 dErEex //f
Form No. 41.

THE COMPANIES ACT, 192g.

A COMPANIES
REGISTRATION
FLE STAMP OF
s5{= MUST BE
IMPRESSED
HERE,

| 30 JunigS

Beclaration of Compliance with the cequirements of the

Jompanies Act, 1929, on application for registration of a Company.

Pursuant lo Section 15 (2}

 ENTERPRISE BOCK PUBLISHING COMEANY

-he

of

LIMITED.

o
I m'a‘d b_}' P T i‘ ']".- 4 *
. S, MOORE LID., ... .. ... .m RET
S
. ‘“‘

49, Queen Victoris Street, E.C.4..
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F. S. MOORE,

faw Stationer & Printex, 49, Queen Victoria Street, London, E.C4.
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i) Here  Toserts
@4 solleitor of the
“Supreme  Court"
vor an o Seotlinn!
“an Entolted  Law
=Agent”) “enzaged
vdn the formtlon.
ny
A person named

“In the Artleles of |

“Associntfon ns a
“Plreetor  or
Sueerotary.”

Declared at 70[0-M /Oo-wwﬂw’[n

AT AN 520&@6\

5,{ s HENRY JAMES STENNING

of 155 sutfolk House, London, E.C. 4.

Do solemuly and sincerely declars that T am (") a person

nemed in the Articles of Assoclation as Secretary

of  _ ENTERPRISE.BOOK PUBLISHING.COMPANY ..

Limited, and that all the requirements of the Companies Act, 1929,
in respect of maers precedent to the registration of the said
Company and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously believing the so'me to be true

and by virtue of the provis‘ons of the ¢“Statutoty Declarations Act,1835.”

the 1) day of g)\ Unee 1044

Befom‘?[?/w/K @\ %

tcai NotdTy rub
A Commissioner for Oaths. (5ot R e

[

-ﬁ._.."l? v

Reserve for binding

5



’f d\-i‘f”iiLf h‘f\; 4 5 (, ? p 5 / ,/ 2«/

wpiy § Y, Form No, 25,

THE STAMP ACT '1891.

REGISTCRED

Statercent of e »1 iﬂﬁapifal

oF

~ ENTERPRISE BOOK PUBLISHING COMPANY . -

Limited.

Puranant to Sectlon 112 of tho Stamp Act, 1801, ns amended by Sectfon 7 of the Finence
Ac, 1309, Seotion 30 of the Finance Act 1020, and Scetion 41 of the Fluanco Act 1033.

NOTE.- The Stamp Dauty on the Nominal Capital is Ten Shillings for every £L100
or fraction of Lroo

Presented by
Po Se MOORE TEDey. s

49, Queen Victoria Street, L.C.4.

F.'S. MOORE,
Law Stationer & Printer, 49, Queen Victorln Street, London, E. G 4.
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is £ 100

Shares of

Dated the

e
‘."* ‘:. '..‘"; v

THE NOMINAL CAPITAL

or

ENTERPRISE BOOK PUBLISHING COMPANY
, Limited,

, divided into 100

(State wether Director, Seer etary .
Manager or Secretary),

Reserve for pindin
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| REGISTERED
30 JUNTHR

THE COMPANIES ACTS, rgeg and 1947

—————

COMPANY LIMITED BY SHARES

Memoranrum of Associatton

OF

Enterprise Book Publishing Company
Limited

1. The name of the Company is ENTERPRISE .BOOK “
PUBLISHING COMPANY LIMITED,

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

3. The ot;jects for which the Company is established
are s~ ~

(A) To carry on either separately +-or in con-
junction with one azmother in any part of
the world all or any of the Dbusinesses of
Importers and Exporters of Books,Printers,
Bockbinders end  publishers of Books,
Agents for  the distribution of Dbooks
throughout the world, and all businesses
ancillary thereto,

(B) To manufacture, grow, import, buy, sell,
exchange, clean, erect, I1nstal, repair,
alter, re-model, let or take on hire, or
otherwise deul in, any plant, machinery,
meterial, arbicle or thing capable of being
conveniently made, used, or sold,in any of . -
the buginesses or trades aforesaid.
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(C)

(D)

(¥)

(F)

(@)

(2)

To carry on any other trade oOXr DUSINGSS
whatsoever which cen in the opinion of' the
Board of Directors Dbe advantageougly
carried on by tke Company in connection
with or as an¢illary to any of the above
businesses or the general business of the
Company,

To purchase take on lease oY by other
meens sacguire any freehold leagehold oY
other property for any estate or interest
whatever and any rights privileges or ease-~
ments over or in respect of any property
and any buildings, workrooms, shops, ware-
houses, factories, mwills, works, machinery
engines, motors, rolling stock, plant,
1ive and dead stock or things and any real
or personal property or rights whatsoever
which may be necessary for or may he con-
veniently used with or may enhance the
value of any other property of the Company.

To purchase or by other means acquire and
protect prolong extend and renew whether
in the United Xingdom or elsawhere any
copyrights, patents, patent rights, trade-
marks, designs, rights of production,
»ightas of publication or other =xights,
brevets d'invention, and licenses which may
appear likely to be advantageous or ugeful
to the Company and to use and turn to
sccount and to manufacture under or grant
licenses or privileges in respect of the
same and t0 expend money in experimenting
upon and testing and in improving or sselk-
ing to improve any patents inventions or
rights which the Compeny may acquire or
proposs to acquire.

Ta build, construct, maintain, alter,
enlarge, pull down and remove or replace
any buildings, shops, factories, offices,
works, machinery, engines and to clear
gites for the same or to Jjoin 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 s

doing. .

.

To acquire and undertake the whole or any
part of the business goodwill and assetis
of any person firm or company carrying on
or proposing to carry on any of the busi-
nesses which this Company is authorised to
carry on and ag part of the considsration
for such acquisition to undertake all or
any of the 1liabilities of such person,
firm or company or %0 acquire an interest
in amalgamate with or enter into any
arrangement for sharing profits or for co-
operation or for limiting competition ox
for mutual assistance with any such person
firm or compan; and to give or accept by

€
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(H)

(1)

(9}

(X)

(L)

(M)

(0}

{3)

way of consideration for any of the acts
or things aforesaid or properiy acquired
any shares, debentures or mecuritias that
may be agreed uporn and {o hold and retain
or sell morigege and deal with any shares,
dehentures or securities so received,

To promote any other Company or Companies
for the purpose of its or theiy acquiring
all or any of the property and rights and
undertaking any of the liabilities of this
Company or of undertaking any business or
operations which may appear likely to
assist or benefit this Company or to enhance
the wvalue of the property or business of
this Company and to pay all the expenses
of or incidental to such promotion.

To manufacture sell treat and deal in all
kinds of cormodities substances materials
articles and things necessary or useful
for carrying on any of the businesses of
the Company or in or for any of the opera-
tions of ‘the Company,.

To sell or otherwise dispose of the whole
or any part of the undertaking of the
Company either together or in portions for
such consideration as the Company may think
£it and in particular for shares debentures
or securities of any Company purchasing the
game,

To invest and deal with the moneys of the
Company not immediately reduired upon such
securities and in such manner ag may from
time to time be determined.

To lend money to persons or companies on
auch terms as may seem eXpedient, and in
particular to customers and others having
dealings with the Company and to guarantee
the perfaormance of contracts by any such
persons.

To borrow or raise money in such manner as
the Company shall think fit and in partic-
ular by the igbue of debentures or debenture
stock perpetual or otherwise and to secure
the repayment of any mongy borrowed or
raised by mortgage charge or lien upon the
undertaking and the whole or any part of the
Company's property or assets whether present
or future including its uncalled capital
and also by a similar morigage charge or lien
to secure and guaranitee the performance by
the Company of any obligation or liability
it may undertake.

To draw, make, accept, endorse, discount,
execute and issue promigsory notes, bills
of exchange, warrantg, debentures and other
negotiable or transferable instruments.

To improve, meanage, cultivate, develop,
ezxchange, let onlease, or otherwise mortgage,




(P)

(Q

(R)

(8)

(T)

(G)

(V)

(4)

gell, dispose of, turn %o acconnt, #rant

ivi i ; f or
rights and privileges in respect ©
otigxe.rwise jeal with all or any part of the

proper’v and rights of the Company.

sul:~ sribe for, take. purchase or othexr-
ggsg 1;«g,:c;r,lix'e end hold any shares oI othay
inter '+t in oY gecurities of any other
compa./ having objects altogether or in
part similaer to those of this Company oOX
carrying on any business capa:blq cf bheing
conducted so as directly or indirectly to
benefit this Company.

To act as agents oY brokers and as
trustees for any person firm or company,
and to undertake and perfornm sub-contracts
end also to act in any of the businesses
of the Company through or by means of
agents brokers sub-contracttrs -oTr cthers.

mo remunerate any person firym or company
rendering service +o the Company whethc;r
by cash payment or by the allotment to him
or them of shares 0¥ sscurities of the
Company credited as paid up in full or in
part or otherwise.

To pay out of the funds of the Company all
expenses which the Company may Tawfully
pay of or incident to the formation
registration and advertising of or raising
money for the Company and the issue of its
capital including brokerage and commission
for obtaining application for or taking,
placing or underwriting shares debentures

or debenture stock.

To enter into any arrangement with any
government or authority supreme municipal
oecal or otherwise and to obtain from any
such government oI authority any rights
concessions or privileges that may seen
conducive to the attainment of the Company's
objects or any of them. .

To establish and support or aid 1n the
estaplishment and support of clubs, assoc-
iations, funds, trusts and conveniences
calculated to benefit existing or former
employees Officers or Directors of
the Company or the dependents or cohmec-
tions of such persons, and to grant
pensions and allowances and to make payments
towards insurance, and. generally to sub-
seribe or guarantee money for charitable
or benevolent objects or for any exhibition
or for any public, general or useful object.

To distqibute smong the Members of the
Company in kind any of the property of the
Company, and in particular any shared
debentures or gecurities of other companies
belonging to this Company or of which this
Compeny ma&y have the power of disposing.

s e



(5)

(7) To carry out all or any of the Toregoing
ovjects as Principals or agents oxr in
partnezsuip, co-operation or conjwaction
with any other person firm association o
company end in any part of +he world, and
to procure the Company to be registered o
recognised in any yart of the British
Dominions or in any forcign  countyry
or place.

(X) Mo do all such other things as may be
incidentel or conducive to the attainment
of the sbove objects or any of them.

It is hereby expressly declared ‘that each
of the preceding sub-clauses shall be construed
independently of and shall be in no way limited
by reference to any obher sub-clause and that ‘thoe
objects set out in each sub-cleuse are independent
objects of the Company.

4. The 1isbility of the members is limited.

5. The Sharc Capital of the OCompany is £100,
divided into 100 Shares of £1'each.



(8)

WE, +the several persons whose numes and
addresses are osubscribed;, are degirouns of baing
formed inte & Company  in pursuapce of this
Memorandum of Association, and we spectivaly
agree to take the number of shares in tbu capital
of the Company set oprosite our respective names,

Number of
Hames, Addresses and Descriptions Shares taken
of Subseribers by each Sub-
scyiber

a4m44 444

Y I
L M °
&W Hroune -

DATED this ,Z day o‘f%,ﬂya , 1948

WITNESS to the ahovi/fmgnﬁfégbs -

%m‘,
/%7' )

d? Cﬂf
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THE GOMPANIES ACTS, 1929 and 1947
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COMPANY LIMITED BY SHARES

Articles of Agsoctation

OF

Enterprise Book Publishing Company
Limited

PBELIMINARY.

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 so far as they are
excluded or varied hereby: that is to say, the
Cleuses of Table A numbered B30 1o 33 (voth

inelusive), B35, 42, 64, 68, 69, 72, . 78, 79, &2,.

101, 104 and 107 shall not apply to this Company,
but in lieu thereof, and in addition to the remain-
ing Clauses of Table A, . the ‘following shall be the
Regulations of the Company.

o, In Clause 1 of Table A for the words "When any
provision of the Act is referred to the reference
is to that provision, as modified by any BStatute
for the time being in force", there shall be sub-
stituted the words "When any provision of the Act
ig referred to the reference is to that provision,
as modified by any gtatute or any part of any
gtatute for the time heing in Fforce'. ,

%. The Company shall be a Private Company within
the meaning of the Companies Act 1929 and accordingly
(1) the Company shall not offer any of its Shares
or Debentures to the public for subscription;
(2) the number of the Members of the Company (not
including percsons Wio are in the employment of the
Compeny 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)




(83

shall not at any time exceed Iifty and (3) the
transfer of Shares in the Company shall be regstricted
in the msnner hereinafier provided.

4, The Compzsny shall be entitled to treat the
person whose name appears upon the Regigter in
vespect of any share as the absolute owner thereof,
urid zhall not, except as otherwise ordered‘by the
Court, be under any obligation @onrecognlse any
trust or equity or equitadble claim to or pgrtlal
jnterest in such share,whether or not it shall have
notice thereof.

SHARES.

5. The Share Capital of the Company is £100,
divided irto 10Q Shares of g1 each.

6. Subject to the provisions of any agreement
hinding on the Company and in the case of shares
other than those constituting the original capital
of the Company subject to any directions contained
in the resolution of the Company creating the same
the shares of the Company, whether forming part of
the original capital of the Company or subsequently
created, shall be under the control of the Directcrs
who may allot and dispose of or grant options over
them to such psrson and on such terms including in
the case of Preference Shares the terms on which
they are, or at the option of the Company are to be
liable, to be refeemed, as the Directers think fit.

7. The lien conferred by Clause 7 of Table A
shall attach to fully paid up Shares, and to all
Shares vregistered in +the name of any person
indebted or under 1liability to the Company, whether
he shall be the socle Registered Holder theresof or
ghall be one of geveral joint Holders. '

8. The Directors may at any time in their absolute
and uncontrolled diseretion refuse to register any
transfer of Shares Wwithout assigning any. reason;
and Clause 19 of Table A shall be modified accord-
ingly.

BORROWING POWERS.

9. The Directors may borrow or raise for the pur-
poses of the Company's business such sum or sums
of money as they think fit, and 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 <fubure, dincluding its uncalled 0}
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 thé
property and assets of the Company or not so
charged, or in any other way the Directors may
deem expediesnt,
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{9)
GENERAT, MERTINGS.

10. The quorum for the transacti i
] chion of business &t
any General Meeting shall be two Members personally

present; and Clause 45 of o
&CCDrdiEgly‘ of Table A shall be modified

NOTICE PF GENERAT MEETINGS.

11. Bubject to the provisions ef Section 117 (2)
of the Act relating to Special HKesolutions the
following provisions shall apply to notices of
General Meetings of the Company:-

(1) Notice of an Ordinary General Meeting shall
be 21 days notice at the least (exclusive
of the day on which notice is served or
deemed to be served and of the day for
which notice is given) and shall state that
the meeting is the Annual General Meeting
of the Company. )

(2) Notice of an Extraordinary Gensral Meeting
shall be 14 days notice at the Zleast
(exclusive of the day on which notice is
given or deemed to be se~ved and of the day
for which notice is given). ' .

(3) All notices shall be in writing anéd shall
specify the place the day and the hour of
meeting and, in the case of special
business, the general nature of that
business and shall be given in manner
mentioned in the regulations of the Company
or in such other manner, if any, as may be
prescribed by the Company in General Meeting
to such persons as are, under the said
regulations, entitled to receive such
notices from the Company. ’

(4) With the consent of all the Members entitled
to attend and vote at that particular meet-
ing, any Meeting may be convened by such
shorter notice and in such manner &as those
Members may think fit.: ‘

PROCEEDINGS AT GENERAL _MEETINGS.

12. A poll shall be- taken whenever directed by
the Chairman o demanded by one or’ more Members
present in person or by Proxy entiyled to vote; and
Ciause 50 of Table A shall be modified accordingly.

DIRECTORS.
13, Until otherwlse determined by the Company in
General Meeting the number of Directors may be any
number not exceeding five,
14, John Edward Cross and Brenda OCross shall be
the first Directors of the Company.

T T T I M T S VLY W A T g AT T 7t
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15, The Directors shell haye Dpower at any time
end from time to time to appoint any other person
to be a Director of the Company, €ither to fill a
casual vacancy or as an addition to the Board butl
s0 that the total number of Directors shall not at
any time exceed the maximum number fixed as herein-
before menticned. A Directexr may be appointed
under this Clauge to hold office for iife or aay
other pericd or upon such terms as t¢ the rotation
of his retirement us the Directors shall at the
time of his appointment dstermine. A Director
appointed to hold office for 1ife cor any other
fixed period shall not during that period Dbe
subject to retirement by rotation or be taken into
account in determining the rotation or retirement
of Directors and shall not be subject to the
provisions of Clause 80 of Tahle A.

-

DISQUALIFICATION OF DIRECTORS.

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

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

(B) 'If he become of unsound mind or be found a
lunetie; ‘

(C) If he cease to hold any mnecessary Share
gquelification or do not obtain the same
within one calendar month fr -1 the date of
hig appointment;

(D} If he become prohibited from Deing a
Director by reason of any order made under
Sections 217 or 275 of The Companies Act,
1929,

(B) If he resigns his oeffice by notice in
writing.

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

17. A Director may hold any office or place of
prefit ({(other than that -of Auditor) under the
Compeny or under any company in which the Company
- ig interested without being accountable for any
profit arising therefrom. Provided that he dis-
closes his interest as hereafter mentioned, a
Director may enter 'into or be interested in any
contract ox a;rangement with the Company and may
vote as & Director of the Company in respect




{11}

thereof and shall not be accountahle for

profit ariging thereout. A Director shall declzgz
the nature of his interest in amy such conmtract
°r arrangement at the meeting of Directors at
wiich the contract or arrangement is first discussed
gr if his idnterest is acquived or arises arter
that meetlng at the first meeting held after hw
hecomes so interested, A general notioce given by
& Diregtor to the Directors that he ig s member of
& pqrtlcular firm or company and is to be regarded
as interested in all transactions with that fitm
or comwany shall be a sufficrent disclosure of
interest for the purposes of this Clause. Brery
shareholder shall be deemed to take the shares with

«fnowledge of this Article.

PROCEEDINGS OR DIRECTORS.

18. The quorum necessary for the +%ransaction of
the business of the Directors may be fixed by the
Directors, and until so fixed, shall, except when
one Director only is in office be. two. When one
Directer only is in office he shall have and may
exercise gll the powers amd authorities in.and over
the affairs of the Company as by the regulations of
the Company are conferred on the Board of Directors.

19. "A'resolution determined on without any Meeting
of Directors and evidenced by writing under the
hands of all the Directors or a sole Director shall
be as valid and effectual for 2l1ll purposes as a
resolution of the Directors passed at a Meeting
duly convened, held and constituted.

MANAGING DIRECTOR,

20. The Directors may from time to.iime appoint one
or more ¢of their body to the office of Managing
Director for such term and at such remuneration
(whether by way of salary, or commission or
participation in profits, or partly in one way and
partly in another) as they may think it, and may
(subject to the provisions.of any coniract between
him or them and the.Company) revoke such appoint-
moent and make a fresh appointment in its place.

1. A Managing Director shall not while he holds
oftice as such be subject to retirement by rotation
or be taken into account in determining the rotation

or retirement of Directors but, subject to the

provisions of any contract between him a.n_d.the
Company, shall be subject to the same provisions
a8 to removal retirement. and-disqualification as
if he had not been appointed Managing Director
and if he ceaseg t0-hold the office of Director
from any cause he shalluipgo facto ceasze to be a

Managing Director.

22, "The Diréctors ﬁay from timar@o time entrust
to and confer upon the Managing Director sucn of
their powers and upon such terms and conditions

ge they may think fit.

— e G o © >
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ATTERNATE _DIRECTOKS.

. than a sole Director whe
23, A Director ot?ggés At ne is uniikely to bs

nsi !
g_gi‘earg If;.%eése;% ?xgaetlngs of the Board of Dlrectogs
may, with the approval of the other D}rectgrs, ‘Ly
wri;;ing appoint any person to be an a]:. ernate
Director in his place for & p_erlod anot e:.caedang
six months on sany one occasIon. The person so
appointed shall mnot be required to tl}g%dd ai;ly
aualification share and shall be en itled to
receive notices of and to attend and vote at meetings
of the Board and shall automatically vacate his
office on the expiration of the.term for or the
happening of the event until which he 1s by the
terms of his appointment to hold office owr if the
appointor by writing revokes the appointment or
himself ceases for any reason to hold office as a
Directcr. An appointment of an‘alt_‘,ernate D:{.rector
under this Clause shall not prejudice the right of
the appointor to receive notices of and to attend
end vote at meetings of the Board and the powers of
the alternate Director shall automatically be
suspended during such time as the Director a.ppon}t'.—
ing him 1s himself present in person at a meeting
of the Boeari.

NOTICES.

24, 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 %o him, shall not be
entitled to receive any notices from the Company.

SECRETARY ,

25, The first Secretary of the Company shall be
Henry James Stenning,

WINDING-UP.

26, If the Company shall be wound up (whether
voluntarily or otherwise) the Liguidators may (with
the sanction of an Extraordinary Resoclution) divide
among the contributories in specie any pext of the
agsets of the Company, and weay with the like sanc-
tion vest any part of the assets of the Company in
trustess upen such trusts for the benafit of the

contributories as the ILiquidators wi -
sanction think fit. e ors with the like

@
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l'famas, Addresses and Descriptions 6F Subscribers

i Shrumencs
/««/Wu /{maz& £ §a
/ZML“WC’?M

3 Shewnmamsg

WW Z2C u

g«W

DATED this LA/ day-of fmes ., 1048

WITNESS to the above SignaBures:—
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¥ Berehy Certify, - f‘f

ENTERPRISE BOOK PUBLISHING .COMPANY. LIMITED. . I
:

-B
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;
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N

g

is this day Incorporated under the Companies Acty 1928/&113 shht the
Company is Limited,

GHiven under my hand at London this. ...

Certiticate
received by

o
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No. 450595
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THE COMPANIES ACTS, 1948/and 1967
W \

COMPANY TIMITED EY SHARES

SPECIAL RESOLUTION

=-0f-

ENTERPRISE BOOK PUBLISHING COMPANY LIMITRD

PASSED the 16th day of November 1970

THAT with the consent of the Board of Irade
the name of the Company be changed to
RAMBORO ENTERPRISES I.IMITED.

D.D. Murray
CHATRMAN

s

R

-

e o

R adiRa e

| " _QDEC\‘ﬁb ‘
. i M



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 456595 / 37

t hereby certify that
ENTERPRISE BOOK PUBLISHING COMPANY LIMITED

haviug by spe=ial resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of
RAMBORO  ENTERPRISES LIMITED

Given under my haud at London the  §574 DeceMBER, 1970,

Assistant Repistrar of Compunies

¢.a7l
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Company

THE COMPANIES ACT, 1948

Potice of Increase in FPominal

Pursuant to section 63

Capital

i.sert the
Name
of the RAMBORD ENTERPRISES
Company | -
Nozn.—This Notice and a printed copy of the Resolution authorising the increase must be
fled within 15 days after the passing of the Resolution. If default is wade the
Company and every officer in dofault is lisble to o default fine (sec. 63 (3) of the Act).
A fling fee of Bs. is payable on this Notice in addition to the Board of Trade
Repistration Fees (if any) and the Capital Duty payable on the increase of Capital.
(See Twelfth Schedule fo the Act.)
Presented by Docwment Filer’s Reference.... LC/NM ............

RIS CUTNER & Co.
\ SOLICITORS

--------------

Form No. 10

Phe Sollcitors' Law Statlonery Soclety, Limited

91192 Fleet Street, E.C.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.1; 6 Victorin Street, S.W.l 3
: 4 Hanover Street, W.13 E5-59 Newhall Street, Blrmingham, 3 3 31 Charles Street, Cardiff ; 19 & 21 North
‘ohn Street, Liverpool, 2; 28-30 John Dalton Strect, Manchester, 2; and 187 Hope Strect, Glasgow, G.2.
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To THE REGISTRAR OF COMPANIES,

re
:
*"&‘-

Limited, hereby gy g“"@gmmﬁiﬂ% pursuant vo
1‘;glr§?°,..secnon 63 of the Companies Act, 1948, that by a, & ﬂEdi,l@w o —

Regolution of the Company dated the....a0kh llzw Ofis ‘%E‘j BIL 19 ‘ﬂ 5
the Nominal Capital of the Company has been increased ’oy bhaﬁ

%Amon thereto of

of £.100

The additional Capitel is divided as follows t—

Fumber of Shares Clags of Share . %jﬁnnn& amount
) u”foipach Share

4,900 Ordinary . .One Pound

8
- ‘5: ‘;“:
The Conditions (e.g., voting rights, dividend right_sﬁ;vinfdii_ig-up rights, ete.)

subject to which the new shares have been, or are to be, 'issué;di;are as follows :—
NONE '

N
R
N

NS

»*If pny of the new shares are Preference Shores stote whether they ore podecmshble OF not,

. "h'ca.:..-—
Signature.

State whether Director D
or Seortary]”™" FREEEAR

Tindnd £ha 1st ddav of May

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

for binding and niust not be writtea aéoss

Note—Tkis agrgin is reserved

~
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RAMBORO ENTERPRISES LIMITED

RESOLUTION PASSED AT AN EXTRAORDINARY GENERAL
MEETING OF THE MEMBERS OF THE COMPANY HELD
ON THE 30TH APRIL 1975

THAT the capital of the Company be increased to £5,000
by the creation of 4,900 Ordinary Shares of £1 each

to rank pari passu with the existing Ordinary Shares
of the Company.

Chai rman
-
f{{?fﬂ?
i R
[eatms < o aliGH “
Co ey E
2% TR W o



No - 458585

¥

Companies Act 1948.1857

5( @@ﬁﬁ@w Company Limited by shanes

Resolution

of

RAMBORO ENTERPRISES LIMITED

Passed the 5th July 1976

At an Extraordinzry General Meeting of the above-named Company,
duly cor'vened]ancjl 8$l6d at The Registered Office of the Company on

the 9th July the subjoined ORDINARY RESOLUTION
was duly passed ;

Resolution

THAT the Share Capital of the Company be increased from £ 5,000
to £50,000, by the creation of 45,800 Ordinary Shares of £1 each,

such shares to rank pari passu in all respects with the existing share

capital of the Company.

Donald urréy.

"""w-h,
f M~ 0

HART+CO, {CITY ROAD] LIMITED, 22-24 Cowper $trest, London. EC2A 4AP, Talaphone 01-253-4108 ... o

SRNPERRSFNCIE » A




Margin reserved for binding

. o
Na. of Company .ﬂ'r.é'sgg ..... ] -') T {

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

Aot Bono trrdnfysds coveoneonns Limited®

Nﬂme Of Cumpany ...... samssanstunnE Prd PR PR L 5o SRS SN saarevearcarerne ddissssesnrusrneraEvanne “rresashnraniin

hereby gives you notice that by ordinary fextracrdinapsfspectmt* resolution of the company dated the

The additional capital is divided as follows:-

Mumber of shares Class of share Nominal amount of each share

4 5,000 ALty SHs S Vi

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

A

--------------------------------------------------------

State whether
Director or Secretary ....v.vve.s MGt

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

Date coovvveeiiiiiiniinnnnns ‘r[g.?é; ...... e

* Delete **Limited"” if not applicable
** Delete as necessary {sec notes overleal)

Presented by:

.
»
o 4

- o
Presentor’s reflcrence: Form No. 10

-



SPIRO & C()

The Roard of Directoxs,

ramboro Enterprises Limited,

Charter House, sy e DRGOL
52 Gloucestex Place,

London WIH 4EB. Loe e

31lst July 13286

Deax Sirs,

/_},«, :"'f:
Re: RAMBORO ENTERPRISES LIMITED - CO.NO: 456595// jg

We will be pleased 1f you will accept this letter as
our formal resignation from the office of auditors to
the above company with immediate effect.

We confirm that there are no circumstances connected
with our resignation which we consider should be brought
to the notice of the members or creditors of the company.

Yours faithfully,

Sf)‘um 0’4

SPIRC & CO.

PARIAER DI C0oa Nt s 5w

ALNer AT COREE R BTN DR EY BT T osT T VTR RS CEARRSET IS ARLS
! ' T T A L RN

-



COMPANIES FORM No. 155(6)a

t
*Declarationin relation to
dssistance for the acquisition

L

of shares.

Please do not Pursuant to section 155(6) of the Companies Act 1985
wnte i this
margn
Please complete To the Registrar of Companies For official use Company number
:;g;?la pt;ahmbly F-r =T =

£:1 O
boldblockrl:ttedng !L. _}” .....[.... .j 436595

Name of company

:’Jf‘::m road the notos i: RAMBORCQ ENTERPRISES LIMITED l
on page 3 bafore .
comploting this form E
- |
*lasert ful name'{Lz 1R JOHN ELTIOT NEEDLEMAN of
of company 20 Christchurch Crescent
tinsert noma(s) and KadIlete

addrossies) of all
the dirgctors

Hertfordshire
WD7 8AH

=0

§Doleto a8 & [the sole director] [ali-the-directorsl$ of the above company do solemnly and sincerely declare that:

appropriste
The business of the company is:

1Dslete whichover T {e}-thatof-a.[recegnised bankHlicensed-institution]i-within-the-maeaning-of-the-Banlking-Aet-1979+-

s inappraprizte A (b)~that.of-2 person-authorised-undersection 3-or 4ot theinsiance Companies.act 1982 to carron
; businese.in-the_United Kinadome

. . {c) something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the
R tcompany] feempanyis-holding-eompany
#
2 The assistance is for the purpose of [that acquisition)] [redueirg-or-disoharging-aliabiliy-irouradiorthe
(—/L prrpose-ot-that-aequisition].§

5000 ordinary shares

The number and class of the shares acquired or 10 be acquired is:
of £1 each (fully paid)

Presentor's name, address and For official use

reference {if any): Canaeral Section Post ro
MARTIN BOSTON & CO.

70 Gloucester Place

COMPANIES HOURE

London 16 APR 1037
WIH 3HI MoT T e
ref: 9/AJ7

Page 1




L]

The assistance 15 10 be gven to (note 2) FIRECOUNT LIMITED of lolson Mouse, 155 Gower

Plade i i

wille
dtree | London WCIE 6B S . * o Rus margn

4 . Piense somplate

oot ErTT e o T TT o T s e e e e Tt legibty. pralurably
n bluok typw, or

- T T T T T T s e s e e e e bald blaok lettaring

I The assistance will take the form of:

{A) A Loan of £378,000 by the Company to Firecount Limited (“Firecount")
such monies when received by Firecount to he paid (along with other
monies to be provided directly by Firecount Limited) to the Vendors of the
aforesaid shares.

(B) The Company will enter into a Loan Agreement with the Royal Bank

f of Scetland Ple ("the Bank") to borrow £70,000 such loan to be repaid

by the 30th of June 1993 upon Invoice Discounting Facilities being
i provided by International Trade Servicez {a division of the Bank).

Interest on the loan payable by the Company is 2.5% per anmum over the

/! Bank's Base Rate from time to time w.th a minimum rate of 7.5%

it (Cont/... Annex

: The person who s aeaweod [will acquire]® the shares is: *Dolets ap
FiREcounT _ LreliTed) apprepine
5

i The principal terms on which the assistance will be given are!

The loan of £378,000 by the Company to Firecount shall be non interest

bearing and shall be repayable on demand.

The amount of cash to be transferred to the person assisted is £ 178,000

Nil
The value of any asset to be transferred to the person assisted is £

April 93
The date on which the assistance is to be given is F 19 Page 2

T .




Plaase 0 0 ‘j?;:« I/ We have formed the opinion, as rggardsithe company's witial situation immediately Todowang the data

WEAR 1D

thhi marcgn ' on which the assistance is prcposed to be given, that thete will be no graund on which it couid then ba
Please complata found 10 be unable 10 pay is debis. (note 3)
Jagibly, prafarabiy
bt
z a{tann .
: {a) [I/We have formed the opinion that tive company will be able to pay it's debts as they fall due during
0clete ewher {3 & the year immediately follovving that date]t (note 3)
L%} gEL I _
345 apptaprate {bi-{-isantonded-to-commencethe winging-up-otthe.companywithin12-monhs of that date, and ywe
A have-formed-the-opinien-that-the-sompany-willbe-able-to-pay-its-debts-in-full-within-t2-monthe of the

-sommencament-af-the-winding-upi-inete-3)

And {/we make this solemn declaration conscientiously believing the same to b §-ie and by virtue of the
provisions of the Statutory Declarations Act 1835.

- o i’,)\;\.._.. \
Dectared at_\t&p fiﬁ\\ir‘f\-\ W}/L L ” Declarants to sign below

By the said JOHN ELLIOT NEEDLEMAN

the ("h day of l’\’\r ~J (
One thousand nine hundred and an:‘(.\\ TR g 7{” W ]

before me ?S\‘\fu\ Ve DA .

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
& Commissiner for QOaths.

NOTES

1 For the meaning of **a person incurring a liability’’ and “'reducing or discharging a liability”" see section 162(3} of the Companies
Act 1985,

2 Insert full name(s) and address{es) of the person(s) to whom assistanca is to ba given; if a recipient is a company the registered
office address should be shown.

3 Contingent and prespective liabilities of the company are to be taken into account—see section 158(3) of the Companies Act
1985,

4 The auditors repert required by section 166{4) of the Companies Act 1985 must be annexed to this form.

Page 3



AUDITORS' REPORT TO THE DIRECTOR OF
RAMBORO ENTERPRISES LIMITED PURSUANT TO
SECTION 156(4) OF THE COMPANIES ACT 1985

Woe have examined the annexed Statutory Declaration of John Eiliot Needleman
dated 6 April 1993 In connection with the proposal that the company should give
financial assistance for the purchase of 5,000 of the company's ord*..ary shares. We
have enquired into the state of the company's affairs.

We are not aware of anything to indicate that the opinion expiesstd by the director
in his Declaration as to any of the matters mentioned In Section 156(2) of the
Companies Act 1885 is unreasonable in all circumstances.

KTl

H W Fisher & Company
Chartered Accountants
Registered Auditors
Acre House

11-15 William Road
London NW1 3ER

Dated : 6 April 1993




Contd. ..

per annum. The Company will grant security for such ican to the Rank iﬁ
accordance with the terms of the Loan Agreement namely firstly an unlimited
guarantee in favour of the Bank in regard to the obligations of Firerount

to the Bank, secondly a Debenture in favour of the Bank and thirdly such
future security as the Bank may from time to time hold for the Company's
liabilities,

(C) The Company will enter into an Invoice Discounting Agreement with ReyScot
Factors Limited {"RoyScot") purswant to which RoyScot will make payment to the
Company in regard to RoyScot's purchase of debts due from customers of the
Company in the United Kingdoem (as provided in the said Agreement) and so

that the first £130,000 so paid by RoyScot to the Company shall when received
by the Company form part of the said sum of £378,000 to be lent to Firecount.
The Invoice Discounting Ayreement shall entail an administration charge of
0.58% of the invoice value of each debt vested in RoyScot, a discount charge of 2.5%
per annum above the Bank's Base Rate From time to time (with the minimum

Base Rate of 4%) in respect of the total payments made by RoyScot to

the Company in respect of the purchase of debts by RoyScot. If any debt so
purchased shall remain unpaid for more than 90 days the Company shall be
obliged to pay to RoyScot the full amount of such debt and all costs and
expenses incurred. ‘he Invoice Discounting Aqreement may be terminated

upon at least three months of written notice or inter alia upon the Company's
default or insolvency.

(D)} The Company will enter into a Loan Agreement with John Elliot

Needleman ("Mr Needleman") to borrow £178,000 and the Company shall grant to

Mr Needleman a Debenturé to secure such loan (the rights interests and remedies
given and granted to Mr Needleman being postponed in all respects to the rights
interests and remedies of the Bank and of RoyScot pursuant to the matters

above referred to). Interest pursuvant to the Loan Agreement shall be

Cont/..2
0



paid at the rate of 1% per annum over the Base Rate from time to time of

Barclays Bank Plc and the Leoan is repayable on demand {but subject t» the prior
rights interests and remedies of the Bank and of Royfcot).

{E) The monies referred to {B), (C) and {D) will when received comprise

the sum of £378,0C00 to be lent to Firecount as stated in (A) above,

Q.



RAMBORO ENTERPRISES LIMITED

Campany No. 456595

Special Resolution passed ont he &6th of April 1993 concerning

financial mssistancea.

That the company approve the giving of fimancial assistance by
the company namely the lending of £378,000 by the company to
Firecount Limited such menies when received by Firecount
Limited to be paid by Firscount Limited to the wvendors aof
shares in the capital of +the company and further that the
company approve the exscution (in each case as a deed) and

delivery of the following:-

(a) A Loan Agreement for £70,000 between the Royal Bank of
Scotland Ple and the Company.

(b) A Guarantee by the company in favour of the Royal Bank of
Scotland Plc in connscticon with the obligations of
Firecount Limited to the Royal Bank of Scotland Plc.

(c) A debenture by the company in favour of the Royal Bank of
Scotland inter alia relating to the said Loan Agreement
to be entered into between the Royal Bank of Scotland and
the Company.

(d) Arn Involee Discounting Agreement ! etween RoyScot Factors
Limited and the company in accordance with the terms

thereof. COMPANIES HOUSE

15 APR 1993




(e)

(f)

L 2 ,h

A Loan Agreement between John Elliot Needleman and the
Company for &£173,000,

The granting of s Debenture by the company in favour aof
John Elliot Needleman in connection with the said Loan
Agreement to be entered inte between John Elliot

Needleman and the company.

Q.

o -

e




RAMBORO ENTERPRISES LIMLTeD

Company No, 456535

Special Resolutions amending Memorandum and Articles of

Aagscciation made an the 6th of April 1993,

1. That with affect from the date hereof Regulation 10 in
Part I of Tabhle B inp the First Schedule of the Compsanies Act
1948 incorporated in the Articles of Association of the Company

be and is hereby deleted,

2. That the Company’s Memorandum of Association be and is
hereby smendedby the insertion of a new paragranh Y to ge added
to Clause 3 of the Memorandum of Association namely:~ "To the
extent that the same is permitted by law, to give fipancial
agssistance for the purposs of the acgquisition of shares in the
Company or the Company's holding company for the time being (as
defined by Section 736 of the Companies Act 1985) and to give

such assistance by any means howsuever permitted by law."

3. That the Articles of Association be and is hereby amendsd
by the insertion of new Articles 5A namely "That the Directors

shall have power to authorise and to execute and deliver such



deeds documents acte and any othar thing (and in particular but

without prejudice to the pgenerality of the foregping to lend
money and to make loana and advances) which shell corstitute
the giving of financial aggsistanpce for the purpose of an
acquisition of shares in the Company or its halding zompeny to
the extent duly approved by the Company in general meeting and

to the extent permlitted by law."

Lertan,



\ COMPANIES FORM No. 225(2)

Notice of new accountiing

reference date given after the

end of an accouriting reference
period by a parvent or subsidiary
undertaking or by a company subjfect
to an administration order

Please do nat Pursuant to section 225(2} of the Companies Act 1985

write in P : :

this o i as inserted by section 3 of the Companies Act 1889

Fleasa complete

legibly, preferably 1. To the Registrar ¢! Companies Company number

Tn black typa, ]
b“oi d‘&ﬂ:ﬁ‘:zﬂ‘:’rm {Address overleaf - Note 7) zf_ 0y 659 5r

Name of company

.
e put nama » RAMBORO ENTERPRISES LIMITED [

Note 2. gives notice that the company's new accounting reference

Dotalls of day and  date on which the previous accounting reference period Day Month

monthin 2and  and each subsequent accounting reference period of e ey s

SBM. the company is to be treated as coming, or as having 3 ! [ 'O ’?-

Please read notes comae, to anend is i ! 1

1 10 6 overlaaf

befare completing Day Month Year
this form, 3. The previous accounting reference period of the company I — R E—
is to be treated as fshortened][extendad]t and Hs-to-be Vo F1ig 7 '3 i
t delote as troetod-ae-having-coma-te-an-eprdfwill come to an end]t on ] ) J i ; ]
appropriate

(f neithor of thaze A. If this notice is given by a company ‘which is a subsidiary o parent undsrtaking but which is not subject
statements can be
completed, the 1o 2n administration order, the following statement shouid be completed:

{ b =
notca cannotbe . mpany is a [subsidiaryliparentit undertaking of ___F IRECOUNT AIMITED

, company number [(+85087F
the accounting reference date of which is 31 5) VLY

5. 1§ this notice is given by a company which is subject to an administration order, the following statement
should be completed:
An administration order was made in relation to the company on

and it is still in force.

*Insert
Directar, //7
Secretary, /
Adminiat Ao e b a1l
ministrator, H : : g 7 o
Adminiatrative 0+ Signed f/ ¢4 Designationt «7. te e/, Date {i / 73
Receiver or
Receivar
(S°°“a“"’”aw Prese { r's name address For official use
3s aparop telephone number and reference (if any): § D.E.B. .
HP/HYH/KC'/ﬁfﬁ} “;;i
SAS50N BECKIAAN o
Robsus Howss
95D Gower St
pAangon WCE 8BS




LCampany No. 456595

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

- MEMORANDUMN

AND

ARTIELES OF ASSDCIATION

oF

RAMBORO ENTERPRISES LIMITED

Incorporated on 30 June 19486



Loupany No. 556595

= -

29 COMFAGLLS ACTS 1920 AND 1947

’ AND

——

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

OF

RAMBORO ENTERPRISES LIMLITED
(As altered by a Special Resolution passed on 13th day of November 1970)

*}1. The name of the Company is "RAMBORO ENTERPRISES LIMITED".
2. The registered office of the Company will be sitnate in England.
3. The objects for which the Company is established are:—

(A) (1) To establish and carry on the business of launderettes, washing
machine, drying machine and dry cleaning machine proprietors, aod dealers
in and hirers of washing machines, drvying machines, dry cleaning wmschines
and bleaching equipment, and ancillary plant and equipment of every
degeription; to establish and carry on business as cleaners, launderers
dry cleamners and carpet beaters, and dyers and repairers of all articles

* sent for beating, washing and cleaning and all business ancillary
thereto.

(2) To carry on either separately or in conjunction with one another in
any part of the world all or any of the buginesses of Importers and
Exporters of Books, Printers, Bookbinders and publishers of Beoks, Agents
for the diatribution of books throughout the world, and all businesses
anclllary thereto.

{(B) To manufacture, grow, lmport, buy, sell, exchange, clean, erect, install,
repair, alter, re~madel, let or take on hire, or otherwise deal in, any
plant, machinery, material, article or thing capable of being
conveniently made, used, or sold, Iin any of the bunsinesses or trades

aforegaid.

(C) To carry on any other trade or business whatsoever which can in the
opinion of the Board of Directors be advantageously carried on by the
Company in counnection with or ag ancillary to any of the above businesses
or the general business of the Company.

*The name of the Compaany was on the 15th day of December 1970 changed froum
"Enterprise Book Publishing Company Limited".




(D)

(E)

(F)

(€)'

(R)

(D

-z—q

To purchase take on lease or by other means acyuire aay freehold
leasehold or other property foc any estate or interest whatever and any
rights privileges or esasements over or in respct af any property and any
buiidings, workrooms, shops, warehouses, factories, mills, works,
machinery engines, motors, rollfng stack, plant, live and dead stnck or
things and any real or personal property or rights whatscever which nay
be necesgary for or may be conveniently nsed with or may enhance the
value of any other property of the Company.

To purchase or by other means acquire and protect prolong extend and
renew whether in the United ¥ingdom or elgevhere any copy rights,
patents, patent rights, trademarks, designs, rights of production, rights
of publication or other rights, brevets d'invention, and licenses which
may appear likely to be advantageous or useful to the Company and te nsge
and turn to account and te manufacture uander or grant licenses or
privileges in respect of the same and to expend money in experimenting
upon and testing and in {mproving or seeking to lmprove any patents
inventions or rights which the Company may acquire or propese to acquire.

To build, coumstruct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinerw,
engines and to clear sites for the g4.: or to join with any person firm
or company in doing any of the things aforesaid, and to work, manage and
countrol the same or Join with others in so doing.

To acquire and undertake the whole or any part of the business goodwill
and assets of any person firm or company carrying on or proposiag to
caryy on any of the businesses which this Company is anthorised to carry
on and as part of the consideration for such acquisition to undertake all
or any of the liabilities of such person, firm or company or to acquire
an Interest in amalgamate with or enter into any arrangement for sharing
profits or for co~nperation or for limiting competition or for mutnal
assistance with any such persoun 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 or securities that may be agreed upon and
to hold and vetain or sell wortgage and deal with any sharves, debentures
or securlties so received,

To promote any other Company or Companles for the purpose of its or their
acquiring all or any of the property and rights and undertaking any of
the liabilities of this Company or of undertaking any business or
operations which may appear likely to assist or benefit this Company or
to enhance the wvalue of the property or business of this Company and to
pay all the expenses of or incidental to such promotion.

To mannfacture sell treat and deal in all kinds of coummodities substances
materials articles and things necessary or useful for carrying on any of
the businesses of the Company or in or for any of the operations of the

Conmpany.
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(x¥)

(L)

(M)

(W

(0

(P)

(@

(R)

(s)

~

To sell or ntherwise dispase of the whale or wny part of the andertaking
of the Company either together or in portions for such consideration as
the Company may thick fit and ia particular for shares debentures or
securities of any Company purchasing the same.

To invest and deal with the moneys of the Company nat immediately
required upon such securities and in such manner as mey from time to tiume
be determined.

Te lend money to parsons oy companies on such terms as may seem
expedient, and in particular to custowers and others having dealings with
the Company and to guarantee the performance of contracte by any such
persong.

To borrow or ralse money in such manner as the Company shall think fit
and in particular by the issue of debentnres or debenture stock perpetunal
or oftherwise and to secure the repayment of any money borrowed or railsed
by mortgage charge or lien upon the undertaking and the whole or any part
of the Company’'s property or assets whether pressnt or future inelnding
its uncalled capital and also by a similar mortgage charge or lien to
secinre and guarantee the parformance by the Compauy of any obligation or
liabiiity it may undertake.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, blills of exchange, warrants, debentures and other negotiable or
transferahle instruments.

To improve, manage, cultivate, develop, exchange, let on lease, or
otherwise mortgage, sell, dispose of, turn to account, grant rights and
privileges in respect of or otherwise deal with all or any part of the
praperty and rights of the Company.

To subscribe for, take, purchase or otherwise acquire and hold any shares
or other interest in or securities of any other company having objeets
altogether or in part similar to those of this Crnpany or carrying on any
business capable of being conducted so as directly or indirectly to
benefit this Company.

To act as agents or brokers and as trustees for any persan firm or
company, and ta undertake and perfarm sub-~contracts and also to act in
any of the businesses of the Company through or by means of agents
brokera sub—contractors or others.

To remunerate any person firm or company rendering service to the Company
whether by cash payment or by the allotment to him or them of shares or
gsecurities of the Company creditad as paid up in full or in part or

atherwise.

To pay out of the funds of the Company all expenses which the Company may
lawfully pay off or incident to the formation registratioa and advertisng
pf or ralsing money for the Company and the issue of 1tsg capital
ineluding brokerage and commlssion for obtalning application for or
taking, placing or underwriting shares debentures or debenture stock.



- b -

(T) To enter inte any arrangement with sany government or
authority supreme municipal local or othsrwise and +to
obtain from any such government or authority any rights
concgssions or privileges that may seem conduclive to tha
attainment of the Company's ohjects or any of them.

(U) To establish and support or aid in the establishment and
support of elubs, associations, funds, trusts and
conveniences calculated to benefit existing or Tormer
gmployees 0Officers or Directors of the Company or the
dependents or connections of such persons, and to grant
pensions and sllowances and to make payments towards
insurance, and generally toc subscribe or guarantee money
for charitable ar benevolent abjects or for any exhlbition
or for any public, general or useful object.

(V) To distribute among the Members of the Company in kind any
of the property of the Company, and iIn particular any
shares debentures or securities of other companies
belonging to this Company or of which this Company may
have the pouwer of disposing.

() To carry out all or any of the fnregoing objects as
Principals or agents or in partnership, co-operation or
conjunction with any other person firm association or
company and in any part of the world, and to procure the
Company te be registered or recognised in any part of the
British Dominions or in any foreign country or place.

(X) To do all such other things as may he2 incidental or
conducive to the attainment of the above objects or any of
them,

(Y) To the extent that the same is parmitte. Ly law, to give
finmancial assistance for the purposs of the acquisition of
gshares in the Company or the Company's holding company for
the time being (as defined by Section 736 of the Companies
Act 1985) and to glve such assistance by any means
howsgever permitted by law.

Tt is hereby expressly declared that each of the preceding sub-
clauses shall be construed independently of and shall be in no
way limited by reference to any other sub-clause and that the
objects set out in each sub-clause are independent objects of
the Company.

L, The lizbhility of the members is limited.

*5, The Share Capital of the Company is £50,000 divided into
50,000 shares of £1.00 each.

* Increased from £100 to £5,000 by Ordinary Resolution passed
on 30th April 1975 and from £5,000 to £50,000 by Ordinary
Resoluticn pessed on §5 July 1976,

* * Inserted by a Special Resnlution passed on 6 April 1983



Company No. 456595
THE COMPANIES ACTYS 1222 and 1947

And

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
*RAMBORO ENTERPRISES LIMITED

PRELIMINARY

1. The Regulatians contained in Table A in the First Schedule
to The Companies Act 1929 (such Table being hereipafter called
"Table A"), shall apply to the Company save in sa far as they
are excluded or varied hereby: that is to say, the Clauses of
Table A number.d 10 (* *), 30 to 33 (both 4inclusive), 35,
42,64,68,69,72,78,79,82,101,104 and 107 shall not apply to this
Company; but in lieu thereaf, and 1in addition to the remaining
Clauses of Takle A, the following shall be the Regulations of
the Company.

2, In Clause 1 of Table A for the words "When any provision of
the Act is referred to the reference is to that provision, as
modifiesd by any Statute far the time being in force", there
shall be substituted the words "When any provision aof the Act
is referred to the reference is to that provision, as modified
by any Statute or any part of any Statute for the time being in
force'.

3. The Company shall be a Private Company within the meaning
of the Companies Act 1929 and accordingly (1) the Company shall
not offer any of its Shares or Debentures to the public for
subscriptions: {(2) the number of the Members of the Company
(not includi,ig persons who are in the employment of the Company
and persons who, having been formerly in the smployment of the

* The name aof the Company was on the 15th day of December
1970 changed fraom “ENTERPRISE BO00K PUBLISHING COMPANY
LIMITED®

* Inserted by @ Special Resolution passed on 6 April 3993,
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Company, were while in that employment and have continusd aftar
the determination of +that employment ta be Mambera of tns
Company) shzll net at any time exceed Tifty and (3) the
transfer af Shares in the Company shall he restricted in tha
manner hereinafter provided.

4L, The Company shall be entitled to treat the person whose
name appears upon the Register in reapect of sny share as the
absolute owner thereof, and shall not, except as oatheruise
ordered by the Court, be under any obligation to recognise any
trust of equity or oquitable claim to or partisl interest in
such share, whether or not it shall have notice thereof,

SHARES

* 5. The Share Capital of the Company is £50,000 divided intco
50,000 Shares of &1 each.

* * BA That the Directors shall have power to authorige and to
execute and deliver such deeds documents acts and any other
thing {and in particular but without prejudice *o the
genarality of the foregoing to lend money and to make loens and
advances) which shall constitute +the giving of financial
agsistance Tor the purpose af an ascquisition of shares in the
Company or its holding company ta the extent duly approved by
the Company in general meeting and to the extent permitted by
law,

6. Subject to the provisions of any agrz2ement binding an the
Campany and in the case af shares other than those
caonstituting the original capital of the Company subject ta any
directions contained in the resolution of the Company creating
the gsame the shares of the Company, whether farming part of the
original capital of the Company or subsequently created, shall
be under the control of the Directors who may allot and dispose
of or grant options over them to such person and on such terms
including in the case of Preference Shares the terms con which
they are, or at the option of the Company are to be 1liable, to
be redeemed, as the Directors think fit.

* Increased from £100 to £5,000 by Ordinary Resolution passed
on 30 April 1875 and from £5,000 to £50,000 by Drdinary
Resolution passed on § July 1576.

* * Inserted by a Special Resglution passed on 6 April 1993,
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7. The lien conferred by Clause 7 of Table A shall attech ton
fully paid up Shares, ana ta all Shares registered in the nema
of any person indebted or under liability te the Cpempany,
whgther he shall be the sole Registered Holder thereof or shasll
be one of several joint Holders,

B. The Directors may at any time in their ahsolute and
uncontrolled discretion refuse to register any transfer of
Shares without assigning any reason; and Clause 19 of Table A
shall be modified accordingly.

BORROWING POWERS

9, The Directors may borrow or raise for the purposes of the
Company's business such sum or sums of money as they think fit,
and 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 Oebentures,
either charged upon the whole or any part of the property and
assets of the Company or not so charged, or in any other say
the Directors may deem expedient.

GENERAL MEETINGS

18. The quorum for the transaction of business at any General
Meeting shall be two Members personally present; and Clause 45
af Table A shall be modified accordingly.

NOTICE DOF GENERAL MEETINGS

11. Subject to the provisions of Ssction 117 (2) of the Act
relating to Special Resolutions the following provisions shall
apply to notices of General Meestings of the Company :-
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(1} TNotice of an Ordinary General Meeting shall be 21 days notice at
the least (exclusive of the day on which notice 13 served or deamad
to be served and of 2e day for which notice is given) and shall
stzte that the meeting ifs the Annual General Meeting of the

Company.

(2) Wotice of an Extracrdinary General Meeting shall be 14 days notice
at the least (exclnsive of the day on which notice is given or

deemed to be served and of the day for which notice is given).

(3)  All notices shall be in writing and shall specify the placa the day
and the hour of meeting and, in the case of speclal business, the
general natnre of that business and shall be given in manner
mentioned in the regnlations of the Company or in such obher
maunner, Lf any, as may be prescribed by the Company in Ceneral
Meeting to such persans as are, under the said regnlations,
entitled to receive such notices from the Company.

(4) With the consent of 211 the Members entitled to attend and vote at

that particular meeting, any Meeting may be convened by such
shoeier notice and in such manner as those Members may think £it.

PROCEEDINGS AT GENERAL MEETINGS

12. A poll shall be taken whenever directed by the Chairman or demanded by
one or more Yembers present in person or by proxy entitled to vote; and Clause
50 of Table A shall be modified accordingly.

DIRECTORS

13. Until otherwise determined by the Company in General Meeting the number
of Directors may be any number not exceeding five.

14. John Edward Cross and Brenda Cross shall be the first Directors of the
Company.

15. 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, elther to £111 a
casual vacancy or as an addition to the Board but so that the total aunber of
Directors shall not at any time exceed the maximum number Fixed as herein
before mentionei. A Director may be appointed under this Clause to hold
offlae for 1ife or any other period or upon such terms as to the votation of
his retirvement as the Directors shall at the time of his appointmert
determine. A Director appointed to hold office for 1ife or any other fixed
period shall not during that perind be subject to retirement by rotation or be
taken inte account in determining the rotatlion or vetirement of Directors and
shall not be subject to the provisions of Clause 80 of Table A.

DISQUALIFICATION OF DIRECTORS

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

(A) If he becomes bankrupt or insolvent or compound with his creditors;
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{BY If he become of unsoimd mind or be fonnd a lunatic:
If he cease to hold sny necessary Share qualification ar do not

obtain the game within one calendar month from the date of his
arnoincment;

"y
5
St

(D} If he become prohibited from being a Director by reasou of any
order made under Sections 217 ar 275 of The Companies Act, 19239;

(8} If he resigns his affice by notice in writing.

But any act done in good faith by a Divector whose offlce is vacated as
aforesald shall be valid unless, priar to the deing of such act, written
uotice shall have been served upon the Directors ov any entry shall have been
made in the Directors' Minute Book stating that =uch Director has ceased to be
a Director of the fompany.

17. A Director may hold any office or place of prafit {other than that of

Anditor) under the Company or under any compaay in which the Company is

Interested without being accountable for sny profit arising therefron.
Provided that he discloses his intevest as hereafter mentioned, a Director may
enter into or be interested in any contract or arrangement with the Company
and may vote as a Ditvector of the Company in respect thereof and shall net be
accountable for any profit arisiag thereout. A Director shall declare the
nature of his interest in any such contract or arrangement at the neeting of
Dirvectors at which the contract nr arrangement Is first digseussed or if nis
interest 1s acquired or arises after rhat meeting at the first meeting held
after he becomes so Interested. A general notice given by a Director to the
Divectors that he is a member of a particular firm or company and is to be
regarded as Iinterested in all transactilons with that firm or company shall be
a gufficient disclosure of interest for the purposes of this Clause. Every
ghareholder shall be deemed to take the shares with knowledge of this Article.

PROCEEDINGS OF DTIRECTORS

18. The quornm necessary for the transaction of the business of the Directors
may be fixed by the Directors, and until so fixed, shall, except when one

Director only is in cffice be two. When one Director only is in office he
shall have and may exerclgse all the powers and authorities in and over the

affairs of the Company as by the regulations of the Company are conferred on
the Board of Directors.

19. A resolution determined on without any Meeting of Directors and evidenced
by writing under the hands of all the Directors or a sole Diractor shall be as
valid and effectual for all purposes as a resolution of the Directors passed
at a Meeting duly convened, held and constituted.

MANAGING DIRECTOR

20. The Directors may from time to time appoint cne or more of their body to
the office of Managing Director for such term gnd at such remuneratian
(whether by way of salary, or commission or participation in proafits, or




partly in one way and partly in anothexr) as they may think fit, apd may
(subject to the pravisions of any contract between him or them and the
Company) revoke such appoiuiment and make a fresh appointment in ity place.

21. A Managing Director shall not while he holds nffice as such be subject to
retirement by rotation or be taken into account in determining the rotation or
retirement of Directors but, subject to the provisions of any contract hetween
him and the Company, shall be subject to the same provisioans as to remaval
retiremant and disqualification as if he had not been appointed Wunaging
Director and if he ceases to hold the office of Director from any caunse ha
shall ipso facto ceuse to be a Managing Director.

29. The Directors may from time to time entrust to and confer upon the
Managing Director such of their powers and upon such terms and conditions as
tt.ey may think fit.

ALTERNATE DIRECTORS

23, A Divector other than a sole Director who for any reason considers that
he 13 unlikely to be able to attend meetings of the Board of Directors may,
with the approval of the other Directors, by writing sppelnt any person to be
an alternate Director in his place for a period nnt exceeding six wonths on
any one occasion. The person so appointed shall not be required to held any
qualification share and shall be entitled to receive notices of and to attend
and vote at meetings of the Board and shall automatlcally vacate his nffice on
the expiration of the term for or the happening of the event until which he is
by the terms of his appointment to hold office ar 1f the appointor by writing
revakes the appointment or himself ceases for any reason to hold office as a
Director. An appointment of an alternate Director under this Clause shall noat
prejudice the right of the appointor to recelve notices of and to attend and
vote at meetings of the Board and the powers of the alternate Director shall
antomatically be suspended during such time as the Divector appointing him is
himself present in person at a meeting of the Board.

NOTICES

24. A Member who has no registered address inm 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 recelve any notices from the Company.

SECRETARY

95. The first Secretary of the Company shall be Henry James Stenning.

WINDING~UP

26. If the Company shall be wound up (whether voluntarily or otherwise) the
Liqnidators may (with the sanction of an Extraordinary Resolution) divide
among the contributories in specie any part of the assets of the Coumpany, and
may with the like sanction vest any part of the assats of the Company in
trngtees upon snch truste Zor the bemefit of the coutributories as the
Liquidators with the like sanction think fit.
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NHames, Addresses and Descriptions of Subzeribders

Henry J Steuning
Suffolk Honse
EC4

Law Stationaer

Jesgsie Stenning
Suffolk House
BC4

Law Stationer

DATED this 22nd day of June 1948

WITNESS to the above Signatures:-

R Moore
49 Queen Victoria Street
ECA4

Law Stationer
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RAMBORDC ENTERPRISES LIMITEL
Company No. 456595

SRECIAL RESOLUTION

Change of Name

Special Resolution passed on the /Q}

concerning a change of name:

That +the name of the Company he

ENTERPRISES LIMITED +to

4 '
& Akcctlong

B A58 0 & % 48 & F s e s ® F * 2 8B P AR YOS SR

day of Qaf;

1993

changed from RAMBORO

RAMBORO B00KS LIMITED wieh—immyriet s




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 456595

| hereby certify that

RAMBORO ENTERPRISES LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

RAMBORO BOOKS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 OCTOBER 1993

P

P. B3van

an authorised officer

Tiemn



Company No: 458585

The Companies Act 1985

COMPANY LIMITZD BY SHARES
SPECIAL RESCLUTIONS
of

RAMBORO BOOKS LIMITED
Passed Friday, 21st January, 1994

The following RESQLUTIONS were passed at an EXTRAORDINARY GENERAL
MEET iN? Q%f the above named Company duly convened and held on Friday, 21st
January, 1994:-

RESOLUTION
THAT:

1. Pursuant to the provisions of Section 43 of the Companies
Act, 1985, the company be re-registered as a public
company.

2. The name of the company be changed to RAMBORO
BOOKS PUBLIC LIMITED COMPANY.

3. The Memorandum of Assaciation of the Company
thereupon be altered as follows:-

a) by deleting the existing clause 1.

b) by re-numbering remaining existing clauses 2,
3, 4 and 5 as clauses 3, 4, 5 and 6 respectively.

C) by inserting the following new clauses to be
numbered 1 and 2:
“{. The name of the Company is RAMBORO
BOOKS PUBLIC LIMITED COMPANY.

2. The Company is to be a public company."

4. The regulations contained in Table A in the Scheduie to
the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 be adopted as the
Articles of Association of the Company in place of and
to the exclusion of the existing Articles Bj Association.

Chairmman




COMPANIES FORM No. 43(3)

Application by a private
company for re-registration

as a public company
Please da not Pursuant to section 43(3) of the Companfes Act 1985 \ng
write in n)n At
this margin

ey T, -1 R

o
To the Reglstrar of Companles }‘_,3"‘ 4 4 For officlat use  Company number

456585 =ﬁ,
Please complete J L—....:—..r e .

——

In black typo, of

legibly, preferebly  Name of company ,Bcnc‘n&’S
bold block letteting : '

* insert fuli name
of company

applies to ba re-registered as a public company by the name of ¢
@ insert fuil name of

company amended _ RAMBORO BOOKS PUBLIC LIMITED COMPANY
to make it appro-
priate for this com-
pany as a public
limited company  and for that purpose delivers the following documents for reglstration:

1 Declaration made by a director or the secretary in accordance with section 43(3) () of the abova Act
{on Form No 43(3)(e} )

2 Printed copy of memorandum and articles as aitered In pursuance ot the spacial resolution under
section 43(1) of the above Act.

3 Copy of auditors written statement in accordance with section 43(3)(b) of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on It

§ delete If section 44 [SodDopyaskenpaatoationoapmark] §

of the Act doas not
apply

A .

2t deleto as
appropriate

Pre é{'stor s name address
te ;;’Jhone number & reference (if any)

I1. W, PTSHER & CO.
flL‘LPl; R ACCOUNTANTS
k- LUHE HOUSE:

ey VJ:L' SHMROAD
BRI S ¢t s S




Plaass do not
wsile in
this margin

Pleate complets

COMPANIES FORM No. 43(3)(e)

Deciaration of compliance

with requirements by a

private company on application
for re-registration as a public
company

Pursuant to section 43(3){e) of the Companizs Act 1085

Teo the Registrar of Companies For officlal use

Company number

(Address overieaf) [ 456595

legibly, preferably Name of company

in black type, or

hold block lettering

* ingert full name

of company

Lt delete as
appropriata

§ insent date

I, John Elliot Needleman

of 20 Christchurch Crescent
Radlett
Herts.

WD7 8AH

%ﬁ[bemmﬂq} fa director}&t of the company, do solemnly and sincerely declare that:

1 the company,on _21lst Janaury, 1894
that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act (sa far as applicable) have been satisfled;

3 between the balance sheet date and the application for re-registration, there has been no change in
the company’s financlal position that has resulted in the ¢ sount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves.

And | make this solemn declaration consclentiously believing

the same to be true and by virtue of the of the provisions of the Statutory Declarations Act 1835,

Declaredat _Jo (lowcesle Nao.
Lonodon. WIH dHL.

the 2—‘5:’ day of
onethousa;%ﬁzxe hundre and nmd‘w foun/”
!

before me

§, passed a special resolution

Declarant to sign below

=+

7

e / ,
{/ﬂa ?//éﬁfu.\, .

1 am et

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

Presentor's name address
telephone number & reference (if any}

W. FISHER & CO.
CEIIARTERED ACCOUNTANTS
DCRE HOUSE
“"-_,g‘ 4315 WiLLIAM ROAD

LONDON NWi 3ER




456595

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of

RAMBORO BOOKS PUBLIC LIMITED COMPANY

H.W. Fisher & Company
Charterod Accountsnts
Company Secretarial Divislon

Acre House
11-15 William Road
London
NW1 3ER

Telephone 071-388 7000
Fax 071-360 4500




The Companies Act 1929
The Companles Act 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASS0CIATION

RAMBORO BOOKS
PUBLIC LIMITED COMPANY

{As altered by Special Resolutions passed on 13th November, 1970 and 21st January, 1994)

1. The Company's name is "RAMBORO BOOKS PUBLIC LIMITED COMPANY".

2, The Company Is to he a public company.
3. The Company's registered office is to ke situated in Engiand,
4, The company's objects are:-

(A) {1) To establish and carry on the business of launderettes, washing machine, drying
machine and dry cleaning machine proprietors, and dealers in and hirers of washing
machines, drying machines, dry cleaning machines and bleaching eguipment, and
anciliary plant and equipment of every description; to establish and carry on
business as cleaners, launderers, dry cleaners and carpet beaters, and dyers and
repairers of all articles sent for beating, washing and cleaning and ail business
ancillary thereto.

(2) To carry on either separately or in conjunction with one another in any part of the
world all or any of the husinesses of Importers and Exporters of Books, Printers,
Bookbinders and publishers of Books, Agents for the distribution of books
throughout the world, and all husinesses ancitiary thereto.

(B) To manufaciure, grow, import, buy, sell, exchange, ciean, erectst, install, repair, alter, re-
model, let or take on hire, or otherwise desl in, any plant, machinery, material, articie or thing
capable of being conveniently made, used, or sold, in any of the businesses or trades
aforesaid.

(C) To carry on any other trade or business whatsoever which can in the opinion of the Board of
Directors be advantageously carried on by the Company in connection with or as ancillary to
any of the above businesses or the general business of the Company,

(D) To purchase take on lease or by other means acquire any freehold leasehoid or other
property for any estate or Interest whatever and any rights privileges ar easements over orin
respect of any property and any buildings, workrooms, shops, wareghouses, factories mills,
works machinery engines, motors, rolling stock, plant, live and dead stock or things and any
real or person 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.

The company was incorporated under the 1923 Campantes Act on 30th Juno, 1948, in the name of Entarprise Book
Publishing Company Limitad and on 15th December, 1970, changed its name to Ramborc Enterprises Limited. On 8th
Qectober, 1993, the nams of the Company was changed to Ramboro Books Limitad,



(E)

(F)

(G)

(H)

B

)

(K)

L

(M)

{N)

(0)

(P)

To purchase or by cther means acguice and protect projong sxtend and renew whethar in the
United Kingdom or elsewhere any copy rights, patents, patent righis, ssdemarks, designs,
rights of production, rights of publication or other rights, brevets d'invention, and licensea
which may appear likely to be advantageous or useful 10 the Company znd to use and turnto
account and to manufacture under or grant licenses or privilages in respect of the sama and
to expend money in experimenting upon and testing and dn improving or $eeking 10 improve
any patents inventions or rights which the Company may acguire or proposs te acquire.

To bulid, construct, maintain, after, enlarge, pult down and remove or replace any buitdings,
shops, facterles, offices, works, machinery, engines and to clear sites for the same or {0 join
with any person firm or company in doing &ny of the things aforesaid, and fo work, manage
and controt the same or join with others In so doing.

To acquire and undertake the whole or any part of the business goodwill and sssets of any
person firm or company canrying on or praposing to carry on any of the businesses which
this Company is authorised to carry ¢n and as part of the considerstion for such acquisition
to undertake atl or any of the llabilities of such person, firm or company or to acquire an
Interest in amalgamate with or enter into any arrangement for sharing profils or for co-
operation or for limiting competition or for mutua! assistanee 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 or securities that may be agreed up and to hold
and retain or sell mortgage and deal with any shares, debentures or securities so received.

To promote any other Company or Companies for the purpose of its or thelr acquiring all or
any of the property and rights and undertaking any of the liabilitles of this Company or of
undertaking any business or operations which may appear likely to assist or benetfit this
Company or to enhance the value of the property or business of this Company and to pay alf
the expenses of or incidental to such promotion.

To manufacture sell treat and deal in all kinds of commodities substances materials articles
and things necessary or useful for carrying on any of the businesses of the Company or in or
for any of the operations of the Company.

To sell or otherwise dispose of the whole or any part of the undertaking 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.

To invest and deal with the moneys of the Company not immediately required upon such
secutities and in such manner as may from time to time be determinad,

To lend money to persons or companies on such terms as may seem expedient, and in
particular to customers and others having deelings with the Company and to guarantee the
performance of contracts by any such person.

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 or raised by mortyage charge or fien up the undertaking
and the whoie or any part of the Company’s property or assets whether present o7 future
inctuding its 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,

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, warrants, debentures and other negotiable or transferabie instruments.

To improve, manage, cultivate, develop, exchange, let on fease, or otherwise mortgage, sefi,
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,

To subscribe for, take, purchase or atherwise acquire and hold any 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 business capable of being conducted so as directly or
indirectly to benefit this Company.



(Q)

(R)

(S}

()

(%)

)

To act as zgents or brokers and as trustees for any person fiem or compxny, and 1o
undertake and porform sub-contracts and also 10 act in 25y of the businesses of the
Company though or by means of agents brokers sub-conzwiors or other,

To remunerate any person firm or company rendering servica to the Company whather by
cash payment or by the sllotment to him or them of sheres or securities of the Company
credited as puld up in full or In part or otherwise.

To pay out of the funds of the Company all expenses which the Company may lawfully pay
off or incident to the formation registration and advertising of or ralsing money for the
Company and the issue of its capital Including brokerage and commission for obtaining
application for teking, placing or underwriting shares debentures or dshenture stock,

To enter into any arrangement with any government or authority supreme hunicipat local or
otherwise and to obtain from any such governmen! or authority any rights concessions or
privileges that may seem conducive to the attainment of the Company’s objects or any of
them,

To establish and support or gld in the establishment and support of clubs, associations,
tunds, trusts and convenlences calculated to benefit exiating or former employesy Officers or
Directors of the Company or the dependents or connections of such persons, and to grant
pensions and allowances and to make payments towards insurance, and generally to
subscribe or guaraniee money for charitable or benevolent objects or for any exnibition or for
any public, general or useful cbject.

To distribute among the Members of the Company in kind any of the property of the
Company, and in particular any shares debentures or securities of other companies
belonging to this Comipany or of which this Company may have the power of disposing.

To carry out ail or any of the foregoing objects as Principals or agents or in partnership, co-
operation or conjunction with any other person firm association or company and in any part
of the world, and to procure the Company to be registered or recognised in any part of the
British Dominions or in any foreign country or place.

To do all such other things as may be incidental or conducive to the attainment of the above
objects or any of them.

To the extent that the same be permitted by law, to give financial assistance for the purpose
of the acquisition of shares in the Company or the Company’s holding company for the time
being (as defined by Section 736 of the Companies Act 1985) and to give such assistance by
any means howsoever permitted by law.

It is hereby expressly declared that each of the preceding sub-clauses shall be construed
independently of and shail be in no way limited by reference to any other sub-clause and that the
objects set out in each sub-clause are independent objects of the Campiness.

5.

€.

The liability of the members is limited.

The Share Capital of the Company is £50,000 divided into 50,000 shares of £1 each

Tho shara capltal was increased from £100 to £5,000 by resolution passed on 30th April, 1875, and from £5,600 to £50,000
by resolutlon passed on 5th July, 1876,



We, the severst persons whose names and sddresses are subscribed, are desirous of baing tormed
into a Company in pursusnce of this Memorandum of Assoclation, and wi resgsactively agres o take
the number of shares 'n the capitsl of the Company set opposite our respective nameos.

Number of shiares

Nzmaes, Addresses and Descriptions of Subseribers taken by
each Subscriber

Henry James Stenning
ONE

Suftolk House
E.C.4.

Law Stationer

Jessie Stenning
ONE

Suffoik House
E.ctd.

Law Stationer

Dated this 22 day of June, 1948

WITNESS to the ahove Signatures:  R. Moore

49 Queen Victoria Street
EDCI4I

Law Stationer



Tha Companies Aet 1983

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

RAMBORO BOOKS
PUBLIC LIMITED COMPANY

(Adopted by Special Resolution passed on 21st January, 1994)

The regulations contained in Table A in the Schedule to The Companies (Tables A to F) Regulations
1985 as amended by The Companies (Tables A to F) (Amendment) Regulations 1985 shall be the
Articles of Association of the Company.



Names and Addrasses of Subscribers

Henry James Stenning
Suifolk House
Eicial

Law Stationer

Jessie Stenning
Sutfolk House
EDC.d'

Law Stationer

Dated this 22 day oi June, 1948

WITNESS to the above Signatures:

A, Moore

49 Queen Victoria Street
E.C.4.

Law Stationer



RAMBORO BOOKS LIMITED
BALANCE SHEET
AS AT 31ST JULY 1993

Noles

Fixed assets
Tangible assets 7
Current assets
Stocks 3
Debtors 9
Cash at bank and in hand
Creditors - amounts falling

due within on¢ ycar 10

Net current assets

Total assets less current
liabilitics

Creditors: Amount falling duc
after more than one year 11

Capital and reserves

Called up sharc capital 2

nd loss account

Mé’é&’égﬂﬂ =

E NEEDLEMAN - DIRECT OR

214,031
1,225,386
108,765
1,548,182

{1,023.458)

Approved by the board on: I+ 5“’"““’1‘7 Wy,

3ist July
1993
£ £
08,967
109,120
521,355
118795
748,270
(454,985)
524,724
623,691
16,581
7,110

P Y

3ist Jan
1992 !
£
!
'
]
89,046
-
294,285 R
183,331
£383,331 “s
i
e
r};'
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HW FISHER & COMPANY

CHARTERED ACCOUNTAMNTS

ACRE HOUSE 17 3 ViILLIAM ROAD LONDAN NW1 JER  TELERKONE © ° i9& 7000 FAX U7 36D ARDD

Qur ref: MBD/FAGK/R384
21st January, 1994

The Registrar of Companies
Companies Registration Office
Companies House

Crown Way

Maindy

Cardiff

CF4 3UZ

Dear Sir

RAMBORO BOOKS LIMITED - registered number 456595

This firm holds office as auditors of Ramboro Books Limited.

in our opinion the relevant balance sheet (as defined by section 43 (4) of the
Companies Act 1985 (“the Act”)) shows that at 31st July, 1993 the amount of the
Company’s net assets (within the meaning given to that expression by section
264(2) of the Act) was not less than the aggregate of its called-up share capital and
undistributable reserves.

Yours faithfully

H.W, er& Company

: bt
L oAl ST,
L% PR L
AMEMAER OF THE AFFILIATED CONFEAENCE OF PAACTISING ACGOUNTANTE INTERNATIONAL
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF PRXVATE COMPANY

AS A PUBLYC COMPANY

Noe 456595

I hereby certify that

RAMBORO BOOKS LIMITED

formerly registered as a private company has this day
been re-registered under the Companies Act 1985 as a
nublic company under the name of

RAMBORO BOOKS PUBLIC LIMITED COMPANY

and that the company is limited

Given under my hand at Cardiff the 8th February 1994

S Bigean

An Authorised Officer

G463/R
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Company No: 456585

The Companies Act 1985
COMPANY LIMITED BY SHARES
ORDINARY RESQLUTION

of

RAMBORO BOOKS LIMITED
Passed Friday, 21st January, 1984

The following RESOLUTION was passed atan EXTRAORDINARY GENERAL MEETING
of the above named Company duly convened and heid on Friday, 21st January, 1994:-

RESOLUTION

THAT it is desirabie to capitalise the sum of £45,000 being
part of the sum standing to the credit of the Profit and Loss
account and accordingly such sum be capitalised and the
directors be and are hereby authorised and directed to
appropriate such sum to the holders of ordinary shares
regic'ered at the close of business on 20th January, 1994 in
proportion to the number of ordinary shares then held b
tnem respectively and to apply such sum on behalf of suc
holders in paying up in full 45,000 of the unissued ordinary
shares in the capital of the company, such shares to be
allotted and distributed credited as fulty paid up, to and
among such holders in the proportion of 9 new shares for
every 1 ordinary shares then held, and that such shares shall
rank pari passu for all purposes with the exisiting issued
ordinary shares in the capital of the company. y,

7

/o L
T

Chairman




