A" 8 per cent., Cumulktive Redeemeble Preference Shares and
1000 of the YB" 5 per cent., Cumulatbive Redeemable Preference Shares all
of such Shares being Sheres which have not been taken or agreed to be
taken by any personi that upon the said reduction of Capitel teking
effect the Shave Capital be increased from £4,000 to £6,000 by the
oreation-of-2;000-further: Qrdinary Shares of “£l -each; ranking for"-

Dividend and in a.;.l other respects pari pessu with the existing Qrdinery

Shares; . and it the. said Mther'@h'&inary Shares .shall be. at. the .
digposal of the Directors as provided by Article 6 of the Articles of
Associstion of the Company.

Fok o PgLiosaii) s 0L

Signature / 7

'ln N, Temp F0d. e
SRR g b

Biv

Officer .. Pureehor.

ok e

(Staie whether Direcloy yhe Secretary of the Compans.)

Dated the V/wcw; pv.d

day of... &yv«ﬁ’ S, 1949

* ¢.g. In the case of Consolidation and Division * the 1000 Preference Shares of £10 each
of this Company numbered 1 to 1000 have been Consolidated and Divided into 500 Preference
Shares of £20 each, numbered 1 to 500" In the case of Comversion into Stock, * the 10,000
Ordinary Shares of £5 each of this Company numbered 1 to 10,000 have been Converted into
£50,000 Ordinary Stock” In the case of Re-conversion tuto Shares *the £50,000 Ordinary
Stock of this Company has been Re-converted into 10,000 Ordinary Shares of £5 each
numbered 1 to 10,000." In the case of Sub-division * each of the 5000 Ordinary Shares of
£5 each has been Divided into § Shares £1 of each.” 1In the case of Redemption 500 of
the Redeemable Preference Shares of £1 each of this Company numbered 1 to 500 have been
Redeemed.” In the case of Cancellation, * 2500 of the Ordinary Shares of the Company
which have not been taken or agreed to be taken have been Cancelled.”

Note: The examples set out above will require amendment when distinctive numbers of shares
arc not used.

7 and must not be -written across.
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The Compantes Act, 1948

COMPANY LIMITED BY SHARES

L3

(cory)

Grdinary Nesolution

(Pursuant lo The Compasnics Act, 1948, Section 61)

’hoenix Photo-Engraving Co.,
LIMITED s

Passed the 29th day of August, 1949

o an EXTRAORDINARY GENERAL MEETING of the Company, duly convened,

.+ held at 48 FEllesmere Street, Manchester, in the County of Lancaster,

'i-,;, he 99th day of August, 1949, the following ORDINARY RESOLUTION

oo duly passed i—

“ That the Share Capital of the Company be reduced from £6000 divided
" into 2000 ‘A’ 6 per cent. Cumulative Redeemable Preference Shares
of £1 each, 2000 ‘B’ 5 per cent. Cumulative Redeemable Preference
. Shares of £1 each and 2000 Ordinary Shares of £1 each to £4000 by
" cancelling 1000 of the “A’ 0 per cent. Cumulative Redeemable
. Preference Shares and 1000 of the ‘B’ & per cent. Cumulative
Redeemable Preference Sheres all of such Shares being Shares which
have not been taken or agreed to be taken by any person; that upon
the said reduction of Capital taking effect the Share Capital be
increased from £4000 to £6000 by the creation of 2000 {further Ordinary
Shares of £1 each, ranking for Dividend and in all other respects
pari passw with the existing Ordinary Shares; and that the said
further Ordinary Shares shail be at the disposal of the Directors
as provided by Article 6 of the Articles cjﬁ;-’;‘.ggs‘g&;%ﬁgy of the Company.”
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JORDAN & SONS, LIMITED,
COMPANY REGISTRATION AGENTS, PRINTERS AND PUBLI
CHANCERY LANF, LONDOX, w.¢.2, AND 13 DBROAD STREET PLACEE,
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GCOMPANY LIMITED BY SHARES.

Sperial Besolution

- 0f =

PHOENIX PHOTO ENGRAVING COMPANY LIMITED f,,—#‘

Passed the 1§th day of Névember, 1 & ‘aﬁﬁg@‘f“

AT AN EXTRAORDINARY GENBRAL MBETING of the 3h 16:;;!'8
of the above named 60mpany, duly convernied, and held at
45 Ellesmere Street, Manchester, 15. on the 1éth day of
November 1984 the following SPCIAL RESOLUTION was duly
pagsed viz:-

WTHAT the number of Directors shall be not less than

two nor more than sevsen, and Clause 16 of the Articles
of the Company shall be read and amended accordingly,"
LY

v".
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RAS UYL TN ] C
1 LIL CAIDAPANMES 3t or, 1

D,
COMPANY LIMITED BY SHARES.
@xdinasy Resolubion
- of -
& PHOENTX PHOTO ENGRAVING COMPANY LIMITED

Passed the 3rd dey of November, 1954.

AT AN EXTRAORDINARY GENERAL MEETING of the Shereholders

of the above named Company, duly convened, and held at

48 Tllesmere Streedb, Yanchester 15. on the 3rd day of
oy November, 1994, tne following ORDINARY RESOLUTION was

duly passed vizi-

wpHAT  the Nominal share Capital of the Company be
inereased to the sum of £14,000 by the creation of
s further 4,000 'A! % Cumulative Redeemable Prefer-
ance Shares of £l each end o further 4,000 'B 5%
gumulative Redeemable Preference sheres of £1 each,
ranking peri paseu with the existing 'A' 6% and 'B!

“ 5% Cumuletive Redeeniable Preference Sheres respec-
L tivalyp "i""““‘».l g 3
Y R
2 =l
23NV 1954

Chairmane.

2B 1ay 88

LA

SHAW & BLAKE FLiq,
Bell Yard, Tempie Bar,
MONDON; W-C021 L']uq
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Potice of Increase

Pursuant to section 63 ; “

LIMITED

Norr.—~This notiee and a printed copy of tho Resolution nuthorising™
flod within 15 doys sfter the passing of the Rosolution, If defau
Company and every officer in default is liablo to o default fine (sco, 63 (3) of tho Act)

£ov B b
ot SHAW & BLAKE Ltd

el Yaid, Temple BAD "

Apa v = v ama- ey EacEEm
Y oA

Tie Solicitors' Law Statlonery Soclety, Limited,
22 Chancery Lant, W.C.2; 3 Bucklersbury, £.043; 49 Bedford Row, W.C.13 & Victorla Street, S,W.1
15 Hanover Street, Ww.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpocl, 2 ;
28.30 John Dalton Street, Manchester, 2 75 St. Mary Street, Cardiff; and 157 Hope Street, Glasgow, G.2.
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Te TIE REBGISTRAR OF COMPANIES,

Ploonis flols Gypowvng oy

. Limited, herchy gives you notice, pursuant to

" Section 63 of the Companies Act, 1948, that by anf ﬁ:‘%vwv

M/ -
Resolution of the Company dated the . 5 .. day of.. %ﬁ"’w&’ L1932
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £ Xﬂﬂ-@ e e e e beyond. the Registered Capital

of £. ém

" The additional Capital is divided as follows :—

© e i o ey " el S b S okt

Number of Shares Clags of Share N&m‘:;’:ﬁ ‘gﬁ’]‘;ﬂ: i

/#' 000 A 5’/ ﬁmcu/n'&"‘ zf/
/,4
#ovo s sh ke ‘;{?Z ﬁ
The Conditions (0.g., yoting rights, dividend rights, winding-up rights, ete.)
subject to which the new shares have becn, or are to be, issned are as follows‘ —
e
7' L it Moble bl Profotncn

w* &

mi./

*.*If any of tho new shares nro Preferenca Shares state whether they are redeemable or not.

PHENXRBHOTOENCRAVING Co. Ltd.,

Signature

State whether Director )
or Secrefary |

Dated the . . ... d/é’& ... day of %’vﬁmlﬁ-— s 195 .5

3 Y M hr Mol sl oo s Sl il

8

Note.—This margin is reserved for binding and must not be written acros

&
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Fumber of1 2845057 | KMt

Company

THE STAMP ACT!

(54 & 55 Vicr., O 39)

GOMPANY LIMITED BY p :
cotatement of Fncreage of the Honvinal Capital
- or
LIMITED fo e
i e

Pursuant to Section 112 of the Stamp Act 1801 as amended by ectio:QBNOV
the Filnance Act 1899, by Section 39 of the Finance Act 192}, and 1354
Section 41 of the Finance Act 1933,

e e ”Mw....
0T B.—The Stamp duly on an increase of Nominal Capilal is Len Shillings for
: every £100 or fraction of £100.

PP BIFLY S s e

Y Statement Is to be filed with the Notice of Increase which must be filed
~ pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
’15 days after the passing of the Resolution by which the Capital is Increased,
‘interest on the duty at the rate of 5 per cent. per annum from the date of the
.~ passing of the Resolution is also payable. (Sectlon 5 of the Revenue Act 1903.)

ervomled by ,ﬂ{
SHAW & BLAKE Ltd. N U»/
Bcll..yardl Teul.?ie Barl B . 2 “.,.\atj hﬁqlfﬁ.;z‘i\
LONDON, W2 " n W@\\}f\
23 0ViER
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The Solicitors' Law Statlonery Society, Limited,
22 Chancery Lune, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.CG.k; 6 Victoria Street, S.W.13
15 Hanover Strect, Ww.1; §8.59 Newhall Street, Birmingham, 3§ 19 & 21 North Johu Street, Liverpool, 25
28.30 John Daiton Street, Manchester, 21 76 St, Mary Streety Carditf; 157 Hope Street, Glasgow, G.2.
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THE NOMINAL CAPITAL

or

Mo By Bofe,

.. Limited

has by a Resolution of the Company dated
5 MM e 9SHE. been increased, by

the addition thereto of the sum of £.5.600:

divided into -

Aoofs &) ,m..xt?am,u .Shares of.. z/ ~each

beyond the registered Capital ofJ{{, ¢oo

Signature

(State whether Dircctor or Sccrctary)m_ﬂust.éém-m.m

LE .
Dated the // day of.. Al boa. 1934,

Note.—Tkis margin is reserved for binding and must not be written across
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AT AN EXTRAORDINARY GENERAL MEETING

48, Ellesmere Street, Manchester,

. s
o LTl

R

COMPANY LIMITED BY SHARES.

% g" : b
[ !f@,:g, .!'T\;" © i
S
R @)
Gk

R

.
SN

(!erhinmr}g ﬁiemlui’-inn

w 0f =~
PHOENIX PHOTO ENGRAVING COMPANY LIMI'TED

Pagsed the 4th day of November, 1957

cf the Shareholders
duly convened, and held at
15. on the 4th day of
November 1957, the following ORDINARY RESOLUTION was duly
pasged viz:~

of the above named Company,

-

"PHAT +the Nominal Share Capital of the Company =
increased to the sum of £25,000 by the creation cf
a further 5,500 'A' 6% Cumulative Redeemable Pref-
erence Shares of £1 each =nd a further 5,500 'B!'
5% Cumulative Redeemable Preference Shares of £1
each,
and 'B' 5% Cumulative Redeemable

renking peri pessu with the existing 'A' 6%
Preference Shares

respectively. /‘
o A
A
*
;
:{r
i
k
p
;
H
F.
o
e
'}
3
i
i i
< ’ .:‘S‘l\\ if
)
¥ J‘:— \5\ E;!
SHAW & BLAKET, L g {
8, Ball Yord, Tenues By ;
LOMDON, W.0 i
¥
vt R ____g"‘;h\:n_ ;""1""



Number of ) 284505, } c Form No. 10,
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Fotice of Fncreage in FPomdual Capital ;}
" ;if
\ Porsuant to sectlon 63 N
;‘;
& i
2 ot tho PROENTX...ERORO-ENGRAVENG . COMPANY |
;‘. X . ame e [ETTyS—", .m o 8 e L b M A LA S AN TR ECL B rmanncrucn Bureshians vve nzes s wssomes i sessaormsos bt s b |}
} “ ¥ the . ;‘}.‘"
TMPONY \ s s e s . W e e e e :
R | |
LIMITED
e
}, i u 4 ¥
2‘ ‘.;" 1]
[f L & Norr.~~This notice and a printed copy of the Rerolution authorising the increass must be
}' filod within 15 days after tho passing of the Resolution,
L Company and every ofticer in default is lablo to u default fin
gf, ‘ .
2.
-
b
i ‘j
e
o wesonted by
T & B ek *: 3 //}W ! '
- - B “tf‘nd:‘:. Tﬂ:ﬂ.?“"' “rto Yo T oL
",; 34 . .: nﬁ'\“‘ Fson i ",:A; >
oot ¥ L A
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o
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The Solicitors' LE‘E Emtign;;r{] ISo;lel\‘y. Li{;ﬂ(t:eil, 6 Vi s SV ;s
W.C.2; 3 Bucklersbury, EGé4 3 edford Row, W.C.13 victoria Streer, S.W.1; =
15 g::ﬂﬂﬁﬁ?i#ﬁ:f'wl. 55-59 Nowhall Streat, Bicmingham, 3; 19 & 21 North John Street, Liverpool, 2 ;
28.30 John Dalton Strect, Manchester, 2; 31 Charles Street, Cardiff; and 157 Hope Street, Glasgow, C.2.
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*4Qrdinary",
fExtra-.
ordinary”, or
« Specinl™.

the sum of £ ... 11,000

To TIHE REGISTRAR OF COMPANIES,

Phoenix Photo-Engraving Company = =

Section 63 of the Companjes Act, 1948, that by a * ordinary
Resolution of the Company dated the....... 48 . day of...Novembez 1921

the Nomina} Capital of the Company has been increased by the addition thereto of

The additional Capital is divided as follows :—

Nominal amount

Number of Shares (lass of Share of each Share
5 500 t4t 6% Cumulative Redesmable Preference £l
5 500 tB1 5% Cumulative Redeemable Preference £1

The Conditions (e.g., vobing rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are to be, issued are as follows 1~
The Cumulative Redecmable proference shares will rarnk pari passu with

the exlsbing 'A' 6% Cumulptive Redesmuble Preference Shares and 181" 54 =
cumulative Redeemable Preference Shares roespoctively.

:

*. *1f any of Lhe now shares aro Preference Shares etate whethor they are redeemable or not,

<o ,T@ T
= e
Signature..... . "‘“22"9 bt kS

-
h Y

_— .
State whether Dircetor } e e e DAL OOBOT nr s e e e e o

or Seerelary

Dated the. . eth . day of. ., ... . [Nevembery =  .195.1

.beyond the Registered Capital

» is reserved for binding and must not be written across

.
1

arg

Note.,~—This ms



. s 5;:\
R ~ - 4 ) ’ B
Statement of Fncreage of the Pominal Capitak, - *
or K‘B\; & :
J o
PHOENIX PHOTO~ENGRAVING COMPANY R
J - ] i
LIMITED
Pursnant to Section 112 of the Stamp Act 1891 as amended by Section 7 of @
the Finance Act 1899, by Secction 39 of the Finance Act 1920, and
Sectlon 41 of the Finance Act 1933. '
',,/’J"//,N OB, ~—The Stamp duty on an increuse of Nominal Cupital is Len Shillings for 1

Numbsr uf ?845050 3-' :.--)
Comprany CRs ] 2 / .

/
THE STAMP ACT

(64 & 35 Vier., Cii. 39)

every £100 or fraction of £100.

D P R TS S T T

s Statement Is to be filed with the Notlce of Increase whic q@;@ :
pursuant to Section 63 (I) of the Companles Act 1948, ﬁ—ie wlt n -}
|5 days after the passing of the Resolution by whi -@&,@x ftal IE officrease ]
interest on the duty at the rate of 5 per cent. per afum fro M&’ ate of the

passing of the Resolution is also payable. (Section 5 o the R’evenuw .

{resented by

wanawy LECbRALRB ST ¥En cERTR mis.nw mEwRT . £T3 K ESEMLETE LTES ECRe

1
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The Sollcitors’ Law Statiouery Society, Limited, };

22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4: 49 Bedford Row, W. C.13 6 Victoria Street,s.\\.l, » g.
15 Hanover Street, W.i; 55.59 Newhzall Streot, Birmingham, 3 5 19 & 21 North John Street, Liverpoal.:a' ‘\"1 ¥
28.30 John Dalton Street, Manchester, 21 75 St. Mary Strect, Cardiff; 157 Hope Street, Glasgow, Q“z - }\; %
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" the addition thereto of the sum of £.. .30 .

THE NOMINAL CAPITAL

or

__ Phoenix Photo—fngraving Company

[ — i ... Limited

has by a Resolution of the Company dated

g Novewver, 1957 _ been increased Dy

-y

divided into :—

5,500 'A! Rodesmable PraferenceShares of....  FL. ... each

5% Cumulative :
5,500 'B! Redsemable PreferenceGhares of . %1 .each

beyond the registered Capital of.. 34000 v

o soEy . aResDUSEI . (EEAELL: LT BLREC.eAMCE BIGIHE. L ERFLITWLED oooloRTES i too_.am

BT w2,

e “y

b T w"—_z\,("/

Signature. . . =, e A S

re B

(Staio whother Direelor or Secretary)... PLEISET.

Dated the 123k

day of ... XNovember . __ 195 1.

T

——

Note.

his margin is reserved for binding and must not be written across
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

(copy) J

Speial [ution

Special Begolufton

. 5:

. Pursuant to The Companies Act, 1913, Scetion 141 [and any other Section of the At under which the :
Special. Resolution is pussed*]) ¥

& OF o
. . L8

g

PHOBNIX PHOTO ENGRAVING COMPANY LIMITED )

aReneiassner < o wlnaadrvarrasrier EETTTEITRTITYFY WOARAHRRNAR SRRERTC MEAEE BRANNORN “;F

e

L - LIMITED

g —

L o Passed the.... 23 . duy of Degember . 1997 k

| . -y
. - Ko R .

I ) A1 an BXTRAORDINARY GENERAL Merrive of the above-named Company, duly

L v

%5 " wonvened, and held 8T OO EX. Houte s Bllesmors. Streek,. Manchestera. 23

Lo-

A the County of.lansashins...mm. . ont the....29%h...day of. December. ... v , 1959 ,

e following SPECIAL RESOLUTION(S)....#8. ..duly passed i—

e e T g st

L | . ] .

o [ Here sel oul he exacl words of the Specinl Resolution or Resolutions
L -4 a8 pussed.
: F } Resolved that Clause 1l in the Articles of Aspociation be amended
i":i' ! to read as Ffollows:- ‘
. 3 BORROWING POWERS
‘ ‘ The Dirsotors may at thelr disoretion raise or borrow money ‘for the
"T;'. | purpose of the Company's business, and may secure the repayment of the o
! , same by mortgage, lien or change upon the whole or any part of the assets
RREPEERPIN and property of the Company (present or future), including its uncalled '}
L ‘ 0 or unissued Capital and may issue Bonda, Debentures, or Debenture Stock, :
j ! ’ 4 either oharged upon the whole or any pari of the assets and property of .
. o the Company or not so charged, and whether or noi the whole- amount so ‘
, o porrowed or raised and outstanding at any one time exceeds the afp of :
s the Shara Capital of the Company for the time being issued or agiwetd to 1
Coe ' be issued. % Seoretary. J&ﬁ

: * VWhere this Form is returned to the Publishers to he printed, they will fll in the correfig - Vo f

' y references to the Heotions under which the Special Resolution was passed. *f/’fg*%,, : o
t T Here insert the full address of the place where the Meetivg was held at which the Rv@onif e %"
g, - was passed, ki | ] £
tf, == ) . e 3 WA i T

{o Copyright Form, Cat. No, C.A. S0a. v jggo i

JORDAN & SONS, LTD., SHAW & SONS LTD, Bl . %

116, Chancery Lane, London, W.C.2, 7, 8 & 9, Fetter Lane, London, E.C4. 3

i Law Statfonvrs asd Contpaust Registroiivn Agonts. AL {L) |
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COMPAMIES
THE COWMPANIES ACT, /1848 i cioiion

e

R :t‘!l?/ £ S : !
({OMPANY LIMITED BY SHARLES {

Cory

(\ t
Special Rezolution /

(pursuant to tho provisions of Section 141 (2) of the Companies Act, 1948)

or

Phoenix Photo Engraving Company

..................... by

E
LIMITED. 3
£ %
" Passed the 23rd day of May 19 62 ,\
&)
At an EXTRAORDINARY GuNERAL MERTING of the Members of the above - -
onarged Company, duly convened and held at Phoenix House, *!{1
.y Ellesmere Street, Manchester, 15. ‘:'@
- «/'{‘
¢m the 23rd o oo day of Moy 1962 , the followin .
mﬁfpeoial Resolutions wam duly passed :— ;‘ ;
il
- "Thaet the number of Directors shall be not less than two nor more *f
,'jg’_g'.;::,‘ than ten, and that clause 16 of the Articles of the Company shall
o be read and omended accordingly™ 3
‘g
"Glause 19 of the Articles of the Company to be changsd to read:— -
No.2. A Director of the Company is not required to hold any of the Comp. "¢ 3
a Sheres" . o
,m.;_r::;c:i:& Q‘F%‘ é:
T aralet® - 1§
\ - nmﬁﬂ
w rﬂ tﬂ 5"‘ s \‘ E kR
b ‘ |
: . DIRECTOR. ’
Ve s ool e R \,
£ fﬂ*a e g (LA el M z
M,r’ b 57 # ‘.\3 = ;
(‘ 'E, ~ sy 4-“'4 ;’ ,;-_% AN .
i ; s =
=

olution must be signed by the Chairmon of the meeting at which it wns passed or & Ducadt @ aeont=Ay
Socr:ta?;zeo? c‘: 15; gfx’f&pany. Tho Certificate overloaf must ba completed ang signed by & Director and the ScclhnapEs:
the Company. The copy TRosolution must be filed with the Registrar of Companies within 13 DAYS after the pusaing
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Wz mErEBY omrriry that, to tho best of our knowledge end belief, the
conditions mentioned in subsection (2) of Sechion 129 of the Companies Act, 1948,
are satisfied ab the date of passing of this Resolution, and have been satisfied at all
times since thégs Lat day of July 19 48.

- o é ! ' :éz; Direcior.

s . Secretary.

‘ § Inaort " lst July 1948 " o, if the Company was registored after that dato, the date on which it was registered, or,
Jif tho Board of Trade has mado a diroction under the proviso to Seetion 120 (1) of the Companies Act, 1948, tho timo at
- which it was shown to the Board of Trade that the conditions mentioned in tho cortificate were satisfiod,
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- PHOENIX
Cap l'lMlI!'IED

Inoorporated tha Bth duy of Fsbrunry, 1934

THE COMPARINS AQT, 1929,

COMPANY LIMITID BY SHARES.
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o No. 234605

Thiz ig o trne ond exast CG;y of the,
Gewmorandun sud gLrtieles of MHHOCLd*iun
as at present exicbtiny ond Iacorwvorates
o all the alterations made from time to
time by Dxtraordivary or special
Resolubion oy Ly trder of Court
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No., 284,505

Certifivate of Inoorporation,

I HEREBY CERTIFY that PHOENIX PHOTO-ENGRAVING |-
C0., LIMITED, is ¢his day Incorporated under (
The Companies Act 1929, and that the Company is '~
LIMITED.

GIVEN under my hend at London this Bighth ©
day of Pebruary, One Thousand Nine Hundred ané ‘

Thirty~four.

F. GREENWOOD,

Registrar of Companies.
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Théyﬁompanies Act, 1829 ,ryéﬁ

e

Company Limited by Shares

MEMORANDUM of ASSOCIATION
of
PHOEN!X PHOTO-ENGRAVING CO., LIMITED

1. The name of the Company dis YPHOENIX PHOTO-
ENGRAVING CO., LIMITED",

2. The Reglstered Office of the Company will be

gitunte in Fngland.
3., The Objects for which the Company is established

areg -

(A) To carry on &ll or eny of the businesses of

Process and General Engrovers, Electrotypers,
Stereotypers, Printers, Lithographers, Paper
and Ink Manufacturers, General Stationers,
Picture Pramers and Woodworkers, Die Siniers,
Copper and Steel Plate Engravers, Wood
Engravers, Photogravure Etchers and Printers,
Advertising Agents and Contractors, Dealers in
and Manufacturers of Tin, Cardbosrd, or other
Boxes or Packing Cases and Packing Materials,
Manufacturers of Chemical or other Compounds
which mey be used in Photographic or other
processes, Manufacturers and Froducers of
Sensitized and other Matgriasls used or which
mey be used in connectioh wihs EASITETHEDhY
Engraving, or Printing pirote ) 1 Maauf
of Machinery, Apparatus,| or Applianc f |every
description, Designers,_Arti@ﬁbgg@ag&ghtsren
(Architectural, Engineexding, or othérwise],
General and Portrait Phdtographers, Publighers,
Office and General Furnishers, Manufacturers of
Drawing and Surveying Instruments of any kind
and Workers and Dealers in any Substance ox'gp
Material, or any Article or any part of any

5

i

N X
&‘}a
N




(¢)

(D)

(%)

(F)

fveicle nemed in thig Meworandum, or which may
be agcessevy or used in the carrying on of any
pusiness hereby authorised, or in the manufac~
fnre of any article of the description either
nerein specifically mentioned or in anywise
referved to, or of any substitute therefor or

imitation thereof.

N

)
g
-

To carry on any other business (whether manu-
facturing or otherwise) which mey seem %o The
Company capable of being conveniently carried
on in connection with the above or calculated
directly or indirectly to enhance the value of
or render more profitable any of the Company's
property.

To purchase or by any other means acquire any
freehold, leasehold, or other property for any
egtate or interest whatever, and any rights,
privileges, or easements over or in respect of
any property, and any buildings, offices,
fectories, mills, works, wharves, roads, rail-
ways, tramways, mechinery, engines, rolling
stock, plant, live and dead stock, barges,
vessels, or things, and any real or personal
property or righte whatsoever which may be
necessery for, or may be conveniently used
with, or may enhance the value of any other
property of the Company.

To build, construct, maintsin, alter, enlarge,
pull down, and remove or replace any buildings,
offices, fectories, mills, works, wharves,
roads, railways, tramways, machinery, engines,
walls, fenoces, banks, dams, slulces, or water-
courses, and to clear sites for the same, or to
join with any person, firm, or company in doing
any of the things aforesald, and to work,
manege, and control the same or joln with
others in so doing.

To apply for, register, purchase, or by other
means acquire and protect, prolong, and renew,
whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention,
licences, trade marks, designs, protections,

and concessions which may appear likely to be
advantagesous or useful to the Company, and to
use and turn to account and to manufacture
under or grant licences or privileges in respect
of the same, and to expend money in experi-
menting upon and testing and in improwing or ,
seeking to improve any patents, inventions, or bid,
righis which the Company may acguire or propose -
to acquire. o

Rads 0
e

i,

- s

To acquire and undertake the whole or any part - &8
of the business, goodwill, aad assets of any LIRS
person, firm, or company carrying on or pro- .
posing o carry on any of the businesses which vl
this Company is authorised to carry on, and as o
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(@)

(H)

(1)

()

(K)

(1)

pert of the conszideration for such sequigition
tc undertake zll or any of the liabilitles of
such person, firm, or company, Or to acquire an
interest in, «malgamate with, or enter into
partnership or into any arrangement for sharing
profits, or for cc-operation, or for limiting
competition, or for mutual assistance with any
such person, firm, or company, gnd to give or
accept, by way of consideration for any of the
acts or things aforeszid or property acquired,
any Shares, Debentures, DPebenture Btock, or
securities that may be agreed upon, end to hold
anéd retain, or sell, mortgage, gnd deal with
any shares, debentures, debenture stock, or
gecurities so received.

To lmprove, manage, cultivate, develop,exchenge,
let on leage or otherwise, mortgage, charge,
sell, dispose of, turn %o account, grant rights
and privileges in respect of, or otherwise deal
with 811 ov any part of the property and rights
of %he Company. ‘

mo invest and deal with the moneys of the
Company not immedigtely required in such shares
or upon such gecurities and in such manner as
may from time to time be determined.

To lLend snd advance money or give credit to
sguch perscns, firms, or companies and on such
terms as may seem expedilent, and in particular
to customers and others having dealings with

~the Company, and to give guarantees or become

gecurity for any such persons, firms, oY
companien.

To borrow or raise monéy in such manner as the
Gompany shall think fit, and in particular by
the issue of Debentures or Debenture Stock
{perpetual or otherwise), and to secure the
repayment of any money vorrowed, raised, or
owing, by morigage, charge, or lien upon the
whole or any part of the Compeny's property or
agsebs (whether present or future), including
its uncalled Capital, and also by e similar
mortgage, charge, Or 1ien to secure and guaran-
tee the performance by the Company of any
obligation or 1iability it may undertake.

7o draw, make, accept, endorse,discount,execute,
and issue promissory notes, bills of exchange,
vills of lading, worrants, debentures, and

other negotiable or transferable instruments.

Po apply for, promote, and obtain any Act of
Parlisment, provisional Order, or Licence of
the Board of Trade or other authority for
engbling the Company io carry any of its
obhjects into effect, or for effecting any
modification of the Gempany's constitution, or
for any other purroae which may seem expedient,




(M)

(N)

(0)

(P)

(Q)

(R)

and to oppose auy proceedings or appligat;ons
which may seem cslculated directly or indirectly
to prejudice the Company's interests.

o enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local,
or otherwise), or any corporations, conpanies,
or persong that may seem conducive to the
attainment of the Company's objects or any of
them, and to obtain from any such Government,
authority, corporation, company, OTr person any
charters, contracts, decrees, rights, privi-
leges, and concessions which the Company may
think desirable, and to carry out, exercise,
and comply with any such charters, contracis,
decrees, righte, privileges, and concessions.

To subscribe for, take, purchase, or otherwise
zosuire and hold shares or other interests in
or securities of any other company having
objects altogether or in part similar to those
of this Company or carrying on any husiness
capable of being carried on so as directly or
indirectly to benefit this Company.

To act as agents or . brokers and as trustees for
auy person, firm, or company, and to undertake
end perform sub~contracts, and alse to act in
any of the businesses of the Company through or
by means of agents, brokers, sub-contractors,
or others.

To remunerate any person, firm, or company
rendering services to this Company, either by
cash payment or by the allotment to him or them
of Shares or securities of the Company credited
a8 paid up in full or in part or otherwise as
may bve thought expedient.

To pay all or any expenses incurred in connec-
tion with the promotion, formation, and
incorporation of the Company, or to contract
with any person, firm, or company to pay the
same, and to pay commissions to brokers and
others frr underwriting, placing, selling, or
guaranteg.ng the subscription of any Shares,
Debentures, Debenture Stock, or securities of
this Company.

To support and subscribe to any charitable or
public object, and any institution, society, or
elub which may be for the benefit of ths
Company or its employés, or may be connected
with any town or place where the Company carries
on by31ness; to give pensions, gratulties, or
charitable aid to any person or persons who may
have served the Company, or to the wives,
children, or other relatives or dependents of
such persons; to make payments towards iasur-
ence; and to form and contribute to provident
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and benefit funds for the benefit of any persons
employed by the Company, or of the wives,
children, or other relatives or dependents of
such persons.

{S) To promote eny other company for the purpose of
acquiring the whole or any part of the business
or property and undertaking any of the liabil-
ities of this Company, oxr of undertaking any
business or operatlons which may appear likely
to sssist or benefit this Company O to enhance
the value of any property or business of this
Qompany, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise
acqulre sll or any part of the shares or gecuri-
ties of any such company as aforesaid.

(1) To sell or otherwise dispose of the whole or
any part of the business or property of the
Company, either together or in portions, for
such consideration as the Company may think
fit, and in particular for shares, debentures,
or securities of any company purchasing the
same.

(U) To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, oOr securities
of other companies belonging +o0 this Company or
of which this Company may have the pawer of
disposing.

(V) To procure the Company to be registered or
recognised in any Nominion or Dependency and
in any Forelgn Country or Flace.

(W) To do all such other things as may be deemed
incidental or conducive o the attainment of
the sbove objeects or any of them.

T+ is hereby expressly declared that each Sub-Clause of
this Clause shall be construed independently of the
other Sub-Clauses bereof, and that none of the objects
mentioned in any Sub-Clause ghall be deemed to be merely
subsidiary to the objects mentioned in sny other Sub-
Clause.

4. The Lisbility of the Members is Iimited.

5. The Nominal Share Capital of the Company is
£25,000 divided asﬁfollows $—

4,000 Ordinary Shares of £1 each.
10,500 "A" 6% Cumulative Redeemable Preference
Shares of £1 each
10,500 "B" 5% Cumilative Redeemable Preference
Shares of £1 each.

Laervar s



WwE, the several persons whose DNames, addresses and
descriptions are subscribed are desirous of being formed
into a Company in pursuance of +this Memorandum of
Agsociation,and we respectively agree to take the number

of shares ia the capital of the Company set opposite our

regpective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF |{Number of
SUBSCRIBERS ghares taken
by each
gsubscriber
WALTER BERTRAM CAVE, .
Procegs Engraver, )
11 -Austin Grove, One
Levenshulne,
Manchester.
TLOYD SMITH GARSIDE,
Reed & Heald Manufacturer,
12 Richmond Street, One
Ashton-under-Lyne, ‘
Lancashire.
JOHN HUYTON PYM,
Reed Manufacturer,
10 Austin Grove, One
Levenshulme, ’
«» Manchester.

DATED the 3rd day of February, 19354.

WITNESS to the above Signatures :-

B. KIERNAN,
Chartered Accountant,
4, Norfolk Street,
Manchester, 2.
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The Companies Act, 1929

Company Limited by Shares

ARTICLES of ASSOCIATION
of
PHOENJX PHOTO-ENGRAVING CO., LIMITED

——gid 1

PRELIMINARY

1. The Regulations contained in Table A in the
first Schedule to The Companies Act, 1929 (such Table
being hereinafter called "Table A"), shall apply to the
Company save in 80 far as they are excluded or varied
hereby: that is to say, the Clauses of Table A numbered
39, 40, 64, 66, 69, 72, 78, 79, 101, 104, and 107 shall
not apply to this Companys; but in lieuw thereof, and in
addition to the remaining Clauses of Table A, ‘the
following shall be the Regulations of the Company.

2, The Company may pay & commigeion to any person

in consideration of his subseribing or agreeing %o
gubseribe, whether gbsolutely or conditionally, for any
Shares in the Company, OT procuring or agreeing to
procure subgcriptions, whether absolute or conditional,
for any Shares in the Jompany at eny rate not exceeding
Ten per cent. of the price at which the said Sheres are
issued.

3, The Company aghall be a Private Company, and
accordingly the following provisions shall have effect:-

(A) The Company shall not offer any of its Shares
or Debentures to the public for subscription.

(B) The number of the Members of the Company (not

including persons who are in the employment of
+the Company and persons who, having been
formerly in the employment of the Company, were
while in that employment and have continued
after the determination of that employment to




be Members of the Company) shall not at any
time exceed fifty.

) T ieht to transfer Shares in the Company
(e ;gzlil%e restricted in the manner hereinafter

provided.

. The Company shall be entitled to treat the
persoi whose nage gppears upon the Register of Members
in respect of any Share as the absolute owner thereof,
and shsll not be under eny obligation to recognise any
trust or equity or equitable claim to or partial
interest in such Share, whether or not it shall have
express or other notice thereof.

SHARE CAPITAL AND SHARES

5. The original Share Capital of the Company is Two fi

Thousand Pounds, divided into Two Thousand Shares of One-}ﬁp”i

Pound each, since increased to Twenty Five Thousand
Pounds divided as follows :~

4,000 Ordiriary Shares of £ each.
- 10,500 "A" 6% Cumulative Redeemable Preference -
Shares of £1 each.
10,500 "B" 5% Cumulative Redeemable Preference
Shares of £1 each.

The sald Preference Shares shall confer on the Holders
thereof the right to a fixed Cumulative Preferential
Dividend at the rate of the "A" Shares, Six per centum
per aunum and the "B" Shares, Five per centum per annum .
upon the Capltual for the time being paid up or credited
as pald up thereon and as regards the "A" Preference
Shares the right in a winding up to the return of the
‘Capital paild up or credited as paid up thereon, together |}
with all arrears of Dividend and Dividends accrued . :
thereon to the date of winding up and not actually paid, §
whether earned or declared or not, in priority to all
other Shares but the Holders of such "A" Preference
Shares shall not have the right to participate further
in the profits or assets; as regards the "B" Preference
Shares the right in & winding up to the return of the
Ggpital paid up or credited as paid up thereon together
with all arrears of Dividend and Dividends accrued

thereon to the date of winding up, and not actually paid,:i%.;

whether earned or declared or not, in priority to the
Ordinary Shares, but the Holder of such "B" Preference

Shares shall not have the right to - -
in the profits or assets. 2 participate furthe

The Holders of such "A" and "B" Preference Shares
shall only be entitled to receive notice of, gr to
attend at General Meeting or to vote thereat if their
fixed Dividend is in arrears for six calendar months or
a.Regolution is proposed for reduecing the Capital of or
winding up the compgny or otherwise directly affecting
the interest of their Shares as g class as regards
Dividend, return of Capital, or voting.




.. That the Company shall have power to redeem the
said Prefergnee Shares, and the Directors may, subject
to the provisions of Section 46 of the Companies Act,
exercise such power in any manner they may think fit.

. 6. The Shares shall be under the control of the
Directors, who may allot and dispose of or grant options
over the same to such persons, on such terms, and in
such manner as they think f£it,

_ T+ A Call shall be deemed to have been made at the
time when the resolution of the Directors authorising
such Call was passed.

8. If by the terms of the issue of any Shares or
otherwise any amount is payable in respect of any Share
by instalments at fixed times, every such instalment
shall bve payable as if it were a Call duly made by the

Directors of which due notice had been given.

9. The lien conferred by Clause 7 of Table A shall
attach to fully paid up Shares, and to all Shares regis-
tered in the name of any person indebted or under
liability to the Company, whether he shall be the sole
Registered Holder thereof or shall be one of two or more
joint Holders.

10. The Directors may at any itime in their absolute
and uncontrolled discretion refuse to register any
transfer of Shares; and Clause 19 of Table A shall bhe
modified accordingly.

BORROWING POWERS

1l. The Directors may at thelr discretion raise or
borrow money for the purpose of the Company's business,
and may secure the repayment of the same by mortgage,
lien or charge upon the whole or any part of the assets
and property of the Company (present or future}, includ-
ing its uncalled or unissued capital, and may dssue
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, and whether or not the
whole amount so borrowed or raised an8 outstanding at
any one time exceeds the amount of the Share Capital of
the Company for the time being issued or agreed to be

issued.

12, A Register of the Holders of the Debentures of
the Company shall be kept at the Registered Office of
the Company, and shall be open to the inspection of the
Registered Holders of such Debentures and of any Member
of the Company, subject to such restrictions as the
Company in General Meeting may from time to time impose.
The Directors may close such Register for such period or
periods as they may think fit, not exceeding in the
sggregate thirty days in each year.

GENERAL MEETINGS

1%. A General Meeting of the Company shall be held
in the month of May in each calendar year at such time
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the Directors szhall appoint. In dgfault
??dapézggrgf Meeting being so0 hgigeadgﬁggga%hgegzégg may
1 e held at any ;
gicggggiﬁédﬁoggh?eby any two Members in the simﬁ m%pner 4
as nearly as possible as that in which Gener? ee'éngs i
are to be convened by the Directors.  The a oresil .y
General Meetings shall be called "Ordinary ngerall
leetings"; all other General Meetings shall be called

"Extraordinary General Meetings".

14, The quorum for the transaction of business at
any General Meeting shall be two lMembers personally
present and holding or representing by proxy not less
than one tenth of the Share Capital of the Company for i
the time being issued; and Clause 45 of Table A shall bej;l‘h:
modified accordingly. ;Q_.%L

VOTES OF MEMBERS ij&'

15, No person shall be appointed a proxy who is not Jds
a Member of the Company and qualified to vote; and SRS
Clause 59 of Table A shall be modlfied accordingly. ?

DIRECTORS
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16. That the number of Directors shall be not less NS
than two nor more than ten. -

17, The following persons shsll be the first
Directore of the Company: WALTER BERTRAM CAVE, LLOYD
SMITH GARSIDE, and JOHN HUYTON PYM. They shall be
Permanent Directors of the Company, and each of them
shall be entitled to hold such office so long as he
shall live unless he shall become disqualified from ahy
of the causes specified in Article 21 hereof; and
sccordingly Clauses 73 to 77 and (lauvse 80 of Table A R
shall not apply to any Permanent Director. PR

18. The Directors shall have power at any time and
from time to time to appoint any other person to be a
Director of the Company, either to f£ill a casual vacancy
or as an addition to the Board, but so that the totsal
number of Directors shall not at eny time exceed the
mgximum number fixed as hereinbefore mentioned., Any -
Director 50 appointed shall hold office only until the §
next following Ordinary General Meeting, when he shall NS
retire, but shall bve eligible for re-election. b,

19, A Director of the Com any is not . 4
hold any of the Company's Shargs.y not required to

20. A memorandum in writing si
. : _ . gned by all the .
Directors for the time being and annexed gr attached to ' :3u
the Directors' Minute Book shall be as effective for all KN

purposes as a resolution of the Directo % g
Meeting duly convened, held, and constigztgg?sed ar a Auy_
DISQUALIFICATION OF DIRECTORS ﬁﬁf

21. The office of a Director shall be vacated :- E:



(1) If he become bankrupt or insolvent or compound
with his creditors;

(B) If he become of unsound mind;

(G) If_he he convicted of an indictable offence not
?S%gg an offence under The Road Traffic Act,
H

(D) If he cease to hold the necessary Share quali-
fication or do not obtain the same within one
calendar month from the date of his appointment;

(E) If he absent himself from the Meetings of
Directors for a pericd of six calendar months
without special leave of absence from the
other Directors;

(F) If he become prohibited from being a Director
by reason of any order made under Sections 217
or 27% of The Companies Aot, 1929;

(@) If he give the Company one calendar month's
notice in writing that he resigns his office.

But any act done in goed faith by a Director whose
office is vacated as aforesaid shall be valid unless,
prior to the doing of such act, written notice shall
heve been served upon the Company or an entry shall have
been made in the Directors' Minute Book stating that
such Director has ceased to be a Director of the Company.

22, A Director may hold any office of profit under
the Company (other than that of Auditor) in conjunction
with the office of Director, and may enter into con-
trects or arrangements or have dealinge with the
Company, and shall not be disgqualified from office
thereby, nor shall he be liable to account to the
Company for any profit arising out of any such contract,
arrangement, or dealing to which he ig a party or in
which he is interested by reason of his being at the
same time a Director of the Company, provided that such
Director discloses to the Meeting of the Directors at
which such comtract, arrangement, or dealing is first
teken into consideration the nature of his interest
therein, or, if such interest is subsequently acquired,
provided that he discloses the fact that he has acquired
ouch interest at the next Meeting of the Directors held
after such interest wes acquired. But, except in
respect of any agreement or arrangement to give any
indemnity or security to any Director who has under-
taken or is about to undertake any 1iability on behalf
of the Compeny, or of a resolution to allot any Shares
or Debentures to a Director, no Director shall vote as
a Director in regard to any contract, arrangement, or
dealing in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote
shall not be counted, nor shall he be reckoned in
estimeting a guorum when any such contract, arranggment,
or dealing is under consideration. A general notice
given to the Directors by a Director to the effect that
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he is a member of a specified company or firm, and is to
be regarded as interegted in any contract, arrapgement,
or dealing which may, aftes the date of the.notlce, be
entered into or made with that company OF firm, syall,
for the purpose of this Article, be deemed.to be &
sufficient disclosure of interest in relatlon_ﬁq any
contract, arrangement, or dealing so entered into or
made. :

MANAGING DIRECTOR

if

7

23%. The Directors may from time to time entrust to
and confer upon the Managing Director oxr Manager all or
any of the powers of the Directors (excepting the power
to meke Calls, forfeit Shares, borrow money, oOIr ;ssue
Debentures) that they may think fit. But the eXercise
of all powers by the Managing Pirector or Manager shall
be subject to such regulations and restrictions as the
Directors may from time to time make and impose, and the
sgid powers may abt any time be withdrawn, revoked, or
varied.

24, (lause 68 of Table A shall be read and construed
as if the words "rotation of retirement’ were substituted

" for the words "rotation or retirement".

NOTICES

25. A Member who has no registered address in the
United Kingdom, and has ot supplied to the Company an
address withirn the United Kingdom for the giving of
notices to him, shall not bhe entitled to receive any
notices from the Company. .

CAPITALISATION OF PROFITS

26, The Company in General Meeting may from time %o
time by way of capitalising the undivided profits of the
Company or any part thereof, whether standing to the
oredit of the Reserve Fund or not (including profits
arising from a permanent appreciation in value of Capitel
ageets and premiums recelved on an issue of Shares or
Debentures), -declare a Bonus on its Ordinary Shares, and
may authorise the Directors to satisfy such Bonus by the
digtribution of paid up Shares of the Company, and the

Directors shall give effect to such resolution, and where

any difficulty arises in regard to the distribution by
reason of fractions they may make such provision as they
think expedient for the issue of Fractional Cextificates,
or for the sale and distribution of the proceeds of such
fractions or otherwise in order to adjust the rights of
all parties. Where requisite, a proper contract shall
be delivered for registration in accordance with Section
42 of The Companies Act, 1929, and the Directors may
appoint any person to sign such contract on behalf of the
persons entitled to the Bonus, or their nominees, and
such appointment shall be effective.
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13.

WINDING UP

27. If the Company shall be wound up the assets
remaining after payment of the debts and liabilities of
the Company and the costs of the liquidation shall be .
applied: First, in repaying to the Members the smounts
paid vp or credited as paid up on the Shares held by
them respectively; and the balance (if any) shall be
distributed among the Members in proportion to the
number of Shares held by them regpectively: Provided
alweys that the provisions hereof shall be subject to

the rights of the Holders of Shares (if any) issued upon
special conditions.

28, In a winding up any part of the mssets of the
Company, including any shares in or securities of other
companies, may; with the manction of an Ixtraordinary
Resolution of the Company, be divided among the Members
of the Company in specie,” or mey be vested in trustees
for the benefit of such Members, and the liquidation of .
the Company may be closed and the Company dissolved, but .
so that no MNember shall be compelled to accept any x
shares whereon there is any liability.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

WALTER BERTRAM CAVE,
Process Engreaver,
11 Austin Gruve, 1
Levenshulms; .-
/' Manchssbsr,

g
E

7

LLOYD SMITH GARSIDE,
Reed & Heald Manufacturer,
12 Richmond Street,
Ashton-under-Lyne,
Lancaghire.

JOHN HUYTON PYM,
Reed Manufacturer,
10 Austin Grove,
Levenshulne,
Manchester.

DATED the 3rd day of Pebruary, 1934.

WITNESS to the above Sighatures :=

B. KIERNAN,
Chartered Accountant,
4, Norfolk Street,
Manchester, 2.
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HERRING, CONN & Co.
CHARTERED ACCOUNTANTS
IN ASSOCIATION WITH
DUIZACOTT & CO.
D. HERRING S, L. CONN 1 MOSLEY STREET
MANCHESTER M2 3HO
TELEPHONE ©O&61-238 492|
Phoenix Photo Engraving Co. Ltd., 5 June 1981 }
Phoenix House, L
Ellesmere Street,
Manchester 15. DH/ME

Dear Sirs, .
RESIGNATION OF AUDITORS %

In accordance with the provisions of Section 16 of the Companies
Act 1976, we hereby resign as auditors of the company.

There are no circumstances connected with this resignation which
wa consider should be brought to the notice of the members or
creditors of the company.

Yours faithfully,

y -




Please do not
write Inthis
birding margin

N
Pieass complote

Iegibly, preferably
In black type, oF

* THE COMPANIES ACTS 1848 TO 1976 LT )

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies

284505

bold block lettaring Name of Company

*deleta if
Inaparopriate

! tdelsta as
appropriate

Note

This notice and a
printed cony of
the resoiution

* guthorisingthe
increase mustbo
forwarded to the
Registrar of
Companiey
within 15 days
after the passing
of the resolutinn

fdoleto us
appropriate

T

PHOENIX PHOTO-ENGRAVING CO.

[ =

Limited* l

acTr—— s

hereby givas you notice in accordance with section 63 of the Companies Act 1948 that by Incdaeyk
foxtrarsthinary [speciallf resolution of the company dated 5th June 1981

the nominal capitai of the company has been Increased by the addition thereto of the sum of

£ 4,000 beyond the registered capital of £ 25,000

A printed copy of the resolution authorising the Increase is forwarded herewith
The additional capital is divided as follows:

W——

Number of shares Class of share Nominal amount of each share
4,000 Ordinary el
L-__—-—-_-— SaniA

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights atc.) subject to which the new
shares have been or are to be Issued aru as follows:

pari passu with the existing Ordinary Shares

Please tick here if
continued overleat

Signed m ngmSecretawli Date 5th June 1981

Presentor's name, address and For official use -

reference (if any): General sectton Pdst room

addleshaw Sons & Latham i"‘"‘;ﬂ\' ey \,,

Dennis Hous b (n TR |
ouse LS . 32\ 4

Marsden Street f‘ o
Manchester M2 1JD s

% ot

RWH/45653
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THE COMPANIES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

PHOENIX PHOTO-ENGRAVING CO. LIMITED

At an Extraordinary General Meeting of the above named

Company duly convened and held at 39 Piccadilly Manchester on the

5th day of June 1981 the following resolution was duly passed as

a Special Resolution:-

THAT:

(1)

(2)

RESOLUTION

The authorised share capital of the Company be increased to
£29,000 by the creation of 4,000 Ordinary Shares of £1 each
te rank in accordance with the following paragraphs of this
Resolution and the Directors be and they are hereby
authorised to allot and issue the said 4,000 Ordinary
Shares in accordance with the following paragraphs of this
Resolution at any time within 5 years from the date of this
Resolution

Upon the recommendation of the Directors the sum of £4,000
being part of the amount now standing to the credit of the

Capital Redemption Reserve Fund of the Company be

Y
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{3)

,,, 1

capitalised and that the same be applied in making payment

in full at par for 4,000 ordinary Shares of £1 each in the

capital of the Company such Ordinary Shares to be
distributed as fully paid among the persons registered as
nholders of the Ordinary Shares in the capital of the

Company immediately prior to the holding of this meeting at

the rate of one fully paid new Ordinary share of £1 for

each existing Ordinary Share of £1 of the Company held by

such holders respectively such fully paid Ordinary Shares

to rank pari passu with the existing ordinary Shares of £)
each as from the date hereof

Forthwith upon the allotment of the new Ordinary Shares

regolved to be distributed pursuant to paragraph (2) of

this Resolution each of the existing 4,000 Ordinary Shares
each in the capital of the Company in issue immediately
prior to the holding of this meeting be thereupon converted
into one Deferred Share of £1 having attached thereto the
following rights:-

{a) the Deferred Shares shall entitle the holders
thereof to a fixed non-cumulative dividend at the
rate of 5 per cent per annhum for any financial year
of the Company in respect of which the net profits
of the Company available for dividend (as certified
by the Auditors of the Company whose decision shall
be final and binding) exceed £2,000,000;

(b) on a winding up the holders of the Deferred Shares
shall be entitled out of the surplus assets of the
Company to a return of the capital paid up on the
peferred Shares held by them respectively after a
total sum of £2,000,000 has been distributed in
such winding up in respect of the oOordinary Shares

of the Company:



(4)

. y

(c) Save as herein mentioned the holders of the
peferred Shares shall not be entitled to any
participation in the profits or assets of the
Company:;

The regulations contained in the document produced to the

meeting and initialled by the Chairman thereof for the

purposes of identification be and they are hereby adopted
as the Articles of Association of the Company in
substitution for and to the entire exclusion of all its

existing Articles of Association. y

" Chairman
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

PHOENIX PHOTO-~ENGRAVING CO. LIMITED
(Adopted pursuant to a Special Resolution passed on 5th June 1981)

1. The Regulations contained in Part I of Table A in the
First Schedule of the Companies Act, 1948 as amended and in force
at the date of adoption of these Articles (hereinafter called
"Table A"} shall apply to this Company save in so far as they are
varied or excluded by or are inconsistent with these Articles.

2. Regulations 24, 75, 77 and 89 to 97 (inclusive) of Table
A shall not apply to the Company.

3. The Company shall have a first and paramount lien on
every share (whether or not fully paid) registered in the name of
any person, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company: and
Regulation 11 of Table A shall be modified accordingly.

4. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid share.

5. The following sentence shall be added at the end of
Regulation 73A of Table A, namely: "Any such resolution may consist
of several documents in the like form each signed by one or more of
the members or their attorneys and signature in the case of a
corporate body which is a member shall be sufficient if made by a
director thereof or its duly appointed attorney.”

6. Until otherwise resolved by the Company in General
Meeting the Directors shall be not less than two nor more than
twelve in number. The first director or directors of the Company
shall be the person or persons named in the Statement delivered
under Section 21 of the Companies Act 1976.

7. Bach Director shall have the power from time to time to
appoint with the approval of the Board of Directors {such approval
not to be unreasonably withheld) any person to act as alternate
Director in his place at all meetings, in all proceedings in which,
and on all occasions when he shall not himself act, and on such
appointment being made the alternate Director shall except as to
remuneration be subject in all respects to the terms and conditions
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existing with reference to the other Directors of the Company. AN
alternate Director shall be an officer of the Company and shall
alone be responsible for his own acts and detaults and he shall not
be deemed to be an agent of the pDirector appointing him and the
Director sO appointing shall not be responsible for the acts and
defaults of an alternate Director SO appointed. An alternate
Director shall ipso facto vacate office if and when the Director SO
nominating him vacates office as a Director Or removes the nominee
from office. Rvery such nomination and removal under this clause
shall be effected in writing under the hand of the Director making
the same.

8. A Director who declares his interest therein in manner
provided by the Act may vote as a Director in regard to any
contract or arrangement in which he is interested or upon any
matter arising thereout, and if he shall so vote his wvote shall be
counted, and he shall he counted in the guorum when any such
contract or arrangement is under consideration and paragraphs (2)
and (4) of Regulation 84 of Table A shall not apply to the Company.

9. The words "and every Director present at any meeting of
Directors or committee of Directors shall sign his name in a book
to be kept for that purpose” at the end of regulation g6 of Table A
shall not apply to the Company.

10. A Director and alternate Director shall not require 2
share qualification but nevertheless shall be entitled to attend
and speak at any General Meeting of the Company and at any separate
meeting of the holdexs of any c¢lass of shares in the Company.

11. No person shall be disqualified from becoming a Directoxr
by reason of his attaining or having attained the age of 70 or any
other age.

12. The provisoc Lo Regulation 79 of Table A shall not apply
to the Company.

13. A member or lembers holding a majority in nominal value
of the issued Ordinary gshares for the time being in the Company
shall have power from time to time and at any time to appeoint any
person as a pirector or Directors either as an additional Director
or to f£ill any vacancy and to remove from office any Director
howsoever appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the Member oOr
Members making the same, or in the case of a Member being a company
signed by one of its directors on its pehalf, and shall take effect
upon lodgement at the registered office of the Company or such
later date as may be specified in the instrument.

14. The Directors shall have power at any time, and from
time to time, Lo appoint any person ko be a Director, either to
£il1l a casual vacancy or as an addition to the existing Directors,
so long as the maximum number of Directors fixed by or pursuant to

these Articles 1s not thereby exceeded.

15. Save as permitted by Section 14 of the Companies Act
1980 no shares in the capital of the Company shall be allotted or
offered or agreed to be allotted except by authority of the Company
in General Meeting in accordance with Section 14 of the Companies
Act 1980. By virtue of Section 17(9) of the Ccompanies Act 1980,
the provisions of sub-sections (1), (6) and (7) of the said Section

shall not apply to the Company.
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THE COMPANIES ACTS 1948 TO 1976 lf,[”

Noftice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For ofticial use Company number
rmyrrm=r=I/
L.__\J'_ \ | Qi | 284505

Name of company

O PR T

PHOENIX PHOTO~ENGRAVING CO. i
Limited* |

Notice of consolidation, division, sub-division, or conversion into stock or shares, speciying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifylng the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948),

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1248 that:

On 5th June 19281 all the 10,500 class A 4.2 per cent Cumulative
Redeemable Preference Shares of £1 each and all the 10,500

class B 3.5 per cent Cumulative Redeemable Preference Shares
of £1 each were redeemed at par

}

4
’ a/’ £ /ﬁ
tDelete as Signed ¢ /’/Q“ [DirciorkiSecretary]t Date 7 July 1981
appropriate
N
Presentor's name, address and For official use
reference (if any): General section Post room
Addleshaw Scons & Latham f:ﬁm
Dennis House ﬁ‘ & M
Marsden Street .
Manchester M2 1JD ’
RWH/45653
N}/ \ Oyaoz Publishing Limiced, Norwlch House, 1113 Norwich Street, London EC4A FAB, x subsidlary of Tha Sollcltors' Law Stationery Society, Limited. *ﬁ"’k %  FI34
” Companies G28 October 1979



FURGIE

HERRING, CONN & CO. {{g
CHARTERED ACGCOUNTANTS "
] 1N ASSOCIATION WITH
‘i RUZZACOTY & CO.
3 [T TP % i QONN B MOSLEY STREE
MANCHESTER M2 3H -
1
i TELERPHONE QO&1-2038 49,
Phoenix Photo Engraving Co. Ltd., b/// 5 June 1981

Phoenlix House,
Ellesmere Street,
Manchester 15. DH/ME

Dear Sirs,
RESIGNATION O AUDITORS

In accordance with the provisions of Section 16 of the Companies
Act 1976, we hereby resign as auditors of the company.

There are no cilrcumstances connected with this resignation which
we consider should be brought to the notice of the members or

creditors of the company.

Yours faithfully.,

y -

) Sy
g - LS

. QT e T AR 1
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Form No. 4
THE COMPANIES ACTS 1948 70O 1976 <

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3{1) of the Companies Act 1976

. For officialuse  Company number
To the Registrar of Companies g

\\ gﬁ 284 505

PHotNIne PHOTeFNGREAVING C O,

Limited*

heraby gwes you riotiLe in accordance with section 3(1) of the Companies Act 1976 that the
company's new accounting reference date on which the current accounting refercnce period and
each subsequent accounting reférence period of the company is to be treated as coming, or as
-having come, to an end is as shown below:

Day Month
B2
The current accounting reference period of the company is to be treated as [shorlened] [extenrdad]i
and [is-te-botreatad-as-havingcametoan ead] {will come to an end]¥ on

Day Month Year
| | | | !

1111211181812
If this notice states that the current accounting reference period of the company is to be extended,

and reliance is being placed on section 3{6)(c) of the Companies Act 1976, the following statement
should be completed:

The company is a [subsidiary) [helgirg-senpany]liof .. . BRAdY iNonsT1 8y F.uC.

= o ma . woam = g = L ALl S T e £ C a—

_company number 3 292 6 2

ce date of which is 3 DCC(\M@SR i I

simews % SEn WD WRINL R T . Z3 L DT IwE mox S ey = = a

the accoupiing refe

Signed/ C\"&"Qﬁ( [Director] [Secretary] sDate ; \ng/

e, address and

For oificial use
General section Pos! room

BRADY INDUSTRIES P.LC. |
NEW ISLINGTON WORKS | ~
ANCOATS i
MANCHESTER
vi60 OBL




No. 284509 /\ \,)’\J(

PHOENIX PHOTO-ENGRAVING CO - LIMITED ////ﬁ

s

AT en Extraordinary Gsneral Meeting of the above-named
Company duly convened and hald on the 10 June 1983 ,//
the following resolution was auly passed as a Special,

o

Resolution:— //f

/

RESOLUTION &

THAT the name of the Company be changed to TARMAC METAL PRODUCTS LIMITED'

omdz!g%oﬁ‘ ‘i’cﬁﬁw EEECHAM )

EHAIRMAN

—

Q?‘

» a6
OFFice

FRIST,
il ﬁub

]
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 284505 \\/Jé

I hereby certify that

PHOENIX PHOTO-ENGRAVING CO LIMITED

having by special resolution changed its name, is now

incorporated under the name of

TARMAC METAL PRODUCTS LIMITED
Given under my hand at the Companies Registration

Office, Cardiff the 30TH JUNE 1983

N
\.‘ ,_._‘:‘:”‘

*OreHER

an authorised officer

A=

B - A=
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COMPANLES ACT 1948, 1976 % 1981

SPECIAL RESOLUTION

u-:::::..;.,..-‘ NP M-.’;.J
y E AL

PHOENIX PHOTO-ENGRAVING CO. LIMITED

jAt the Extraordinary General Meeting of the members of the abouve company

duly convened and held at New Islington Works, Ancoats, Manchester on the

30th day ‘of December, 1982,

The following special resolution was duly passed:—

That the Company exclude the application of Section 14 (L)

panies Act 1976 by taking advan
198) and that accordingly na auditors

of the Com tage of Saection 12

of the Companies Act

be appointad.

s

DIRECTOR.
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No. 284505

COMPANIES ACT 1985

SPECIAL RESOLUTION

TARMAC METAL PRODUCTS LIMITED

At sn Extraordinarcy General Meating of the Members of the above company duly
convened and held at the Registered Office on 12th March 1990.

The following SPECIAL RESOLUTION was duly passed:-
THAT THE COMPANY BEING A DORMANT COMPANY WITHIN THE

MEANING OF SECTION 252 OF THE COMPANIES ACT 1985
THAT NO AUDITORS BE APPQINTED.

CHATRMAN
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£40 FEE PAID

" COMPANIES
. HOUSE

TABMAC METAL_PRODUCTS LIMITED

AT an Extraordinary General Meeting of the above-named Company duly
convened and held on 25th June 1991 the following resolution was duly
passed as an Specilal Besolution:=-

RESOLUTION

THAT the name of the Company be changed to Briggs Amasco Curtain Wall

Limited.
/f%w

o--u-v llllll ul‘.tl‘ooacoic

CHAIRMAN

27 JUR 1991

‘Q§
N
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 284b05

| hereby certify that

TARMAC METAL PRODUCTS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BRIGGS AMASCO CURTAIN WALL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 JULY 1991

o b

M. ROSE

an authorised officer

HCOOGB
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BRIGGS AMASCO CURTAIN WALL LIMITED

No, 284505

AT an Extraordinary General Meeting of the above~named Company duly
convened and held on 22nd J

uly 1991 the following resolution was duly
passed as an Special Resolution: -

RESOLUTION

THAT the name of the Company be changed to Briggs Amasco Curtainwall
Limited,

HAIRMAN™

//’

L e v

COMPANIES HOUSE
SR
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 284505

| hereby certify that

BRIGGS AMASCO CURTAIN WALL LIMITED

having by special resoiution changed its name,

is now incorporated under the name of

BRIGGS AMASCO CURTAINWALL LIMITED

-

Given under my hand at the Companies Registration Office,

7.0 dorh

F. A, JOSEPH

Cardiff the 2 AUGUST 1991

an authorised officer
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COMPANIES ACT 1985

SPECIAL RESOLUTION
oF
BRIGGS AMASCO CURTAINWALL LIMITED

At an Extraordisary General Meeting of the Members of the above company duly
convened and held at the Registered off'ice on 23rd January 1992

Tne following SPECIAL RESOLUTION was duly passed

That the existing Articles of Asgocistion be replaced completely by new
of Association a copy of which was initislled by the Chairman for

Articles
identificatinn purposes and marked "gv,

//,

e

;of’f(olcnnnca

CHAIRMAN

F =
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The Companies Act 1985 & 1989

A PRIVATZ: COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BRIGGS AMASCO CURTAINWALL LIMITED
{adopted by Special Resolution pagsed 23rd January 1992)

PRELIMINARY

1. (a) Subject as hereinafter provided, the regulstions contained in Table
A in The Companies (Tables A to F) Regulations 1985 (hereinafter referred to
as "Table A") shall apply to the Company.

(b} Regulations 8§, 73-80 both inclusive, 94, 95 and 96, of Table A shall
not apply to the Company.

(e} Xn these Articles "the Act" means the Companies Act 1985 and 1989 and
every statutory modificotion und re-anactment thereof for the time being in
force,

2. 'Tha company is a private company and accordingly no invitation or offer
ghell be made to the public {whether for cash or othorwise) to subscribe for
any shares in or debentures of the company, nor shall the Company allot or
agree to allot {whether for cash or othorwise) any shares in or debentures of
the Company with & viow to all or any of these shares or debentures being
offered for sale to the public.

SHARES.

3. {(a) The Directors may subject to Article 4§ hereof allot, grant options
over, or ctherwise deal with or dispose of any relevant securities (as defined
by Section 80 {2) of the Act) of the Company to such persons and generally on
such terwms and conditions as the Directors think proper.

(b) 'The general asuthority conferrad by persgraph (a) of this Article
shall be conditional upon due compliance with Article Y% hereof and shall
extend to the amount of the authorised share capital of the Company as at the
date of' the resolution of the Company which adopted these Articles.

4, (a)} Subject to any direction to the contrary that may be given by the
Company in general meeting pll shares suthoriged pursuant to Article 3 hereof
to be allotted shall be offered to the membars in proportion to the existing
shares held by them and such offer shall be made by notice in writing
specifying the number of the shares to which the member 15 entitled and
limiting a time {being not less than 21 days) within which the offer if not
accepted will be deemed to have been declined, snd after the expiry of such
tine or upon recedpt of an intimation from the member to whom such notice is
given that he declines to accept the shares offered, the Directors nay,

AP M
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subject to these Articles, allot or othorwvise disposs of the seme to such
persons and upon such teras as thoy think post beneficial to the Company. The
Directors aay in like manner dispose of any such shares ns aforessid which,
by reason of the proportion borne by them Lo the number of persons entitled
to any such offer as aforesaid or by reason of any other difficulty in
apportioning th¢ same, cannot in the opinion of the Directors be conveniently
off'ered in manner hereinbefore provided,

(b} By virtue of Section 91 (1) of the Act, Sections 89 (1) and 90 (1)
to 90 (6) inclusive of the Act shall not apply to the Company.

LIEN

5. The Company shall have a €lrat and paramount lien on every share (whether
or not it is a fully paid share) for all moneys (whether presently payable or
not) called or payable at a Ffixed time in respect of that share and the
Company shall also have a first and pareswount lien on all shares (whether
fully paid or not) standing registered in the name of any member whether
solely or one of two or more joint holders for all moneys presently payable
by him or his estate to the Company; but the directors may at any time declare
any share to be wheolly or in part exempt from the provisions of this Article.
The Cowpany's lien (if any)} on o shere shall extend to all dividends payable
thereon.

IRANSEER. OF SUARES

6. Save as otherwise provided in these Articles, the Directors way, in their
absolute discretion and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is a fully paid share,
The first sentence of regulation 2!t of Table A shall not apply to the Company.

MEETINGS

7. In accordance with Section 372 (3) of the Act in every notice calling o
general meating of the Company thare shall appear with reasonable prominence
a statement that a member entitled to ottend and voto is entitled to appoint
a proxy to attend and vote instead of him and that a proxy need not be a
nember of the Company. Regulrtion 38 of Table A shall be modified accordingly
and the second santence of regulation 59 of Table A shall not epply to the
Company.

8. In regulation H1 of Table A there sholl b added at the end: "If at any
adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting the neoting shall be dissolved".

APPOINTMENT. OF DIRECTORS

9, A Member or Mewbers holding o mojority in nominal value of the issued
Ordinary Shares for the time being in the Company shall have power from time
to time and at any time to appoint ony person as a Director or Directors
either as an additional Director or to {ill any vacancy and to remove from
of'fice any Director howsoever sppointed. Any such appointment or removal
shall be effected by an instrument in writing signed by the Member or Members
making the same, or in the case of a Membor being a company signed by one of
its directors on its behalf, and shall take effect upon lodgement at the
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reglstered offlee of the Company or such loter date ag may be specified in the
Instrunent,

10. The Directors shall have power at any time, and f{rom time to time, to
appoint any person to be a Director, either to filli a casual vacancy or 8s an
addition to the existing Directors, zo long as the maximum number of Directors
fixed by or pursuant to these Articles is not thereby exceeded.

11. A Director shall not be required to hold any share qualification but shall
nevertheless be entitled te receive notice of and to attend at all general
meetings of the Company end at all separate general meetings of the holders
of any c¢lass of shares in the capital of the Company.

BORROWING POWERS

12. The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge 1ts underteking, property and uncalled capital, or
any part thereof, and subject (in the case of any security convertible into
shares) to Section 80 of the Act and Article 3 hereof, to issue debentures,
debenture gstock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

FOWERS. AND_DUTIES.QF DIBECTORS

13. A Director may vote in respect of any contract or proposed contract or
arrangement 1in which he is interested, whether directly or indirectly, or upon
any matter arising therefrom and he may be counted in the quorum present at
any meeting at which any such contract, arrangement or matter is proposed or
considared, and if ho ghall s0 vote his vote shall be counted,

DISQUALIFICATION OF DIRECTORS

14, The office of a Director shall be vacated il he becomes incapable by
reagon of i1llness or injury of managing snd ndministering his property and
affoirg, and Claugse 81 in Table A shall be modified accordingly.

N




