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THE STAMP ACT 1891,
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f COMPANY LIMITED BY SHARES.
!
Statement of the Pominal Capital
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LIMITED.

Pursuant to Section 112 of the Stamp Aet 1891, as amended by Section 7 of
the Finance Act 1809, Section 39 of the Financa Act 1920, and
Section 41 of the Finance Act 1933,
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NOTE.~—The Stamp Duty on the Nominal Capital is T'en 8hillings for every £100
or fraction of £100.

This Statement Is to be filed with the Memorandum of Association or other
- Document when the Company is registercd.
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THE NOMINAL CAPITAL

or

WADLINGTONS Limited,).

is £100 , divided into:

Shares of___

|-I
]

one pound

o

each

each

Skarés of.

fl

*Signature

v
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Direchor

/

Desceription,

j/
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Dated the day of

195 4

£
i

*This Statement should be signed by an Officer of the Compamy, or
by the Solinitor(s) engaged i the formation.
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l. The name of the company is 4D TRITONE LICITED:

2. The registered office of the company will be situate in Bngland,
3. The objects for which the compapv is established are -

(a) To carry on all or any of the businesses of printers
stationers, lithographers, type-founders, stereot pers,
electro-~typers, photograpnic printers, phobo-lithogravhers,
chromo-lithogranhers, engravers, die-sinkers, boolk-binders,
designers, draughtsmen, paper and ink manufscturers,
hooksellers, publishers, advevbising agents, engineers, and
dealers in or manufactnrecs of any other articles or things
of a character similar or analogous to the foregoing or any
of them, or in any way connagtud thereuwlith. '

(b) To ¢~ v on the business of manuigcelurers of and dealers in
Dap e all kinds, and artleles made from paper or pulp,
and materials used in the manufacture or treatment of paper,
ineluding cardboard railway and other tickets, mill boards, )
and wall and ceiling papers. |y

e I AL T T TS T IS I A e S e e Ly

(e) To carry on business as proprietors and publishers of
nevspapers, journals, magazines, bocks, publicatlons, !
and other literary works and undertakings.

(d) %o carry on all or any of the businesses of timber werchants, |
foresters, lumhermen, joiners, carpenters, wood turners and
coyvers, cabinet mekers, gencral vood-workers, sheet metal
and tinplate makers and workers, metal founders, converters,
vwelders, rollers, forgers and polishers, platers, tinners,
japanners, galvanisers, annealers, enamellers, radiator and
boiler makers and repairers, gas, electrical, heating, o
mechanical and general engineers, painters, decorators, P
¢lazlers, plumbers, builders, builders' merchants and general 3
factors, contractors, carters and carriers, merchants, braders
and warehousemen.

(e) To manufacture, imporit, seuport, wepair, f£it, instal and deal
br wholesale and rebtail in all kinds of articles, materials,
substances, commodities and things which may be required for
the purposes of the above-mentlioned businesses or any of them
or are commonly supnlied by or deal’t in by persons engaged in
any of such businesses or which may seem capable of belng
profitably deslt with in connection therewith or likely to
be Tequired by customers of or persons having dcalings with
the company.
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(f) To carry on any other business (whether manufactaring or otherwise)
which may seem to the Company capablg 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.

(g) To purchase or by other means acquire any freehold, leasehold, or
other property for any estate or intorest whatever, and any rights,
privileges, or casements over or in respect of any property, and any
buildings, factories, mills, works, machinery, plant, or things, and any
real or personal property or rights whatsoever which may be necessary
for, or may be conveniently used with, o1 may enhance the value of
any other property of the Company.

(k) To 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, copyrights, protections,
and concessions which may appear likely to be advantageous or useful
to the Company, and to use and turn fo acconnt and to manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon and testing and in improving or
secking to improve any patents, inventons or rights which the
Company may acquire or propose to acquire.

(1) To acquire and undertake the whole or any part of the business, good-
will and assets of any person, firm, or company carrying on or propos-
ing to carry on any of the businesses which thiz company is authorised

to carry on and, as part of the consideration for such acquisition to

undertake all or any of the labilities of such person, firm, or.company,
or to acquire an interest in, amalgamate with, or enter into any arrange-
ment for sharing profits or for co-operation, or for limiting competition
or for mutual assistance with any such person, finn, 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 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, cullivate, 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
property and rights of the Company.

(k) To invest and deal with the moneys of the Company not in{media.te}y
required upon 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 corhpanies, and on such terms as may seem cxpedient, and in pus-
ticular to customers and others having dealings with the Company,
and to give guarantees or become security for any such persons, firms,
or companies.

(m) 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 properly or assets (whether
present or future), including its uncalled Capital, and also by a similar
mortgage, charge, or lien to secure and guaranteg the performance
by thie Company of any obligation or liability it may undectake.

(n) To draw, make, accepl, endorse, discount, execute, and 1ssue promis-
sory notes, bills of exchange, bille of lading, warrants, debentures,
and other negotiable or iravsferable insiruments,

¥

Lt

R

PR JD SR



e ! RN

oL
LN

fad

e R T =

TR R

2 s S m e —

A ‘W"‘- RIS SR g ;-q;s.;.lq:;kQﬁa.q. o

T it AT e e e " . ) -
T e W RS e D B i e v ey et

SN

(o) To enter into any arrangements with any Governments or authorities
(supreme, municipal, local, or otherwise), or any corporations, com-
panies, or persons that may seem conducive to the Company’s objects
or any of them, and to obtain from any such Government, authority,
corpoeration, company, or person any charlers, contracts, decrees,
rights, privileges and concessions which the Company ray think
desirable, and to carry out, erercise, and comply with any such
charters, conlracts, decrees, rights, privileges, and concessions,

(#) To act as agents or brokers and as trustees for any person, firm, or
compaty, and to underfzke 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 or others.

{q) To remunerate any person, firm or company rendering services to
this Company whether by cash payment or by the allotment to him
or them of Shares or Securities of the Company credited s paid up
in full or in part or otherwise,

() To pay all or any expenses incurred in connection with the forma-
tion, promotion, and incorporation of the Jumpang, or io contract
with any person, firm, or company, tc pay the same, and to pay
commissions to brokers and others for undenrrr.ng, placing, selling
or guarantec.w'g the subseription w” say Shares, Debentures, Deben-
ture Stock, or securitics of this Lumpany,

{s) To support and subscribe to any charitable or public object, and
any institution, society, or club which may be for the benefil of the
Company or its employees, or may be connected with any town or
place where the Company carries on business; to give pensions,
gratuities, or charitable aid to any person or persons who may have
served the Company, or to thc wives, children, or other relatives of
such persons; to make paymenis towards insurance; and fo form and
contribute to provident and benefit funds for the benefit of any petsons

employed by the Company.

(1) To procure the Company to be registered or recegnised in any Colony
ot Dependency and in any Foreign Couniry or Place.

{#) To promote any other company for the purpose of acquiring all or
any of the property and undertaking any of the liabilities of this Com-
pany, or of undertaking any business or operations which may appear
likely to assist or enefit this Company, or to enbance the value of
any property or business ot this Company, and to place or guarantee
the plactng of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(v) To sell or otherwise dispose of the whole or any part of the under-
taking of the Company, cither together or in portions, for such
consideration as the Company may think fit, and in particular for

> shares, debentures, or sccurities of any company purchasing the same,

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

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

Tt is hereby expressly declared that cach sub-clause of this clause shsll
be construed independently of the other sub-clauses hereof and that
none of the objccts inentioned in any sub-clause shall be deemed to be
merely subsidiary to the objects mentioned in any other sub-clause,

4, The Liability of the Members is Limited,

@
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5. The Share Capital of the Company is ne hnndred nounds

divided into e hundred

Shares of £1 each. The Company has power from time to time to increase or
reduce ils Capital, and to issue any Shares in the origina} or increased Capital with
preferred, deferred, or other special rights, or such restrictions, whether in reg,.»
to dividend, voting, return of Capital, or otherwise, as the Company may frowm
time to time detexmine; provided always that if and whenever the Capital of the
Company is divided into Shares of different classes the rights and privileges of any
such class may be modified, varied or abrogated in manner set out in the Articles
of Association of the Company for the time heing.

T SR, PR R
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WE the several persons whose Names, Addresses and Descriptions are subscribed,
are desirous of being formed into a Company in pursuance of this Memorandum
of Ascociation, and we respectively agree to take the number of Shares in
the Capital of the Company set opposite our respective names.
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Num'ber of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by cach

subscriber.
Prorerhiinsr ity B
bt |
Aok By, Lo r Doty Ome

B s vt

e fosdios
eeks

] - Sd@c-/’af

-5 T

T

Dated the 3 M day of Jlﬂ"l/w-w? , 19 5t

Witness to the above Signatures.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES .
- ‘ae-.z‘ {E:
. . e i
Hrticles of Fssoegiation
S o MreetsTED T )
WADDINGTONS LINITED ¢ TaEah \
3 ’
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PRELIMINARY AND INTERPRETATION.
1. ‘'The regulations contained 1 Table A of the Companics Act, 1948, shall
not apply to the company and the following shall be the regulations of the
company. .
s
In these regulationsi— o
““ the Act " means the Companies Act, 1948.
*“ the seal ”’ means the common seal of the company.
‘' secretary '’ means any person appointed to perform the duties
of the secrctary of the company. L
“ the United Kingdom '’ means Great Britain and Northern !
Ireland.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing,
lithography, photography, and other modes of representing or
reproducing words in a visible form. ‘

Unless the context otherwise requires, words or expressions contdined
in these regulations shall bear the same meaning as in the Act
or any stetutory modification thercof in force at the date at which
these regulations become binding on the company.

_ The marginal noles hereto shall not form part of these regulations, nor
N, inflnence their construction in any way.

e

FORMATION PROVISIONS

2. {a) If at or before the first meeling of the directors the subscribers to Vending
the Memorandum of Association shall submit to the directors a drafy agrecmeont.
agreement by which it is proposed that the company shall purchase
any undertaking. business or other property the same shall be deemed
to be a vending agreement within the meaning of this sub-clanse.

If the directors approve the terms of any vending agreement they
rmay enler into the same with or without modification and no ‘member
of the company (either present or future) shall make any objection
to the said apreement and ail members of the company (present or
future) shall be deemed to have assented to all the terms thereof and
no promoter or director shall be liable te; account for any profit derived

by him thereunder,

(b) The names of the first directors shall be determined in wriling by the Fimt
subseribers to the Memorandum of Association or a majority of them, directors.
The maximum and minimura number of directors for the time being
may in the lirst place be determined by writing by the subscribers as
aforesaid when appointing the first directors. Al fhe first annual
general meeting of the company all directors shall retire from office.

(c) Provided the company holds its first annual general meeting within Birst annual
eighteen months of its incorporation it need not ol it in the year of general meeting,
its incorporation or in the following year notwithslanding regulation 49

hereof.



PRIVATE COMPANY,

‘ i i d accordingly:— o

Private . 3. The company is a private company and acc 5 . o
company. : (a) the might to transfor shares is restricted in manner hereinafter IR
prescribed; L,

! f members of the company {exclusive of persons who -
®) ::lxl'g ixxllmtll]lge[élgployment of the company and of persons who having ..
been formerly in the employment of the company were while in sach o
eniployment and have continued after the determination of suck o
employment to be members of the company) is limited to E’lfty, A
‘ Provided that where two or more persons held one or more shares . T
! in the company jointly they shall for the purpose of this regufation '
i be treated as a single member;
5 (c) any invitation to the public to subscribe for any shares or debenturey
) of the company is prohibited;
1 {d) the company shall not have power to issue share warrants to bearer,

p SHARE CAPITAL AND VARIATION OF RIGHTS. s
Class rights, 4. (a) Any special righte and restrictions constituting a class of shares on
. @) incgrpgmtion a%e. if any, set out in the Memorandum of Association. oo
Shares may be {b) Without prejudice to any special rights previously conferred on the -
isued with’ holders of any existing shares or ciass of shares, any share in the com- :
different rights, pany may be issued with such preferred, defeired or other special rights .
or such restrictions, whether in regard to divic_lend, vptlng, retu}'n of - %
capital or otherwise as the company may from time to time by ordinary B
resolution determine, .
Redeemnble 5. Subject to the provisivns of secticn 58 of the Act, any preferénce shares = -
preference may, with the sanction of an ordinary resolution, be issued on the terms that they 5
shares. are, or at the option of the company are liable, to be redeemed on such terms and
in such manncr as the company before the issne of the shares may Dby special
resolution determine. ‘
Variatior of 6. If at any time the share capital is divided into different classes of shares, 4,
sharcholders the rights attached tfo any class (unless otherwise provided by the terms of issue
ghis. of the shares of that class) may, whether or not the company is being wound up, o
be modified, varied or abrogated with the consent in writing of the holders of three- L
fourths of the issued shares of that class, or with the sanction of an extraordipary o
resolutiun passed at 1 separate gencral meeting of the holders of the shares of the BT
class. To every suck separate general meeting the provisions of these regulations o7
relaling to, general meetings shall apply but so that the necessary quorum shall i
be two persons at least holding or representing by proxy one-third of the issuel * . . i
shares of the class ang' that any holder of shares of the class present in person or _—
Effect of by proxy may demand a poll. " R
mﬁ‘mﬁo: of . 7. The rights co!.i-fegred upon the holders of the shares of any class issoed S v
new shares with preferrec] or othel sights shall not, unless otherwise expressly provided by T
ranking ;él:m the terms of issue of the shares of that class, be deemed to be vatied by the .
g:{jgn‘g‘sm o  Creation c_alx:h issue of further shares ranking pari passu therewith, ‘ F
o S. ¢ cormpany may exercise lhe powers of paying commissions conferred, o
f:t}gi?sgo?f by section 53 of the ‘Aci, provided that the rate per cent. or the amount of the ~ . 4.

commission paid or agrend to be paid shall be

! ] disclosed in the manner required - o9 s
by the said section and ‘he rate of the comms Lo ot g

nd ¢ nission shali not exceed the rate of
10 per cent. of the price it which the shares in Tespect wherecf the same is paid.

S are issued or an amount eyual to 10 per cent. of such price (s the case may be).: SR
LR Such commission may be satisfied by the payment of cash or the allotment of LN
-;‘-r-r‘"‘-j‘?fw fully or partly paid ghares ¢r partly in ane way and partly in the other. The rom- " BTN
e ’ﬁ' pany may alsy on any issue of shares pay such brokerage s may be lawful, - .
R T TitrsitS_fiot 8. Except as required by law, no rerson shall be recoenised b the com .mv"‘ l I
T secogmisad. as holding any share upon any trust, 4nd the company shall not HE bound .’tgr or | S
; y be compelled in any way io recognise {even when having notice thereof) any " GRS
P equitable, contingent, future or partial interest in any share or any interest in any R
ENIS frgmhanal_panz of a share or (except only as by these regulutions or by law cther- "
. A vase provided} any other rights in respect of any share exeept an absolute tcht to | B
N the entirety thereof in the registerad holder S
M "Cﬁ Right to 19, Every person wh N > i3 : AR
g certificates, metabers S :?H Pﬁ SO Whose li?mt.’ 13 entered as g member in the registey of | R s
b coos stas Le enfitled wihout payment to receive within twe months after T
g?a:iuingl%' !g&jgrggn; of transfer (or within such other period as the ux;n;htans Loe
e saal provide) one certiticate for all his shares oF soverel corkifio sch - s
for one or more of his shar . Tor nery e each 0 s,
the first or such less sum ag &?eu{gon Poyment of 2s. 6d. for every cortificate after . 0 e

h . S srectors shall from time to time determ? Ty SRR
g;ﬁ;itea g?itlﬁ tbe ggder the seal and shall specify the shareg tp Eihngﬂeft ﬁ;gt'gs R o
held joint %Jn« paxd up thereon. Provided that'in respect of a share or shares | . .
heid jointly by :;ewral.persans the company shall not be boad & P ) LBy
one certificate, and delivery of 2 cortifioaso J 0 ssup more than ‘

e SEVEL cate tora g e i
shall be suffcient delivery to all sucl, holden hare to one of several Joint holders |
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11. If a share certificate be defaced, lost or destroyed, it may be renewed As o i-‘?suf_fof te
on payment of a fee of 2s. 6d. or such less sum and on such terms (if any) as to & e piace of
evidence and indemnity and the payment of out-of-pocket expenses of the company e defaced lost

of investigating evidence as the directors think fit. or destroyed.

12. The company shall not give, whether directly or indirectly, and whether Company not
by means of a loan, guarantee, the provision of security or otherwise, any financial 10 a-'l’f_‘s’: o
assistance for the purpose of or in connection with a purchase or subscription made B s,
or to be made by any person of or for any shares in the company or in its holding )
company nor shall the company make a loan for any purpese whaisoever on the
security of its shares or those of its holding company, but nothing in this regulation
shall prohibit transactions mentioned in the proviso to section 54 (1) of the Act.

LIEN.

18. The company shall have a first and paramount lien on every share for Company’s lien
all moneys (whether presently payable or not) called or payable at a fixed time °% shares.
in respect of that share, and the company shall also have a first and paramount
licn on all shares standing registered in the name of a single person 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 wholly or in part cxempt from the provisions of
tiis regulation. The company’s lien, if any, on a share shall extend to all dividends

payable thercon.

14. The company may sell, in such manner as the directors think fit, any As to enforciog
shares on which the company has a lien, but no sale shall be made unless a sum lien by sale.
in respect of which the lien exists is presently payable, nor until the expira’ oit of
fourteen days afier a notice in writing, staling and demanding payment (. such
part of the amount in respect of which the lien exists as is presently payable, has
been given to the registered holder for the time being of the share, or the person
entitled thereto by reason of bis death or bankruptcy.

15. To give effect to any such sale the directors may authorise some person Validity of
to transfer the skares sold to the purchaser thercof. The purchaser shall be Tegis- sale dor
tered as the holder of the shares comprised in any such transter, and he shall ng; enforeing lien.
be bound to see to the application of the purchase money, nor shall his title to
the shares be affected by any irregularity or invalidity in the proceedings in refer-

ence to the sale.

16. The proceeds of the sale shall be received by the company and applied Application of
in payment of such part of the amount in vespect of which the lien exists as is proceeds of
presently payable, and the residue, if any, shall (subject to a like lien for sums not sule.
presently payable as existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.

L3

CALLS ON SHARES.

17. The directors may from time to time make calls upon ihe members in Calls.
respect of any moneys unpaid on their shares (whether on acgount of the nominal
value of the shares or by way of premium) and not by the conditions of allotment
therecf made payable af fixed times, provided thal no call shall exceed one-fourth
of the nominal value of the share or be payable at less'than one month from the
date fixed for the payment of the last preceding call, and each member shall (subject
to receiving at least fourteeen days’ notice specifying the time or timws and place
of payment) pay to the company at the time or times and place so specified the
amount called on his shares, A call may be revoked or postponed as the directors

may determirce.

8. A call shall be deemed to have heen made at the time when the resolu- When call
tion of the directors authorising the call was passcd and may be required to be glecmvd to have
paid by instalments. heen made,

4

1. 'The joint holders of a share shall be jointly and severally liable to pay i[oinh holdess |

, , ; inhie jolatly
all calls in respect thereof. and severally.

~ 90. If a sum called in respect of a share is not paid before or on the day When interest
appointed for payment thereof, the person from whoro the sum is due shall pay on call payable.
inferest on the sum from the day appomted for payment thereof to the ime of actual

payment at such rate not excecding 5 per cent. per apnum as the directors may

determine, but the directors shall be at Yiberty to waive payment of such interest

wholly or in pact.
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ich by the tera. of issue of a share be}cgmes payahle on
auotéthﬁ:fﬁ“ﬁfgxed d);.te, whether on acwunt:of the no:riu;gl vaguedpf the ~ L
share or by way of pretnium, shall for the purposes ri these Ifé”u ta ions f?‘ .eemed e
to be a call duly made and payable on the date on w.ich by 1e en{:'ns of issue the o
same, becomes payable, and in cast of non-payment all thefrf_f evan provmlslons of -
these regulations “as to payment of interest and expenses, fo enl:%ugz 101‘ ot derwlse 3
skall apply as if such sum had beceme payable by virtue of a call duly made and IR
ﬂotiﬁe\i- PV -ﬁ,

e di i i jate between the holders
22. The directors may, on the issue of shares, differentia
as to the amount of calls to be paid and the times of payment. .

n

sl

23, directors may, if they thivk fit, receive {rom any member willing
to adfunc:l;ht(l:m sarae, all cn.%’ nny par{ of the moneys uncalled and anpaid npon any
shares held by him, and upon all or any of the moneys so aglvanced may (untxlz el
the same would, but for such advance, become payable) pay Interest at such rate Dk
not exceeding (unless the company in general meeting shall otherwise direct) 5 per = .. £
cent. per anmumn, as may be agreed upon between the directors and the rmembe;/r Cen
paying such sum in advance, ,

N

TRANSFER OF SHARES,

24. The instrument of transfer of any share shall be execated by or on behalf
of the transferor and transferee, and, except as provided by sub-paragraph (4) of
pargraph 2 of the Seventh Schedule to the Act, the transferor shall be deemed
to remain a holder of the share until the name of the transferee is entered in the
register of members in respect thereof,

25. Subject to such of the restrictions of these regulations as may be applie- -
able, any member may transfer all or any of his shares by instrument in wriling =
in any usual or common form ot any cther form which the directors may approve.

126. The provisions set out in the schedule (regarding transter of shares) shall |+
apply.

"

i 27. The directors may decline to Tecognise any instrument of transfer unlessi—
|

‘ (a) a fee of 2s. 8d. or such lesser sum as the directors may from time
! fo time require is paid to the company in respect thereof,

; {b) the in?trunpent'of transfer is accompanied by the certificate of the shares
: to which it refates, and Luch other evidence as the directors may

reasonably requi.v to show the right of the transferop fo make the =%
trensfer; and s

(&) th",ﬁl instrument of transfer is in respect of only one class of share. !

28, If t+7 Directors refuse to register a transfor the
after the date on which the transfe§ W

transferse notice of the refusal,

they shall within two months - :
as lodged with the company send to the ' . e

v

29. The registration of transfers may be sus od . i '

) e ) suspended at such times and for such
ggg:)ii zi:,st thtg dmlmlclm thy from time to time determine, provided always that”
gistration shall not be suspended for more than thirty days in any year. Lo
30. Thg company shall be entitled to ch |
the registration of every probate, leiters

arge a fee not exceeding 2s. Gd. on
marriage, power of atlorney,

Jeiters of administration, certificate of death or
Dotice in lieg of distringas, or other instrament,

TRANSMISSION OF SHARES.

s v Bl o L B i o st where the 1
- Tsonal representat £ \

whgr'e he was 2 sole halder, shall be fiy only persons igcc;ntnaj:vc?s by é‘f o

as baving any tide to his Interest in the gl oonised by the comp: mﬂ :

release the estate of g deceased joint ho[dams; but oting herein contained sha

share which had been jointly held by him e\l\;i‘fﬁog]thi?};;gigg;ty in respect of amy . .7




32. Subject to the provisions of the regulations affecting transfer of shares any Election ju case
person becoming entitled to a share in_consequence of the death or bankruptay g1 death o
of a member may, upon such evidence being produced as may from time lo tirze ™ prEYs
proporly be required by the directors and subject as hereinafter provided, elect ‘
cither to be registered himself as holder of the share or to have some person
nominated by him registered as the transferce thereof, but the directors shall, in
either case, have the same right to decline or suspend registration as they would
have had in the case of a transfer of the share by that member before his death or
bankruptey, as the case may be.

33. Subject as aforesaid, if the person so becoming entitled shall elect to be Procedure
registered himself, he shall deliver or send to the company 2 notice in wiiting signed on election,
by him stating that he so elects, If he shall elect to have another person vegistered
he shall testify his election by executing to that person a transfer of the share. All
the limitations, restrictions and provisions of Lhese regulution: refating to the right
to transfer and the rogistration of transfers of shares shall be applicable to any surh
notice or transfer us aforesaid as if the death or bankruptey of the member hud
not occurred and the notice or iransfer were a transfer signed Dy that member.

. 34, A person becoming entitled to a shiare by reason of the death or bank- Rights a5 io
ruptey of the holder shall be entitled to the same dividends and other advantages dividends and
1o which he would be entitled if he were the registered holder of the share, except Vo408

that he shall not, before being registered as a member in respect of the share, be

.entitled in respect of it to exercisc auy right. conferred by membership in relation

to meetings of the company,

Provided always that the directors may at any time give notice requiring any
such person to elect cither to be registered himself or to transfer the share, and
if the notice is not complied with within ninety days the directors may thereafter
withold payment of all dividends, bonuses or other moneys payable in respect of
the share until the requirements of the nolice have been complied with,

FORFEITURE OF SHARES.

35, If a member fails {0 pay any call or instalment of a call on the day Lfa call or
appointed for payment thereof, the directors may, at any time thereafter during i{‘;}m‘;‘ifin”ng‘:im
such time as any part of the call or instalment remains unpaid, serve a notice on maypba given.
him requiring payment of so much of the call or instalment as is unpaid, together

with any interest which may have accrued.

86. The notice shall name a further day (not earlier than the expiration of Form of notice.
fourteen days from the date of service of the notice) on or before which the pay-
ment required by the notice js to be made, and shall state that in the event of non-
payment at or before the time appointed the shares in respect of which the call
was made will be liable to be forfeited.

37. If the requirements of any such notice as aforesaid are not complied with, If notice not
any share in respect of which the notice has been givin may at any time thereafter, :ﬁg‘rg;iig Wﬂgl
before the payment required by the notice has ! ren made, be forfeited by a forrited. ” -
tesolution of the directors to that effect. oy

38. A forfeited share may be sold or otherwise disposed of on such {erms Sale of
and in such manner as the directors think fit, and at any time before a §ale or f‘lﬂfeltﬂd
disposition the forfeiture may be cancetled on such terms as the directors think fit, shares.

39. A person whose shares have been forfeited shall cease to be a member Arrears to be
in respect of the forfeited shares, but shall, notwithstanding, remain liable to pay paid | N .
fo the company all moneys which, at the dale of forfeiture, were payable by him fofviibstanding
to the company in respect'of the shares, but his liabilily shall cease if and when :
the company shall have reccived payment in full of all such moneys in respect of
the shares,

40. A statutory declaration in writing that the declarant is a dircetor or the Evidence of
secretary of the company, and that a share in the company has been duly for- forleiture,
feited on z date slated in the declaration, shall be conclusive evideace of the facts
therein stated as against all persons cla.imjng to be entitled to the share. The
¢ompany may receive the consideration, if any, given for the sharc on any sale
or disposition thereof and may exccute a transfer of the share in favour of the
person to whom the share is sold or disposed of and he shall thereupon be regis-
tered as the holder of the share, and shall not be bound to see to the application
i e purchase money, if any, nor shall his title to the share bo a‘&gcted by any
srreguiarity or invalidity in the procecdings in reference to the lorfeiture, sale or
disposal of the share. ,
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isi i i hall apply in the case
41. The provisions of these regulations as to forfeiture s
of non-pa.ymegt of any sum which, by the terms of issue of a share, bocomes

payable at a fixed time, whether on account of the nominal value of the share or -

by way of premium, as if the same had been payable by virtue of a call duly
made and notified

CONVERSION OF SHARES INTO STOCK.

42. The company may by ordinary resolution convert any paid-up shares into
stock, and reconvert any stock into paid-up shares of any denomination.

43. The holders of stock may transfer the same, or any part thereof, in the

same manner, and subject to the same Iegu;ations, as and spb}ect to which the
shares from which the stock arose might previously to conversion have baen trans.
ferred, or as near thereto as circumstances admit; and the directors may fro_rq time
to time fix the minimum amount of stock transferable but so _that such mininrum
shall not exceed the nominal amount of the shares from which the stock arose.

44. The holders of stock shall, according fo the amount of stock held
them, have the same rights, privilege and advantages as regards dividends, voting
at meztings of the company and other matters as if they held the shares {rom
which the stock arose, but no such privilege or advantage (except participation fn
the dividends and profits of the company and in the assets on winding up) shall
be conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege or advantage,

45. Such of the regulations of the company as arc applicable to paid-up shares
skall apply to stock, and the words ** share * and * shareholder " therein shall
include ** stock "’ and * stockholder.”"

ALTERATION OF CAPITAL,

46. The company may from time to time by ordinary resolution increase the
share capital by such sum, to be divided into shares of ~ such amount, as the
resolution shall prescribe,

47. The company may by ordinary resolution—

(a}) consolidate and divide all gr 2ny of its share capital into shares'of
larger amovnt than itg existing shares; : \

(b) sub-divide its existing shaves, o, any of them, into shares of smaller
amount tlan is fived by the memorandum of association subject,
nevertheless, to the provisions of section 61 (1) (d) of the Act;

{c) cancel any shares which, at the date of the passing of the resclution,
have not been taken or agreed to be taken by any person.

48, The company may by special resolution reduce its share capital,
capiral redemption reserve fund or ony share premiu
with, and subject to, any incident authorised, and

any
I account in any manner and
consent required, by law.

GENERAL MEETINGS.

49. The company shall in each year hold a general meet; i
general meeting in addition to any other meetings in that 1:,;ea(:;.Ef I;.Edaghzlsl : n;ga.l
the meeting as such in the notices calling it; and not morg than ﬁfteen. monthsp shall
clfalgﬁe beh:eer}r ;he datealof one almnual general meeting of the company and thag
ob the next. ‘Ihe annual general meetip shall i
the directors shall appoint. & shall be beld at such

50. Ali general meetings ofher than th i
extraordinaty g meetign Ny € annual generq) meetings shall be ~alled

51, The directors ma » Wheney i .
general meeting, and extragrd' o they ﬂ".“k fit, convene an e:ctmordmm?
requisition, or, in default, may !
se%tiion ]3»:12 of the Act. If af United Kingd
sufficient directors capable of acting to form 5 u ontor o “ningdotn
members of the company Ry convene an extraorgfn(;r:;’ng ex?:rz 1 ?Illrof‘étigrv or 3!13' two
manner as nearly as possible as that in which meetin be | 8 In the same
directors. 8% may be convened by the

Tequisitionists, as provided b




NOTICE dF GENERAL MEETINGS.

52. An annual gencral mecting and a meeting called for the passing of a Notice of
special resolution shall be called by {wenly-one days’ notice in writing at the least, meetings.
and a meeting of the company other than an annual general meeting or a meeting
for the passing of a upecial resolution shall be called by fourteen days’ notice in
writing at the least. The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given, and shall specify the place,
the day and the hour of meeting and, in case of special business, the general nature
of that business, and shall be given, in manner hercinafter mentioned or in such
manner, if any, as may be prescribed by the company in general meeting, to such

persens as are, under the regulations of the company, entitled to receive such notices
from the company.

Provided that a meeting of the company shall, notwithstanding that it is
called b{’ shorter notice than that specified in this regulation, be deemed to have
been duly called if it is so agreed—

(a) in the case of a meeting called as the annual general mecting, by all
the members entitled to attend and vols thereat; and

(b) in the case of any other mecting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority logether holding not less than 95 per cent. in nominal value

; of the skares giving that right, ,

53. The accidental omission to give notice of a meeting to, or the non-receipt Ac‘iid?“t‘“'}
of notice of a meeting by, any person entitled to receive notice shall not invalidate 50500 &
the proceedings at that meeting, not to
. invalidate
proceedings,

PROCEEDINGS AT GENFRAL MEETINGS.

54. All busiress shall be deemed special that is transacted at an extraordinary Special and
general meeting, and also all that is transacted at an annual general meeting, with general
the cxception of declaring a ¢ idend, the consideration of the accounts, balance PUsivess:
sheets, and the reports of the directors and anditors, the election of directors in the
place of those retiring and the appointment of, a0d the fixing of the remuneration
of the auditors.

55. No business shall be transacted at any general meeting unless a guorum Quorum.
of members is present at the time when the meeting proceeds to business; save as
herein olherwise provided two members present in person or by proxy shall be a
guorum.

56. If within half an hour from the time appointed for the meeting a quorum Procedure if
is not present, the meeting, if convened upon the requisition of members, shall be uorum not
dissolved; in any other case it shall stand adjourned to the same day in the next Present:
week, at the same time and place or to such other day and at such other time
and place as the directors may determine, and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed for the meeting, the
memmbers present shall be a quorum,

57. The chairman, if any, of the board of directors shall preside as chairman Chairman
at every general meeting of the company, or if there is no such chairman, or i
he shall not be present within fifteen minutes after the time appointed for the
holding of the meeting or is unwilling to act the directors present shall elect one of
their number to be chairman of the meeting.

_ 58, Ifat any meeting no director is willing to act as chairman or if no dircctor
i3 present within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose one of their number to be chairman of the
meeting,

¥

.. 59. The chairman may, with the consent of any meeting at which a quorum Powes to
is present (and shall if so directed by the meeting), 2djourn the meeting from time adjourn.
to time and from place to place, but no business shall be transacted at any adjourncd

meeting other than the business left upﬁmf.shed at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days or more,

notice of the adjourned mecting shall be given as in the case of an original nieeling.

Save a3 aforesaid it shall not be necessary lo give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.




: i te of the meeting shalt
How questlons . At any general mecting a resolution put to the vo ung sha,
to bo decided be dgcgdedton 2 show of hiands unless a poll is (before ot on the declaration of &”"fl -
at mestings. result of the show of hands) demanded— | o

(a) by the chairman; or y 7 )

(b) by at least two members present in person or by proxy; or i

N

' i ; d repre- |

by any member or members present in person or by proxy an | .

(c) sgntin)é not less than one-tenth of the total voting rights of all the,‘; L
members having the right at the meeting; or ‘ ;

. . it

d a member or members holding shares in the company conferring a'|

@ xl?i:sg,ht It?: vote at the meeting being shares on which an aggregate sum!

has been paid up equal to not less than one-tenth of the total sum paid |

up on all the shares conferring that right, \ o

. 5 bl '

Unless a poll be so demianded a declaration by the chairman that a resolution ; \

has on a show of hands been carried or carried unanimously, or by a p_artxculaip ;

majority, or lost and an entry to that effect in the book containing fhe minutes of )
the proceedings of the company shall be conclusive evidence of the fact withrat R

proof of the number or proportion of the votes recorded in favour of or again;t,’éﬁch
resolution.

The demand for a poli may be withdrawn.

How poll to b1. Except as provided in regulation 63, if a poll is duly demanded it shall !
be taken, be taken in such manner as the chairman directs, and the result of the poll shall nE
be deemed to be the resolution of the meeting at which the poll was demanded.

No casting 62. In the case of an equality of votes, whether on a show of hands or op o o
vote, a poll, the chairman of the meeting at which the show of hands takes place or at R
which the poll is demanded, shall not be entitled to a second or casting vote.

Wken poll to
be tak

63. A poll demanded on the election of a chairman or on a question of
en,

adjournment shall be taken f{orthwith. A poil demanded on any other question A 2
ch time as the chairman of the mecting directs, and any busi- P
ness other than that upon which a poll has been demanded may be procecded with « N

Resolution 64. Subject to the provisions of the Act, a resolution in writing signed by all ' : v
signed by all the members for the time being entitled to receive notice of and to attend and vote o
members. at general meetings (or being corporations by their duly anthorised representatives) P
shall be as valid and effective as if the sama had been passed at a general meeting SEN
of the company duly convened and held. S
Y
VOTES OF MEMBERS. i
Votes of 65. Subject to any rights or restrictions for the time being attached to any ?
members, class or classes of shares, on a show of hands every member present in person shal) . “
have one vote, and on a pull every member shall’} )

lave one vote Yor each share of

g

which he is the holder

Joint holders. 66. In the case of joint holders the vote of the senior who tenders a vote
whether in person or by proxy, shall be accept {

ed to the exclusion of the votes of S
the other joint holders; and for this Purpose seniority shall be determined b s
in which the names stand in the register of memt?;rs. %4 by the order
q '
Vote of membear 67. A member of unsound mind, or in respect of vg
:fi r:ldmu:mnd made by any court having jurisdiction i P te, Whethes oor has been

c r n lunacy, may vote, whether on a show of
hands or on a poll, by his committee, receiver, curator bonis, or other person in the -
nature of a committee, receiver or curator bonis appointed by that court, ang an S 5
such committee, receiver, curator bo ’ y

proxy. 78 or other person may, on g poll, vote by R i- :
' ’u.»
No member in 3. No member shail be entitled to vote at : ‘
artear with alis or other s im in ey general meeting unless all '
call to vote, ﬁavc been ;aidl.]ms presently payable by him in Tespect of shares in the company d
: "Q . .
Objection to 69. No gbjection shall be raised to the qualificats . . L
3?%’3%“;“’““ meeting or adjourned meeting at which the %oatel cfgjtelr?:lt}ec(l)ftzny Ehven ocept at the

and every vote not disallowed at syeh ; 1015 given or tendered,
such objection made in due time shaumeetmg shall be valid for all purposes. An

. Ay
whose decision shall be fina] apqg concluseivl;%e.fermd to the chairman of the meeting,

el
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70. On a poll votes may be given either personally or by proxy. V;)%x;gp};t;rsonally
o XY,

71. The instrument appointing 2 proxy shall be in writing under the band of Instrument
the appointer or of his atforuey duly authorised in writing, or, if the appointer is uppoiutin;im
a corporation, either under seal, or under the hand of an officer or attorney duly PrrY, to
authorised. A proxy need not be a member of the company. 0 Wiiting,

72. The instrument appointing a proxy and the power of attorney or other As to deposit
authority, if any, under which it is signed or a notarially certified copy of that of proxy.
power or authority shall be deposited at the registered office of the company or
at such other place within the United Kingdom as is specified for that purpose in
the notice convening the meeting, not less thar 48 hours before the time for hold-
ing the meeting or adjourned mecting, at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, and in default the instrument of proxy shall

not be treated as valid.

. 78. An instrument appointing a proxy shail be in the following form or a form Form of proxy,
as near thereto as circumstances admit~—
“ Limited,

I/We , of

the county of
the above-named company, hereby appoint

, in
, being 2 member/members of

of , or failing him,
of , as my/our proxy to vote for me/us un my/our
behalf at the [annual or extraordinary, as the case may be] general meeting of

the company, to be held on the day of 19 , and at

any adjournment thereof.
Signed this day of 19

74. Where it is desired to afford members an opportunity of voting for or
against a resolution the instrument appointing a proxy shall be in the following
form or a form as near thereto as circumstances admit— ’

“ o Limited,

I/We , of , in
the county of ' , being a ‘member/members of

the above-named company, hereby appoint
of - , or failing him,
of , as my/our proxy to vote for me/us on my/our

behalf at the [annual or extraordinary, as the case may be] general meeting of
the company, to be held on the day of 19, and at

any adjournment thereof. .
Signed this day of i
#in favour of

ry
.

1 M

the resolution. Unless otherwise

This form is to be used
against

instructed, the proxy will vote as he thinks fit.
# Strike out whichever is not desired.”

v o

5 i intin roxy shall be deemed to confer anthority to Proxy ma
75. The instrument appointing a proxy s ty demn% I a.ypoll.

demand or join in demanding a pell.

i i with the terms of an instrument of proxy When votes by
76. A vote given in accordance proxy Do v

shall be valid notwithstanding the previous death or insanity of the pnn?ipal OF {honsh
revocation of the proxy or of the authority under which the proxy was executed, anthority
or the transfer of the share in respect of which the proxy is given, provided that no rovoleed.
intimation in writing of such death, insanity, revocation or transfer as aforesaid

the company at the office before the commencement

shall have been received by : L ‘
of the meeting or adjourned meeting at which the proxy is used.

* CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS.

= Any corporation which is a member of the company may by resolution of Corporations’
i Y risc such person as it thinks fit to act representative.

its dire . ing body autho

its directors or other governing el o
it tative at any meeting of the company or of any class of members of

as its represenis | y 8 thorised shall be entitled to exercise the same

he company, and the persen so authol 1
;m(ivgrs é)n b)ghalf of {;hepcorporation which he represents as that corporation could

oxercise if it were an individual member of the company.
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i : i ime be determined

78. The directors’ fees shall be such as shall fror_n time to time
by the company in general inceting. Such remuneraticn shall _be deemed to accrue
from day to day. The directors may also be paid all tra.ve]}mg. hotel and other
expenses properly incurred by them in connection with the business of the company.

79. A person may be and be appointed a director whetlier or not he is a
member of the company.

80. A director of the company may be or become a director or othcfr oﬁif:er
of, or otherwise interested in, any company promoted by the company or in _whmh
the company may he interested as shareholder or otherwise, and no such d:re.ctor
shail be accountak’e to the company for any remuneration or other benefits received
by him as a director or officer of, or from his intersst in, such other compaay unless
the company otherwise direct.

BORROWING POWERS.

81. The directors may exercise all the powers of the company to borrow money,
and to mortgage or charge its undertaking, property, and uncalled capital, or any
part thereof, and to issue debentures, debenture stock, and other securities whether

outright or as security for any debt, liability or obligation of the company or of any
third party. ,

Provided that no invitation to the public be issued to subscribe for any such
debentures or debenture stock of the company.

POWERS AND DUTIES OF DIRECT/ =,

82. The business of the company shall be managed by the directors, who
may pay all expenses incurred in promoting and registering the company. and
may cxercise all such powers of the company as are not, by the Act or by these
regulations, required to be exercised by the company in general meeting, subject
nevertheless, to any of these regulations, to the provisions of the Act and to such
regulations, being not inconsistent with the aforesaid regulations or provisions as
may be preseribed by the company in general meeting; but no regulation made
by ihe company in general meetin

g shall invalidate any prior act of the directors
which would have been valid il that regnlation had not been made.

83. The dirctors may from time to time and at any time by power of attorney
appoint any company, firm or person

} : or body of persons, whether nominated
directly or indirectly by the directors, to be the attorney or attorneys of the company
for such purposes and with such powers, autt.orities and discretions (not exceeding
those vested in or exercisable by the directors under these regulations) and for
such period and subject to such conditions as they may think fit, and any such
powers of attorney may contain such provisions for the protection and convenience
of persons dealing with any such attorney as the directors may think fit, and may
also authorise any such attorney to delegate all or any of the powers, anthorities
and discretions vested in him,

84. The company may exercise the powers conferred by section 35 of the Act

with regard to having an official seal for use abroad, and such powers shall be
vested in the directors.

85. The company may exercise the powers conferred u
sections 119 fo 123 (both inclusive) of the Act with re
dominicn register, and the directors may (subject to the p
make and vary such regulations as th
any such register.

pon the company b

gard to the keeping of ?1,
¢ rovisions of thaose sections)
ey may think fit respecting the keeping of
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86. (1) A director may be interested ; i
v R, concerned in, or may participate in, Directors may
fhf_’» profits of any contract or arrangement with the co?npany (Efrlitgout contmet with
cing a‘ccounta.ble to the company for profits derived him under F/™PABY-
any such contract or arrangement) provided always that, immediately

upon becoming so interested, con i ici
such. dircotor S erested cerned or entitled so to participate,

the question of entering into such contract or arrangement is first taken

into consideration, or if the director was not at the date of that meetin
interested in the proposed contract or arrangement, aet the next meetg-
ing of the direciors held after he becomes so interested, and in a case
where the director becomes interested in a contract after it is made,
the said declaraiinn shall be made at the first meeting of the directors
held after the director becomes so interested, For the purposes of this
regulation a general notice given to the directers of the company by
any director to the effect that he is a member of a specified company
or frm, and is to be regarded as interested in any contract which may
after the date of the notice be made with that company or firm shal
be deemed to be a sufficient declaration of interest in relation to any
contract so made. A director so interested, concerned or participaf-
ng or entitled so to participate who has duly declared the nature of
his interest in accordance with the provisions of this regulation, shall
be entitled to vole and to be taken into account for purposes of a
quorum in re , ot of any such contract m arrangement,

(2) A director may hold any other office or place of profit under the
company {other than the office of auditor) in conjusdction with his
office of director for such period and on such terms (as to remunera-
tion and otherwise) as the directors may determine and no director
or intending director shall be disqualified by his office from contract-
ing with the company either with regard fo his tenure of any such
other office or place of profit or as vendor, purchaser, or otherwise,
nor shall any such contract, or any contract or arrangement entered
imo by or on behalf of the company in which any director is in
any way interested, be liable to be avoided, nor shall any direclor so
contracting or being so intercsted be liable to account to the company
for any profit realised by any.such contract or arrangement by reason
of such director holding that office or of the fiduciary relation thereby
established.

{8} A director, notwithstanding his inferest, may be cou_nted in_the quorum
present at any meeting whercat he or any other director is appointed
to hold any such office or place of profit under the company or whereat
the terms of any such appointment are arranged, and he may vete on
any such appointinent or arrangement, including his own appointment
or the arrangement of the terms thercof,

(4) Any dirrctor may act by himself or his firm in a professional capacity
for the company, and he or his firm shall be entitled to remuneration
for professional services as if he were not a director; provided that
nothing herein contained shall authorise a director or his firm to act

as auditor to the company.

' 1 i and other Sigrature of
§7. All cheques, promissory notes, drafts, bills of cxchange, an iture
negotiable instrun(ients, Iz:nd all receipts for moneys paid to the company, shall be JEE0 e .
signed, drawn, accepted, endorsed, or otherwisc executed, as the case may be in
cuch manner as the directors shall from time to time by resotution determine.

i i i 1 for the Minutes of
88. The directors shall cause minutes to be made in books provided for thu Mt of
purposei—

(a) of all appoiniments of oflicers made by the directors;

(b} of the names of the directors present at each meeting of the directors
and of any committec of the directors;

i i tings of the company and
f all resolutions and proceedings at all mee
(<) gf the directors, and ctl:;ommtttees af directors.

89. The directors on behalf of the company may pay ahgraﬁuli{t]yagr E;ﬁ:ﬁg Pensiona,
o llvanee oo etiomont o 80y el of She PG D B oy
rofit with the compz . W o
&ﬁﬁz 22332613?1;:211% to any fund and pay premiuins for the purchase or provision

of any such gratuity, peasion or allowance.
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"¢, The directors may at any time require any person whose name is entered
in the register of membersy of theycompany to furnish them with any 1morma§1:-;n,
supported (if the directors go requirct) by a sfatutory declaration, which they ma /
consider necessary for the purpose of determining whether or not the c9mpang i
an exempt privafe company within the meaning of sub-section 4 of section 129 of
the Act.

DISQUALIFICATION OF DIRECTORS.

91. The office of director shall be vacated if the director—
(2) ceases to be a director by virtue of gection 182 or 185 of the Act; o

(b) bec.mes bankrupt or makes any arrangement or compasition with his
creditors generally; or *

(¢) becomes prohibited from being a director by reason of any order made
under section 183 of the Act; or

{d) becomes of unsound inind; or
(e) resigns his oflice by ntice in writing to the company; or

(f) shall for more than six months have beer: absent without permission
of the dircctors from meetings of the directors held during that period
and they pass a resolution that he has by reason of such absence
vacated his office.

ROTATION OF DIRECTORS,

92. At the annual general meeting in every year subsequent to the first annual
generad meeting one-third of the directors for the time being, or, if their number
is not three or a multiple of three, then the number nearest, but not exceeding, one-
third shall retire from office.

93. The directors to retire in every year shall be those who have been longest
in office since their last election, but as between persons who became directors on

the same day those to retire shall (unless they otherwise agree among themselves)
be determined by lot.

94. A retiring director shall be eligible for re-eleciion.

95. The company at the meeting at which a director retires in manner afore-
said ay fill the vacated office by electing a person thereto, and in default the
retiticg director shall if offering himself for re-election be deemed to have been
re-clected unless at such meeting it is expressly resclved not to £ill such vacated office

or unless a resolution for the re-clection of such director shall have been put to the

meeting and lost.

96. No person other than a director retiring at the meeting shall unless
recommended by the directors be eligible for elaction to the office of director at any
gencral meeting unless not less than three nor more than twenty-one days before the
date appointed for the meeting there shall have been left at the registered office of
the company notice in wriling, sighed by a member duly qualified {0 attend and vote
at the meeting for which such notice is given, of his intention to propose such person

f?r cle;ction, and also notice in writing signed by that person of his willingness to be
elected.

87, The company may from time to time by ordinary resolution increase or
reduce the number of directors, and may also determine “in what rotation the
increased or reduced number is to go out of office.

98, The maximum and minimum namber of directors

for the i i :
be fixed or altered by ordinary resolution. ¢ time being may

99, The directors shall have power at any time, and from time to time. to
appoint any person to be a dircctor, either to fill a casual vacancy or as an addition
to the existing directors, but so that the total number of directors shall not at any
time exceed the number fixed in accordance with these regulations, Any direc&;}r
so appointed shall hold office only until tlie next following annual generai meeting

;and shall then be eligible for re-election but shail not be taken into account in
/determining the dircctors who are to retire by rotation at such meeting,



Yy resolution, of which special notize kas been cll?wii kG ;.;emuvﬁ
cpirati i ; femove any direptur before the ditectors by

cxpiration of his period of office nothtbstandiné anything iny thessf‘:regulations or mmﬁi

In any agrecment betwoeen the company and su Salipany

g P h director.” Such
without prejudice to any claim such director may ha{;,c OL. bduch removal shall be

any contract of service befweon him and ths comp e for damages for breach of

101. The company may by ordinary resslution appoint another person § . _
i 7 in place Power tn appoint
of a d:rectoz_‘ removed from office under the immedialtﬁy preceding gagula.tjon,p and dix:;;tom bfr
without prejudice to the powers of the directors under regulation 99 the company o™dinary

in general meeting may appo;’nt any person to be u director either to fil! a casual resolution.
vacancy or as an additional director, A person appointed in place of a director so
removed or to fill such a vacancy shall be subject to relirement at the sanie time

as if he had become a director og the day on which the director in whose place he
1s appointed was last clected 4 director,

PROCEEDINGS OF DIRECTORS.

102, The directors may meet together for the despatch of business, adjourn, Meutings of
and otherwise regulate their meelings, as they think fif. Questions arising at any dicectors.
meeting shall be decided by a majority of votes, In case of an equality of votes, No casting
the chairman shall not have a sccond or casting vote, A director may, and the vote.
secretary on the requisition of a director shall, at any time summon a meeting of the

directors. It shall not be necessary fo give notice of o meeting of directors to any
director for the time being absent from the United Kingdom,

103. The quorum necessary for the transaction of the business of the directors Quorum,
may be fixed from time to time by the directors, and unless so fived shall be two,

104. The continuing directors may act notwithstanding any vacancy in their Powers where
body, but, if and so long as their number i reduced below the number fixed by o1 I‘Ifel‘:(‘)‘:;:;“ arise
pursuant to the regulations of the company as the necessary quorum of directors, ’
the continuing directors or director may act for the purpose of increasing the number
of directors to that number, or of summoning a general meeling of the company,
but for no other purpose.

105, The directors may elect a chairman of their meetings and determine the Charmuan of
period for which he is to hold office; but if no Ssuch chairman is elected, or if horrd,
at any mecting the chairman is not present within five minutes after the time
appointed for holding the same, the directors present may choose one of their
number to be chairman of the meeting.

106. The directors may delegate any of their powers to committees consisting Diren_t?lrs iy
of such member or members of their body as they think fit; any committee so :gfnc;?&c&.
formed shall in the exercise of the powers so delegated conform to any regulations
that may be imposed on it by the directors. ,

it ' i ings; if h chairman ¢y,

107. A committee may clect a chairman of its meetings; if no such Chairman of
is ele?;tcd or if at any meg,;ing the chairman is not present within five minutes after committess,
the time ’appminte;’ for holding the same, the members present may choose one of
their number to be chairman of the meoting,

i i it think - Questions aris- Procredings af
. A committee may meet and adjourn as Lt_th_mks proper. Q - _
in lfts an mg;ting sha.llybe determined by a majority of votes of the members ;;’mmft{ecs.
prgscnt :{rnd in the case of an cquality of votes the chairnsan shall niot have g No casting

virte,
second or casting vote.

i [ the di ittee  of Delentive
by any meeting of ib: directors or of a committec o
lire::(t)c?l:s }é}*l l;l;tir.r;i; r;fersgn agﬁng as a director shall, notwithstanding that it be Sﬁ.ﬂe:f:gﬂgﬁ nt)(l)
;fterwards discovered that there was sume defect in the appoittment gf'anyi%li‘:{l invalidate their
girector or person acting as aforesaid, or that they or any ol them were disqualific y acts,

be as valid as if evety such person had been duly appointed and was qualified to
be a director, ‘

{on i iti i Il the directors for the timc being Resolation
*110. A resolution in writing, signed by 2 he , e
eutiilnd to receivu notice of a meeting of the directors, shall be as vgé:ﬁgdhgﬁectua] direeton.
as if it bad been passed at a mecting of the directors duly conven ld,

'
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MANAGING DIRECTOR. )

111. The direclors may from time to time appoint one or more of their body to
the office of managing director for such period and on such terms as they think
fit, and, subject to the terms of any agrecment entered into in any particular case,
may revoke such appointment. A director so appointed shall not, whilst holding
that ofiice, be subject to retirement by rotation or be taken into account in deter-
mining the rotation of retirement of directors, but his appointment shall be auto-
matically determined if he cease from any cause to be a director. i

A managing director shall receive such remuneration. {whether by way of
salary, commission or participation in profits, or partly in one way and pattly in
another) as the directors may determine. ) . e

The directors may entrust to and confer upon a managing director any of #
powers excrcisable by them upon such terms and conditions and with such restric-
tions as they may think fit, and either collaterally with or to the exclusion of their
own powers and may from time to time revoke, withdraw, alter or vary all or any
such powers,

ALTERMATE DIRECTORS.

112, Each director shall have the power to nominate by writing ander his hand
another director or with the approval of « majority of the other directors any other

- porson to act as alternate directer in lis place at any meeting of the directors at

which he is unable to be present and at his discretion to remove such alternate
director and on such appointment being made the alternate director shail (except
as regards the power to appoint an alternate and if and when applicable as regarde
share qualification) be subject in all respects to the terms and conditions existing
with reference to the other directors of the company and each alternate director
whilst acting in the place of the absent director shall exercise and discharge all the
duties of the director he represents but shall look to such director salely for his
remuneration as alternate director. Any director of the company who is appointed
an alternate director shall be entitled to vote at a meeting of directors on behalf of
the director so appointing him as distinct from the vote to which he is entitled in
his own capacity as a director of the company and shall also be considered as *wo
directors for the purpose of making a quorum of directors. Any person appointed
as an alternate director shall vacate his office as such alternate director if and when
the director by whom he has been appointed vacates his ofiice as director.

SPECIAL DIRECTORS.

118. (a) The directors may, from time to time, appoint any manager or other

officer or person in the employment of the company to be a special
director of the company. ' B

(b) The appointment of a person to be special director shall not (save as
otherwise agreed belween him and the company) affect the terms and
condilions of his employment by the company, whether as regards
duties, remuneration, or otherwise, and his office as a special director
shall be vacated:— o

(i) on the happening mutatis mutandis of any of the events in
which it is by these presents provided that the office of a
director shall be vacated; ,

(ii) if he shall cense to be in the employment of the company in
some capacity other than that of special director, or

(iif) if he shall be removed by a resolution which shall have been
passed by a majority of the directors for the time being.

\¢) The appeintment, removal and remuneration of the special directors
shall be determined by the directors, with full Powers to wake such
arrangements as the directors may think fit; and the directors shali
have the right to enfer into any contracts on behalf of the compony
or transact any business of any deseription without the knowledge and
approval of the special directors, excepting that no act shall be done
that would impose any personal liability on any or all of the special

directars, either under the statutes or otherwise, except with their
knowledge,

{d) The special directors shail not have any right of aceess to the baoks
of the company except with the sanction of the directors, and in
calculating the number to form a quorum at any meeting of the
directors, the special dircctors present shall not be eounted. Special
directors shall not be entitled to receive notice of or attend at board
meetings, except when expiessly invited so to do in pursuance of a
resolution passed by a. majority consisting of at least threc-fourthy of

thcé directors, and when so invited to attend shall nat be entitled to
vote.

(e} The directors may designate the special directors or an

PR of the
such other name or title in place of the word ** special ”}:md ﬁc\gﬁﬂ
fication of the word “ director ** as they may from time to time consider
to be descriptive of their oflice and actual duties,
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SECRETARY,

114, The secretary shall be appointed’ by the directors for such term, at such Appointment

remunetation and upon such conditions as fhe may thi ; " and
so appointed may be removed by them, y may think 8t and any secretary remuneration.

115. No person shall be appointed or hold office as secretary who is— Persons who

(a) the sole director of the company; or C ggxye;(r);;.be

(b) a corporation the sole divactor of viiich is the sole director of the
company; or

(c) the sole director of a corporation which is the sole director of the
company, . :

~ 116. A provision of the Act or these regulations requiring or authorising a thing Limits on powers
to be done by or to a director aud the secretary shall not be satisfied by its being of person acting
done by or to the same person acting both-as a director and as, or in place of, the 35 both director
secretary. . and sccrotary.

THE SEAL.

117. The directors shall provide for the safe custody of the seal, which shall Custody and
only be used by the authority of tue directors or, of a committeg of the directors we of seal,
aythorised by the directors in that behalf, and every instrument to which the seal
shall be affixed shall be signed by a director and shall be countersigned by the

secretary or by a second director or by some other person appointed by the directors
for the purpose,
\

- DIVIDENDS AND RESERVE.

118. The company in general meeting may declare dividends, but no dividend Declaration of
shall exceed the amount recommended by the directors. , dividend,

119, The directors may from time to time pay to the members such interim Interim
dividends as appear to the directors to be justified by the profils of the company.  dividend,
.o . N Dividends payable
120. No dividend shall be paid otherwise than out of profits. onl}r; out of
profits.

121. The directors may, before recommending any dividend, set aside out- of Reserves,
the profits of the company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the directors, be applicable for any purpose to which
the profits of the company 1aay be properly applied, and pending such application
may, at the like discretion, cither‘be employed in the business of the company or
be invested in such investments fdther than shares of the company) as the directors
may from time to time think fit. The directors may also without placing the same
to reserve carry forward any profits which they may think prudent not to divide.

122. Subject to the rights of persons, if any, eatitled to shares with special Dividends,
rights as to {livt'idcnd, all a%lividenc%)s shall be deplared and paid accord:pg to th_e how payable.
amounts paid or credited as paid on the shares in respect whereof. the dividend is
paid, but no amount paid or credited as paid on a share in advance of calls shall be
freated for the purposes of this regulation as paid on the share. All dividends shail
be’ apportioned and paid proportionately lo the amounts paid or credited as paid
on the shares during any portion or portions of the period in respect of which the Gt{
dividend is paid; but if any share is issued on terms providing that it shall rank g
for dividend as from a parti¢ular date such share shall rank for dividend accordingly. .

ire deduct from any dividend payable to any inember all Calls or debts "
sumlsz?n'f xrfll;;e?/lrfﬁftfsy?a;ﬁ'esenlly payable by him to the company on account of may btgi\(rli(:;iel:ﬁlt:f] ‘ n
calls or otherwise in relation to the shares of the company. 4

ing declaring a dividend or bonus may direct. payment Pay-gent of o
if 1 241' (ﬁnlde%?egslb?rf:gﬂghol[y or i’)artly by the distribution of specific assets g;::ctil:nr‘s in .
.;nci,ui;l articular of paid up shares, debentures or dcbenture stock of any other specie.
corm any or in any one or more of such ways, and the directors shall NS effect
to sEchj::esolution, and where any difﬁcultt)lz .a{‘ses n d.“’g?“int:f o C;;;Egtﬂ,{f t:r?;s;
: < etfle the same as they think expedicnt, : e
ssue Itachona] curibcates and fx the viuo for disributcn o sucl specific assols
or any part thereof and mzlyf dci'termilne th;!tﬁiﬁl ifr’lag‘::li‘:fst: ?djust the rights 0-"{'
by footing o tlcvau_es X 3 .
gfiﬂgfﬁﬁsuﬁgﬁ :'rlll:y Sest Eny such specific assets 1n trustecs as may seem expedient
]

to the direclors.
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35, Any dividend, intercst or other moneys payable in cash in respect of shares
may be paig by cheque or warrant sent ﬁhIOl{_,jh the post directed to the registered
address of the holder or, in the case of joint holders, to the registered address of
that one of the joint holders who is first nomed on the register of members or to
such persion and to such address as the holder or joint holders may mn v:rntmg direid.
Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent. Any one, two or more joint holdesrs may give effectual receipts
for any dividends, bonuses or other moneys payable in respect of the shares held by
them as joint holders.

126. No dividend shall bear interest against the company.

ACCOUNTS.

127. ‘The directors shall cause proper books of account to be kept with respect
to—

(a) all sums of money received and expended by the company and the
matters in respect of which the receipt and expenditure takes place;

{b) all sales and purchases of goeds by the company; and
(¢) the assets and liabiliies of the company.

Proper books shall not be deemed to be kept if there are not kept such books
of zccount as are necessary 1o give a true and fair view of the state of the company’s
affairs ané to explain its {ransactions. Eh

128, The books of account shall be kept at the registered office of the company,
or, subject to section 147 (3) of the Act, at such other place or places as the directors
thick fit, and shall always be open to the inspection of the directors.

129. The directors shall from time to time detezmine whether and to what
extent and at what times and places and under what conditions or regulations the
accounts and books of the company or any of them shall be open to the ingpection
of members not being directors, and no member (not being a director) shall have
any right of inspecting any account or book. or decument of the company except
as conferred by statute or authorised by the directors or by the company in general
meeting. ‘

)

130. The directors shall from time fo time, in accordance with segtions 148,
150 and 157 of the Act, cause to be prepared and to be laid before the company in
gencral roeeting such profit and loss accounts, balance sheets, group accounts {)if any)

and repurts as are referred to in those sections.

131. A copy of every balance sheet (including every document required by law
lo be annexed thereto) whick: is to e laid before tha company in general meet-
ing, together with a copy of the auditors’ report, shau not less than twenty-one
days before the date of the meeting be sent to every member of, and every holder
of debentures of, the company and to every person cutitled to receive notice of
general meetings of the company. Provided that this regnlation shall not require a
copy of those decuments to be sent to any person of whose address the company
is not aware or to more than one of the joint holders of any shares or debentures.

CAPITALISATION OF PROFITS,

132. The company in gencral meeting may upon the recommendation of the
directors resolve that it is desirable to capitalise any part of the amount for the
ime being standing to the credit of any of the company’s reserve accounis or to
the eredit of the profit and loss account or oitherwise available for distribution, and
accordingly thet such sum be set free for distribution amongst the members who
would have I'sen entitled thereto if distributed by way of dividend and in the
same proporfiuis on condition that the same be not paid in cash but be applied
cither in or rowards paying up any amounts for the time being unpaid on any
shares held by such members respectively or paying up in full unissued shares or
debentures of the company to be allotted and distributed credited as fully paid
up to and amongst such members in the proportion aforesaid, or partly in the one
way and partly in the other, and the directors shall give effect to such resolution:

Provided tnat a share premium account and a capital redemption reserve fund
may, for the purposes of this regulation, only be applied in'the paying up of unissned
shares to be issued to members of the company as fully paid bunus shares.

&

&£



. 153. Whenever such a  resolution As aforesaid shall ha e Procedure on
directors shall make all appropriations and applications of theveuabs‘l?\rrlidgifs;dro%ht; capitalisation.
Lesqlved to be capitalised thereby, and all allotments and issues of fully-paid shares
or debentures, if any, and generally shall do all acts and things required to give
effeclt thercto, Wwith {ull power to the dircctors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they think fit for
the case of shares or debenlures becoming distributable in fractions, and also to
::tl:lcg)t::gmt:;l;tf thrﬁo& to cuter on behzillf off all the members entitled thereto into

agre Vith the company providing for the allotment t i
credited as fully paid up, of'anypfurther %hares or debene"t o iy Dechvely,

AUDIT,

134, Auditors shall be appointed znd their duties regulated in accordance with
sections 159 to 162 of the Act,

NOTICES.

135. A notice may be given by the company t¢ any member either personally Service of
or by sending it by post to him or to his registered address, or (if he has no regis- notice.
tered address within the United Kingdom) to the address, if any, within the United
Kingdom supplied by him to the company for the giving of notice to him. Where
a notice is sent by post, service of the notice shall be deemed to be effected by -
properly addressing, prepaying, and posting a letter containing the notice, and w7
have been effected in the case of a notice of a meeting at the expiration of 24
hours after the letter containing the same js posted, and in any other case at the
time at which the letter would be delivered in the ordinary course of post.

136. A notice may be given by the company to the joint holders of a share by Notice to joine
giving the notice to the joint holder first named in the register of members in respect bolders.
of the share. %

137. A notice may be given by the company to the persons entitled to a share Notice in case

in consequence of the death or bankruptey, of a member by sending it through the gﬁ Iﬂf;tgl o
post in a prepaid letter addressed to them by name, or by the title of representa- ¥-
tives of the deceased, or trustee of the bankrept, or by any like description, at the

address, if any, within the United Kingdom supplied for the purpose by the persons

claiming to be so entitled, or (until such an address has been so supplied) by giving

*he notice in any manner in which the same might have been given if the death

or bankruptcy had not occurred.

138. Notice of every general meeting shall be given in any manner hereinbefore Notices of

A reneril meetin
authorised to— %o be given tog

1 i bers,
a) cvery member except those members who (having no registered men
(=) add?éss within the United Kingdom) have not supplied to the com-
pany an address within the United Kingdom for the giving of notices
to them;

ry person upon whom the ownership of a ,share devolves by

(b) f:gg’npot his bging a legal personal representative or a trustee in
bankruptcy of a member where the member but for his death or
bankruptcy weould be entitled to receive notice of the meeting; and

(c) the auditor for the time being of the compary.
No uther person shall be entitted to receive notices of general meetings.

WINDING UP.
iquidat ith the sanction Division of
\ shall be wound up the liquidator may, wi ; Divisio
of '111:13 %xtf’iotxhcﬁnc;rryrjlﬁslglution of the company and any other san]ctloz} reqmredtbg; e 1o
thcr Act, divide amongst the members in specie or kind the who efotll ;.xslg rrimi; i r:)d
e sl o s company (vhaer Uy shll ol o popry of (e s kg
. J ose¢ set such value a e
ggoggtzyaédbgflﬁicflgil Saicgfgrlé;gid and may detci'mmc hfw esrl;%]e I’(Shw%?lr:l ?fl({:l‘idl;e
ied ont ? s or different classes of m . Th -
carried ot as between 'he members or : b of such assels i tastons
i i ion, vest the whole or any part of such 2 L
apon o ;wg}uts]:s }flcla{rc tsgg clgle?eﬂt of the contributories as the hqmdrﬁog. t‘c?:ll::czl—lﬁ
Eﬁﬁﬁiﬁhn ghall think fit, but so that no member shall be compelle i

any shares or other securities whereon there is any tiability.




INDEMNITY,

140. Every director, managing director, agent, auditor, secretary, and other
officer for the time being of the company shall be indemnified out of the assefs of
the company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in connection with any application under section 448 of the Act
in which relief is granted to him by the court.



THE SCHEDULE — TRANSFER PROVISIONS,

(a) Nonﬁhsta.ndmg anything herein contained, the directors may decline to Transfer of
register a transfer: shares not {fully
paid oy subject
to lien or

. (i) of a share not fully paid to a person of whom they do not approve; ;"tfl;?g:*ngf

and members Leyond
limit.

(i) of a share on which the company has a lien:

and shall refuse to register a transfer which would increase the number of
members beyond the limit specified in regulation 3 hereof,

(b) Subject to the last sub-clause the directors may not decline to register the Registration of

transfer of a share to: zg{l:{:r:!;‘;s%
of persons

(i) 2 member of the family (as defined below) of the registered holder Sli‘{in‘é‘é*f be

(whether or not deceased or bankrupt), or
(i) another member of the company, or

(i} a member of the family (as defined below) of another member of
the company, or

(iv) to a new trustee or trustees on a change or appointment of new
trustees of a trust of shares under a family settlement or will or
to @ beneficiary under a family settlement, The expression *‘ family
settlémeng " shall have the meaning ascribed thereto by para-
graph 3 (4). (b) of the Seventh Schedule to the Act.

(A ' mewber ot $he faniity "1 of any person shall for this purpose include that
person’s husbaud, wifv, o, , Tavpliter, son-in-law, daughter-in-law, grandchild,
or other vimpet - . og £+, 1 meiher, grandfather, grandmother, brother,
sister, fallar-nu v, ~calielsietow, brother-in-law, sister-inlaw, nephew or
niece but no .o person, For the purpose of this section the stepchild,
adopted child or illegitimate child of any person shall be deemed to be that
person’s child).

(¢} No member shall transfer any share to anyone other than the persons specified E;;%?:ngfx“?n
in the last sub-clause except in accordance with the following provisions: restrictions
proposed
(i) A member desirous of transferring his shares (—hﬂ,\gg&lifter called * tlhe E:t-.]::%f:rﬂ?on_
selling member ') shall give a notice (hereinafter b?.l‘th‘ “ the notice pesons.
of sale’’) to the secretary of the company cc)ntan.nng an otlfer to
sell the same, and stating the number of shares which I desires fo

transfer and the price which he is willing to accept for such shares.

(ii) The secretary shall thereupon send to each of th.e other members‘ of

the company a circular containing the same partncu]lars, iand naming

) a day (being fourteen days after the receipt by hnn| of the n‘otzce
of sale) on or hefore which offers to purchase the same will be recetved:

If on or before the day so named offgis to, pu_rchas‘e all or any of

the shares referred to in the notice of gale at the price named shall

be reccived from members of. the company by tlfe secretary, he shall,

as agent for the selling member and the proposing purchas«;r ](;r p};r..

chasers declare a contract of sale to be concluded, and s ah give

notice thereof to the selling member and the purchaser or purchasers.




{ifi) If the offers for purchase shall together constitute offers to purchase
a greater number of shares than those offered for sale, the shar?-s
offered for sale shall be divided among the proposing purchasers in

N the proportions as nearly as possible in which they already hold shares
in the company, provided that no proposing purchaser shall be Yiable
to take more shares than those he shall have offered to purchase, and
any shares which cannot he so divided as aforesaid without creating
fractions shall be apportioned by lot among the proposing purchasers
The selling member and the members declared to be the purchasers
of the shares shall give effect to the contract or contracts so made
as aforesaid by the execution of proper transfers and the payment
of the purchase price. Subject to sub-clause (a) hereof such trans.
fers shall be registered by the directors,

(iv) I within twenty-one days after the service of the notice of sale on
the secretary (or within 21 days of the fixing of the fair value where
necessary uader sub-clause (c) (vi) hereof) the selling member shall
not receive notice that his offer to sell has been accepted on behalf
of some member or members of the company, he may within six
months from the date of serving the notice of sale sell or dispose
of the shares referred to in such notice of sale, or so many of them
as shall not have been agreed to be purchased by a member or
members of the company to any other person, provided that such
sale or disposal be at a price not less than that named in the notice
of sale, and subject to sub-clause {a) hereof the directors shall
register such transfer accordingly.

(v} A notice of sale may be renewed from time to time, but the offer
therein contained shall not be withdrawn until the expiration of
twenty-one days from the time of the service thereof on the secretary.

(vi) A transfer signed by a member contrary to this sub-clause shall have
effect only as a notice of sale given at the time such transfer is sub-
mitted to the company in respect of the shares therein purported to
be transferred and stating as the price he is willing to accept the
price (if any) mentioned in the transfer, or if no price is mentioned
in the transfer, then the fair value to be fixed by the auditors {or
other accountant nominrated by the auditors) as set out in sub-
clause (d) hereof.

(d) At any time

Provisions for (i) after twelve months from the death or bankruptcy of a member, and
enforcing

transfer after . .

death or (ii) if the person entitled to the shares of that member in consequence
bankruptey.

of the death or bankruptey (herein called the representative) has not
then made an election pursuant to regulation 32 or if although he
has then made an election there remains after six months of such
election any of such shares that have not then been the subject of a
registration since the death or bankruptcy
then (without prejudice to their powers under regulation 84) the directors may
serve notice on the representative invoking this clause whereupon unless the
representative shall procure a registration of the same within three months:

. (a) The directors then shall instruct the auditors (or if the audilors
refuse, then any accountant nominated for the purpose by the
auditors) to fix a fair value for such shares the value so fixed being
conclusive and binding on all parties, and

(b) the same consequences shall then follow as though the representative
had given notice of sale at the time the fair value Is so fixed in respect
of such shares (or remaining shares as the case may be) naming the
fair value so fixed as the price he is willing to ascopt for the same.

&
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Certificate of Incorporation

3 Bereby Certify, mha

o

O e R S oo

UADDINGTONS LIMITER .

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this . . .. . fevenih . dayof

. February . . One Thousand Nine Hundred and, Fifty.. Four
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Certificate |
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. COMPANY LIMITED BY SHARES
L3

SPECIAL RESOLULICH

AND

ORDINARY RESCLUTION

or
WADDINGTONS LIMITED

Passed the Sth day of March 1976

i et

At an EATRAORDINARY GENERAL MBETING of the ahove-named Company 4duly
convened and held at Wakeficld Road, Leeds L3510 3TP on Monday the eighth
day of March 1976 the Tollcowing were passed &5 Special Resolutions and an
Ordinary Resolution respectively:-

SPRCIAL RESOLUTIONS

. That the Regulations contained in the printed document put before

this Meoting and fer the purposes of identification signed by Mr. N.B. Hodgson
he approved and adopted as the Articles of Association of the Company in
substitution for and to the complete exclusion of all the existing Articles

of Lssociation of the Coempany. '

e That the provisions of the Memorandum of Association of the Company
witi respect te the objects of the Company be altered -

a) by deleting from paragraph {1) of Clause 3 thercof the words “and to
ive guarantees or become security for any such persons, firms or companica'.

GQ .

(n) by the addition of the following paragraph immediately after paragraph (1)
of clsuse 3 thereof -
. 1(1} (1) To guarantee or provide security for, whether by personal
© gcovenznt or by mortgage or charge upon all or any part of the

undertaking property and assets (present and future) and the
uncailed capital of the Company, or by both such methods, the
performance of any coniracts or obiigations, and the payment of
capital or prinsipal (together with any premiun) ond dividends
or interest on zny shares Gebentures or othor securities, of any
person firm or cespany including in partiewlar (withoub limitingemee

the generality of the foragoing) any compaay which is for thertimes F;}ﬁ}\%
RN

being (within the meuning of Scction 454 of the Companies ActJiGh8) SETA
n holding company of the Company ov ancther subsidiary of anysuch 7 p. \\<;§
. . : - . FE: ? . + w
holding conpany or is otherwise associated with tne Company in”, ’ -, A
. LA R
tsinessh. .. R,
S, 3
Tl
GHDINARY RESULUTICH TN
N Yoo Rl
: e

That bhe capitol of the Company be wncreaond trem £100 divided into s oo™
100 Opdinary Siuares of €1 each to 25,750,000 divided dnto 1,707,000 Ordinar;
Shares of £4 sach to rank pari passu as one clags WHED the exintiag Crdines

shares of £1 wash. 1""&‘.%0"}\"'&%“'?}‘ Hou son
haisean
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Form No. 10

’ THE COMPANIES ACTS 1948 to 1967

Notice of Increase in Neminal Capital

To THE REGISTRAR OF COMPANIES

Insert name

of Company;
delete “Limited”
if not applicable

Waddingtons

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

1State whether that by ayp Ordinary Resolution of the Company dated the
E;tr;n;rdy"?;w Eighth day of March 1976  the nominal capital of the
%ﬁ,?&ﬂ?{g}‘_ Company has been increased by the addition thereto of the sum of £ 1, s 749,900

beyond the registered capital of £100

The additional capital is divided ag follows:—

Number of Shares Class of Share Nominal amo'int
of each ghare
1,749,900 Ordinary £1

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:—

iﬂﬁ?e"s%fréh” new to rank pari passu with the existing Ordinary Shares
Preference Shares
state whether they of £1 each

are redeemable or
not. If this space is
insufficient the
conditions should
be set oyt
separately by way
of annexure.

Signature Fﬁ/\éfé’é{;&\ﬂ.@ﬂ%
c-_“'-‘d ’

1
ana ey

A v, State whether Difectm} ............... Secretary
9 - 'ﬂ Z; . O \\ Or Secretafy .....................
e, o) i
COMPARY T, G0 /J@i:;jdthe -8 dayof.....Mazon 197¢
%\ ?\\@.—-—"""—" [M,:,,:o %"«\,:} ‘ “te L e Ff:;"v ........
S 2 e e
,%, !;, sentad by Presentor's Reference........ —
2 >
/’/ OXFOHD ST“\,* ....................................................................................
DSHIfEWEH e 11 s
e e aRA Rt R R4 st st sestes s, (see notes overieaf)
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THE COMPANIES ACTS 1948 to 1997 o
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EQDDINGTONS LIMITED

(Adopted by Special Resolution on the B8th:

/ﬁ

day of March, 1.976)

1. Subject a8 hereinafter provided and except where rhe same are

varied by OF jnconsistent with these articles the regulations

contained in or made applicable py Part 11 of Table A in thé First

Schedule to the Companies Act 1948 shall apply to the Company.

Subject as aforesaid references herein to Table "A" ghall, mean

}
-
H
2
;

references to the

regulations in Part I of Table A aforesaid.

I

SHARES

2. Subject to any diréction to the contrary that may be given by the

Company in general meeting all unilssued shares shall be at the

L

disposal of the Directors who may allot, grant options over or

e

otherwise dispose of theuw to such persons at such times and for

such yonsideration.and upwar 3ueh terms and conditions as the

e RS

pirectors may determine, put S0 that no shares shall be jasued

at a discount except iy accordance with sectlon 57  of the Act. '

H

i

o -

an



:.9V 3. If any such separate general meeting as is referred to in Regulation

4 of Table "A" shall be adjourned owing to the absence of n guorum

and 1f at the adjourned fieeting a guorum glhall not be present

LY

Peprymy oo

within half an hour from the time 3ppointed for such adjourned

T g g 3

so e oA et B

meeting those holders of shares of the clnss concerned who are

present shall be a quorum.

e f

CALLS ON SHARES

i

s
CR .
- L
M i s 2 I

In Regulation 15 of Table "A" the worde “except in so far as may be

otherwise agreed between the Company and any memher in the case of

’

the shares held by him" shall be deemed to be inserted immediately

Pt e 3 W
=

after the words "Provided that". T'{

Tk

GENERAL MEETINGS

‘Subject to the provisions of the Act a Resolution in writing signed

L T e

by &ll the Members of the Company who would be entitled to receive

e TR b g T 9 Sl oy

PEEE R

notice of and to attend and vote at a general meefing at which such

s

resolution was to be proposed or by their duly appointed Attorneys

rax -

shall be as valid and effectual as 41if it had been'passed at a

general meeting of the Company duly convened and held. Any guch

resolution may consist of several documents in the like form each

A T Y 2 G T LY T ks
e

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

B

if made by a Director or the Secretary thereof or its duly appointed a i

Attorney. Regulation §5 of Part 11 of Table "AM shall not: apply. ' o

A poll may bhe demanded by the Chairman or by any member present in

person or by proxy and entitled to vote and regulation 58 of Table

"A" shall be construed accordingiy.

;ﬂ'z—?z”ﬂﬁf#ﬂﬁ;*—w;wmr PP

BORROWING POWERS

.
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1o.

11,

12,

DIRECTURS

Unless and until determined hy the Company in general meeting the
number of Directors shall be not less than twe. “
A Director may vete on any contract or proposed contract in vhich

‘he is interested and may be reckoned in estimating 2 quorum when

KN

any such contract or proposed contract-is undex consideration,

Regulation 84 of Table "A" shall be construed accerdingly.

s

Apy Director who by request performs special services or goes or o
resides abroad Ffor any purpose of the Company may receive such g {'
extra remuneration by way of salary, commission, percentage of N

profits cr otherwise as the Directors may deternine. o
Each Director shall have the pbwor by writing undgr his handa to
nominate (1) any other Directors, or (2) an§ person approved for
that purpose by the other Directors, to-#ct as his altexnste
Director during his absence, and at his discretion to remoyve such
alternate Directcr, and on .such appointmentkbeing made the alternate
Director shall, except as regards remuneration and the power to
appoiﬁt an alternate, be subject in ?11 respects to the terms and
conditions existing with reference to L.e other ﬁirectors of the

Company, and each alternate Director, while so acting, shall

exercise and diséharge all the functions, powers and duties of the :
Director whom he ‘represents, Any Director actipg as alternate shall .
have an additional vote for each Director fér whom he acts as .
alternate, An alternato Direcéor shall ipso facto cease {o be an

alternate Director if his appointer ceases for any reason, to be A

Director. .

The holder or holders of a majority ik nominal value of such pars.

of the issued share capital of the Company 25 confers the right for
i

:j;;;;é"-:\.-:-xtm £
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S
Eatartemst o

the  time being to attend and vote at genéral meetings of the

Compuny may at any time or from time to time by memorandum in

writing signed by or on behalf of him or them and ieft at or sent RERIEY

‘ to the Registered Office of the Company remove any Director from 1ﬁ; T

"
TR YOI ey

office or appoint any such person to be a Director.

13, The Directors shall have power at any time and from‘time'to*time to .

appoint any person to be a Director either to fill a casugl vacancy ”'
or as an addition to the existing Directors. Any Director so ' ﬁ1ﬁfh

qppointed shall (subject to Regulation 88 of Table"A" ) hold office

umtil he is removed pursuant to the last preceding Article. ' '

. . . . e
Reguletions 89 to 97 (inelusive) of Table "A” shall not apply. . ( N k"*’ ;
. P L

14, A Director shall require no shareholding qudlification but hall be

entitled to attend and speak at General Meetings.

15, (L) The Directors shall have power at any time and from time to
tine to ;stablish such Local Boards as they think fit in the j
interests of ihe Company to manage nny of the affairs of the Company
or any one or more branch or divisionkof the Company and may appoint
any persons to be members of such.Lceal Board @ho shall he called
"Local Qirectors".

(11) The Direstors may £ix the remuneration of guch Local Directors;

define and limit their powerg, authorities, discretions and duties

«
. +

from time to time, delegate to any such Local Board any of the
5 powers authorities and discretions vested in the Diéectors and, H39 oo
the Directors shall think fit, vary or annul such delegation and o \ﬁ
remove without noticélany person. appointed as a Local Director. (
(iii) The Local Boards for th;'time being and each Local Pirector
shall be subject to and comply with all regulations and requircments

concerning them made by the Directors but, subject to the foregoing,

the Local Boards and Local Directors for the time being ghall, each

in the locality over or in which their respective povers, authority

N S

and duties extend, be empowered to mundgc that part of the business



RN

&5 the Company over which their satd powerg authority and duties
axtond and sxoreiso thorefor all powers of the Company which are .. 7
nok vequired by tho Company's Articles of Assoeiation or by law to |

b Qxarciﬂﬁdiby Lo Company in genoral mecling or by the Board of ’l¢,”
Blyectors, ; B
(4v)  FEach mombor of n Loeal Board ghall be entitled to recqivel

nothoo of and attond all meotings of the Local Boﬁrd concerned but

{unless ho 4e alpo & Diroctor of the Company} shall not be erititled

Lo ¥ooelve notico of or atlend mootings of the Directors of tﬂe A
Compnny, Any Loenl Director shall be ontitled to deseribe himself
nupguch and, An plgning any document which lie is authoyised to sign

i hide onpoaolty ne o Loeal Divector shall alwuys after his signature. L( '
add the wordn "Loonl Direotor" and {where Lhe pending or title of .
Auch dootment dong not make absolutoly clear to which branch or

divialon 1t rolates) the name of the Branch or division of the

Company manngod by suth Local Bouxd,

DPROCEEDINGS OF DIRLCTORS

A Resolution in writing signed by all Divectors shall be as effective

ng 8 Roaolubion pagsod at o mooting of the Dircctors duly convened

and hold and mny consist of soveral documents in the like form each
signed by oue or more of the Directors. Regulation 106 of Thble

AN sl not apply.

DPENSTONS AND ALLOWANCES

The board way grant retirving pensions or annuities or other zllcwances,
intluding aXlowances on deasth, to auy persons or to the widorw or
dopondants of any person in respect of services rendered by hia to

ghe Company as Ranaging Divector, Assistant Managing Director, or

in any other excoaglve office or cmployment under the Compsany or
dEivestly &8 an exesutive officer or evployee of sy subsidiary

cumpay of the Goupany or of its boldinz coapany (EF any) ootwithe
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18,

19.

_ of engagement of any such person, -, B U

stapding that he may be-or may have been n Director of the Company
and may make payments towgrds insurances or trusts for such purpose

in respect of such penslons, annuities and allownnces in the terms ) 1

WINDING UP ‘ o ]

Regulation 135 of Table "A" shall be read and cohstrued as 1f the

words "with the like sanction" were inserted immediately before the

words “"determine how such division" and the word “members'" was e

-

sustituted for the word "contributories", L

.
Aty e

INDEMNITY
In Regulation 136 of Table "A" there shall be inserted after the
woxds ''any proceedings' the words "relating to his conduct as an | ;K{

officer of the Company'".
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THE COMPAMIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES
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>1  Company No. 529122 !
: THE CONPAITRS ACTS 1948 to 1969
43 : .
i
<q COMPANY LIMITED BY SIARES
ff, .
Ny SPECTAL RESOLUITON
A
ok : . AND
\4 ORDINARY RESGLUTION -
. . OF-
WADDINGIONS LIHITED
Eﬁ*j » _ Passed the 8th day of March 1976 -

At an LXTRAORDINARY GLHERAL HEEPLHG of the above-~named Conpany duly

- 'convened and held st Wakefield Road, Leeds 1310 2IF on lionday the eighth
day of March 1976 the following were bassed a5 Special Resolutions and an
Ordinary Resolution re&pectively:~ ‘ ‘

SPRCIAL RESCLULIONS

1. That the Regulations contained in: the mrinted document put before
this Meoting and for the purposes of identification signed by Hr. H.E. Hodgson
be approved and adopted as the Articles ol Ascocintion of the Coripany in
snbstitution for and to the complete exclusion of ull the existing Articles

of Association of the Cempany. ' o ‘ ‘

2. That the provisions of the Memorandum of Association of the Company
with respect Lo Lhe objects of the Company be altered -

(a) by deleting froa paragraph (1) of Clause 3 therecol the vords "and to
" Bl - J
give guarantecs or become security for any such persons, firms or companies.

(b) by the addition of the following paragraph immediately after paragraph (1)
of clause 3 thoreof =~ : _
“(1) (1) To guarantee or provide securiby feor, whether by personal
covenant or by mortgage or charfe upon all or any part of the
¥ undervaxing property and assets (present and future) and the
o uncalled capital of the Company, or by both such methods, the
.} performance of any contracts or oblirations, and the pavuent of
capital or principal (topgethsr with any premium) and dividends
or interest on nny shares debventures or other secwrities, ol any
N " person firm or cetpany including in particular (withoul limiting
the generality of the foregoing) any cewmpaay which is for ‘the time
being (within the meaning of Scetion 154 of the Gompnnies Act 1948)
a holding company of the Compuny or another subsidiary of any such
holding commany or is otherwise associated with the Company in
business'. .
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GRDINARY RIN0LUTICH

. That the capital of thie Company be incven:ed {ron £100 divided into 1

‘¥ 100 Ordinary Shares of €9 cuch G £1,750,000 divided into 1,730,000 Ordinary -
& Shares of $1 nach to rank pari passu as one elass WAL the existing Ordinary

ﬁx Shares of £1 eich. : u&{.um\‘,{lgyﬁ.ﬂ. Hodpson

Chd rman
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COMPANY LIMITED BY SHARLS

MEMORANDUM OF ASSOCIATION

of

WADDINGTONS LIMITED

The name of the Company is "WADDINGTONS LIMITED",

The Registered Office of the Company will be situate in England

The objects for which the Company is established arese

(2) To carry on all or any of the businesses

stationers, lithographers, type-founders

or printers,

» stereo-typers,

T

)
NN, g G

electro-typers, rPhotographic printers, photo-lithographers,g V

chromo-lithographers, engravers, die-~sinkers, book~binders,

designers, draughtsmen, paper and ink manufacturers, ;Ei? 1.4

TR R R T

booksellers, publishers, advertising agents, engineers,

and dealers in or manufacturers of any o

things of a character similar or amalogous to the foregoing

or any of them, or in any way comnected

(b) To carry on the business of manufacturer
in paper of all kinds, and articles made

pulp, and materials used in the manufact

ther articlés or
therewith,
s of and dealers

from paper or

ure or treatment

of’ paper, including cardboard railway and other tickets,

mill boards, and wall and celling papers

(c) To carry on business as proprietors and
newspapers, Jjournals, magazines, books,

other literary works and undertakings.

publishers of

publications and




‘)Ll)

(c)

(£)

()

b

To carry on all or any of the businosses of fimbor morchants,
{oresters, lumbermen, joinors, carpenters, wood turncrs and
carvers, cabinet makers, goneral wood-workers, shoet metal
and tinplate makers and workers, metal founders, converters,
wolders, rollers, forgoers and polishers, platers, tinners
japannexs, galvanisers, annealers, enamellers, radiator

and boiler makers and repairers, gas, elactrical, heating,
mechanical and general engineers, paintexrs, decorators,
glaziers, plumbers, builders, builders!? merchants and general
factors, contractors, carters and carriers, merchants,

traders and warehouscmern.

Te wmapufacture, import, export, repair, fit, instal and
deali by wholesale and retail in all leinds of articles,
materials, substances, commodities and things which may be
required for the purposaes of the above-menbtioned businesses
or any of them or are commonly supplied by or dealt in by
persons engaged in any of such businesscs or which may

socem capable of being profitably dealt witlh in conneclbion
thorewith oxr likely to be required by customers af ox

persons having dealings with the Company.

To carry on ainy other buginess (whether maonufacturing or
otherwice) which may soorl £o the Company capable of being
conveniently carried on in comnection with the above or
caleultated directly or indirectly to enhance the value of

or render moro profitable any of the Company'!s property.

o purchasge o1 Ly othor means acquire any freehold, leasehold
or other property for any estate or interaest whatever and
any rights, privileges, or casements over oY in respect

of cmy property, aml any buildings, factories, mills, works
machinery, plant or things and any real or porsonal property
or rights whatooove: which may bo necessary for, 0¥ may be
cenvoniontly used with, or may onhance the valine of any

other propoerty of tho Company.



g W

&

o

Sochesar Mo g borsdl 2 L F

.

L)

(1)

(3)

' am-Yompany, or to acquire an interest in, amalgamate with,

10 purchase or by other means acquire, and protect, prolong

and renew, whether in the United Kingdom or elsewhere, any

patents, patent rights, brevets dlinvention, licences,
copyrights, protections, and concessions which may appeazr ﬁ
likely to be advantageous 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 experimenting upon and testing and in.improving or Es
Seeking to improve any patents, inventions, or rights which

the Company may acquire or propose to acquire,

To acquire and undertake the whole or any part of the
business, good-will and assets of any person, firm or
company carrying on or proposing to carry on any of the
businesses which this company is authorised +to carry on
and, as part of the consideration for such acqguisition to

undartake all or any of the liabilities of such rerson, firm

or enter into any arrangement for sharing profits or for
/co-opaeration,. or for limiting competition or for mutual

assistance with aﬁy‘such person, firm or company, and to

give or accept, by.way of consideration for any of thg acts
or things aforesaid or property acquired, amy Shares, lebentures}
Debenture Stock, or Securities that may be agreed upomn, 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, exchangé& Let on
lease or otherwise, mortgage, sell, dispose of, turn to
account, grant rights and pPrivileges in respect of, or
otherwise deal with all or any part of the property and

rights of the Company.
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(x)

(1)

*(11)

(m)

To invest and deal with the moneys of the Company mot
immediately reguired upon such securities and :in such

maniter as may from time to time be determined.

To lend and advance money or give credit o 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.

To guarantee or provide securiﬁ; for, whether by personal
covenant or by mortgage or charge upon all or any paft of -
the undertaking property and assets (present and future)
and the uncalled capital of the=Company, or by both such
methods, the performance of any conftracts or obligations,
and the payment of capitgl or principal (ﬁogether with

any premium) and dividends or interest on amy shares h
debentures or other securities, of any‘person firm or company
including in parbicular (without limiting the generality

of the foregoing) any company which is for the time being
(within the meaning of Section 154 of the Compasiies Act
1948) a holding company of the Company ox anobther supsidiary
of any such holding company or is otherwise associated with

the Company in business.

ST T ST, T T A e o e

To borrow or raise moncy in such manner as the Company shall

think f£it, and in particular by the issue of Debentures ox

T -
TIOE

Debenture Stock, perpetual or otherwise, and to secure the

p————
o %

repayment of any money borrowed, wvaised, or owing by moritgage

e

charge, or lien upon the whole or any part of the Company's
property oxr assetls (whether present or future) including its
uncalled Capital, and also by a similar mortgage, charge, ox
lien to secure and guarantee the performance by the Company

of any obligation or liability it may undertake.

Added by Special Resoclution duly passed on 8th March 1976
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(o)

(»)

(a)

(=)

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

instruments,

To enter into any arrangements with any Govornments or
authorities (supreme, municipal, local ox oﬁherwise) or any
corporations, companies, or persons that may seem conducive
to the Company's objects or any of them, and to obtain from
any such Government, authority, 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.

To act as agents or brokers and as trustees for any persorn.,
firm, oxr company, and to undertake and- perform sub~contracts
and also to act in any of the businesses of +the Company -
through or by moans of agents, brokers, sub-~contractors

or others.

To remunerate any person, firm or company rendering services

to this Company whether by cash payment or by the allotment S
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to him or them of Shares or Securities

credited as paid up in full or in part

To pay all or any expenses incurred in

formation, promotion amnd incorpoiation

of the Company

or otherwise.,

connection with the

of the Company, or

to contract with any person, firm or company, to pay the

same, and to pay commissions to brokers and others for
underwriting, placing, selling or guaranteeing the subscription {}
of any Shares, Debentures, Debenture Stock .-or securitins

of this Company.
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”%5 ; (s) To support and subscribe to any charitable or public

S o

object, and any institution, society, or club which may

be for the benefit of +hes Company, or its employees or

LR g ;E A"v. B -3: -
Yo' e -
-
“

il‘ 1
: - may he connected with any town or place where the Company E;T
L, J ": ‘vw : '
"722 carries on business; to give pensions, gratuities, or g
\:w" fg ' =
iR charitable aid to any person or persons who may have
served the Company, or to the wives, childremn, or other
':3 relatives of such psrsons; to make payments towards
.J% insurance; and to form and conbribute %o provident and
2 '
c s benefit funds for the benefit of any persons employed
s :J: V
fﬂﬁ by the Company.
{‘%
{%z
?\ .
_é (t) To procure the Company to,be registered or recognised. -~
. Q . \kA\ Y
f& in any Colony or Dependency and in any Foreign Country
) :ﬁ o1 Place.
N
i
i X

{u) To promote any other company for the purpose of acqulrlng

1
st
i
~
c
v

all or any of the property and undertaklng any of the

diabilities of this Company, or of undertaking any busine%é

or operations which may appear likely to assist on benéfiﬁ

I

this Company, or to enhance the value of any property or

business of this Company, and to place or guarantees the

TEE L
e b e sy s
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Placiag of, underwrite, subsnribe for, or otherwise acquire

3y all or any part of the shares or securities of any such

company as aforesaid,

MG oL
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To sell or otherwise dispose of the whole or any rart

of the undertaking of the Comparny, either together or
in portions, for such consideration as the Company may
think f£it, and in particular Ffor shares, debentures or

securities of any company purchasing the same.
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(w) o distribute among the Members of the Company in kind
any property of the Company, and in particular any shares,
debentures, or securities of other companics belonging to
this Company, or of which this Company may have the power

of disposing.

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

any of them.

It is hereby e#pressly declared that each sub-clause of this
clause shall be construed independently of the other sub~
clauses hereof and that none of the objects mentioned in
any sub-~clause shall be deemed to be merely subéldiary
to the objects mentioned in any other sub-claouse. '

u, The Liability of the Members is Limited. \j

* 5e The Share Capital of the Company is One Million Seven
Hundred and Pifty Thousand Pounds divided into One million
Seven Hundred and Fifty Thousand Shares of &1 each. The
Company has power from time to time to increase or reduce
its Capital and to issue any Shares in the original or
increased Capital with preferred, deferred, or other special
rights, or such restrictions, whether in wegard tc dividend,
voting, return of Capital, or otherwise, as the Company
may from time to time determine; provided always that if and
whenever the Capital of the Company is divided into Shares
of different classes the rights and privileges of any such
class may be modified, varied or abrogated in manner set ou
in the Articles of Association of the Company for the time

baing.

¥ The authorised share capital was increased tc £1,750,000 from

£100 by an Ordinary Resolution duly passed on 8 March 1976
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed, are desirous of being formed
into a Company in pursuance of +his Memorandum of Associabion
and we respectively agree to talke the number of Shares in

the Capital of the Company set opposite our respective names.

e —— e — ——

A e — ———

Number of Shares
taken by each

NAMES, ADDRESSES AND DESCRIPTIONS OF

SUBSCRIBERS subscriber
FREDERICK MELVILLE STEPHENS ONE
LINTON BURY,

LINTON,

NR, WETHERBY.

STOCKBROKER

ROBERT EVERARD CHADWICK ONE
THE HEADROW
LEEDS 1

SOLICITOR

Dated the 3rd day of February 1954

Witness to the above Signatures

D. SCARGTLL,
5 INGLE AVENUE,
MORLEY

Chartered Secretary

T e
T N e 2

=
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Company limited by Shares ' j}

NEW ARTICLES OF ASSOCIATION

oF

WADDINGTONS LIMITED

(Adopted by Special Resolution on the 8th ///
day of March, 1976) /

TABLE A"

Subject as hereinafter provided and except where the same are

varied by or inconsistent with thesc articles the regulations

Schedule to the Companies Act 1948 shall apply to the Company.
Subject as aforesaid references herein to Table "A" shall mean

references to the regulations in Part I of Table A aforesaid.
SHARES

Subject to any direction to the contrary that may be given by the
Company in geﬁeral meeting all unissued shares shall be at the
disposal of the Directors who may allét, grant options over or
otherwise dispose of them to\sgch persons at such times and for
such consideratioh and upon suéh termg and conditions as the
Directors may determiﬁe, but so tﬁﬁt no shares shall be issued

at a discount except in accordance with section 57 of the Act.




IL any such separate general mecting as io referred to in Regulation
4 of 'fable A" shnll be adjourncd owing to the absence of a quorum
and 1f at the adjourned meeting a quorum shall not be presont

within half an hour from the time appointed for such adjourned
meeting those holders of shares of the clase concerned who are

present shall be a gquorum,

CALLS ON SHARES

In Regulation 15 of Table "A" the worés except in so far as may be

ofherwise agreed betwcen the Company and any member in the case of

.
>

the shares held by him" shall be deecmed to be inserted immediately

after the words YProvided that'.

GENERAL MEETINGS

Subject to the provisions of the Act a Resclution in wyiting signed
by all the Members of the Company who would he entitled to receive
notice of and to attend and vote at a general meeting at which such
resglution was to be proposed or by their duly appointed Attorneys
shall be as valid and effectual ag if 1t had been pnased at a
general meeting of the Company duly convencd and held, hny such

resolution may consist of several decumonts in the like form each

signed by one or more of the mombors or their Attorneys and sipgnature

in the case of a corporate body which ig a member shall be sufficient

if pade by a Director or the Sceretary thereof or its duly appointed

Attorney. Regulation 5 of Part 11 of Table "A" shall not apply.
A poll may be demanded by the Chalrman or by any member present in
person or by proxy and entitled to vote and regulation 58 of Table

"A" shall be construed accordingly.

BORROWING POWERS

The provise to regulation 70 of Table "A" shall not apply to the

Company .

ik A et AP et . ik 8
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B.  Unless and until determined by the Company in general meeting the

-

nunber of Directors 5hall be not less than two.

9, A Director may vote on anry contract or proposed contract in which
he is interosted and may bhe reckoned in estimating a quorum when
any such contract or pProposed contract is under consideration.

Regulation 84 of Table "A" shall be construed accordingly.

10, A?y Director who by request performs special services or goes or
resides abroad for any purpose of the Company may receive such l_
extra remuneration by way of salary, commission, percentage of

profits or otherwise as the Directors may determine,

11l. Each Director shall have the power by writing under his hand to
nominate (1) any other Direectors, or (2) any person approved for
that purpose by the other Directors, to act as hig alternate
Director during his absence, and at his discretion to remove such
alternate Director, and on such apper™ . *ving made the alternate
Director shall, except as regards remuneration and the power to
appoint an alternate, be subject in all respects to the terms and
conditions existing with reference to the other Directors df the
Company, and each alternate Director, while so acting, shall
exercise and digcharge all the functions, powers and dutieg of the
Director whom he represths, Any Director acting as alternate shall
have an additional vote for each Director. for whom he acts as
alternate., An alternate Director shall ipso facto cease to be an

alternate Director if his appointer ceases for any reason to be a

Director.

12. The holder or holders of a majority in nominal value of such part

of the issued share capital of the bompauy as confers the right for
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13.

id,

the time belng to attend and vote at geﬁera; meetings of the

Uompnay may at any time or from time t; time by memorandum in ‘
writing signed by or on behalf of him ornthem and left at or sent

to the Registered Office of the Company remove any Director fIrom

office or zppoint any such person to he a Director,

The Directors shall have power at any time and from time to time to
appoint any person to be a Director eitherAto £ill a ;asual vécancy
or ag an addition to‘the existing Directors. Any Director so

appointed shall (subject to Regulation 88 of Table'A" ) hold office

unp@l he is removed pursuant to the last preceding Article.

Regulations 89 to 97 (inclusive) of Table MAM ghall not apply.

A Director shall require no shareholding qualification but shall be X

entitled to attend and speak at General Meetings.

(i) The Directors shall have power .at any time and from time to
time to establish such Local Boards as they think fit in the
interests of the Company to manage.any of the affairs of the Company
or any onme or moere branch or division of the”Compan; and may appoint'
any persons to be members of such: Local Board who shall be called
"Local Directors'.
(ii) The Directors ma;téix the remuneration of such Local Directors,
define and limit their powers, authorities, discretions and dutles
from time to time, delegate to any such Local Board any of the

o powers guthorities end discretions vested in the Directors énd, as
the Directérs shall think £it, vary or annul such delegation and
remove without notice any person appointed as a Local Director.

(iii) The Local Boards for the time being and each Local Director

shall be subject to and comply with all regulstions and requirements

W

concerning them made by the Directors but, subject to the foregoing,
the Local Boards and Local Directors for the time being shall, each
in the locality over or in which their respoctive'powers, authority

and duties extend, be empowered to manhage that part of the business
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16.

17.

of the Company over which‘theip said powers authority and duties
extend andlexercise therefor nll powers of the Company which are
not required by the Company's Articles of Association or by.law to
be exercised by the Company in general meeting ox by the Board of
Direcctors,

{iv) gqch member of a Local Board shall be entitied to recelve
notice of and attend all meétings of the Locai Board concerned but
(unless he is also"g Director of the Company) shall not be entitled
to receive notice of or attend meetings of the Directors of the
Company. Any Lo;al Director shall be entitled to descfibe himself
asr§uch and, in signing any documeutywhich he -is au@hdrised to sign
in his capacity as a Local Director shall always after his sign&ture‘ '{ ’

add the words "Local Director" and (where the heading or title of

such document does not make-absolutely elear to which branch or Q
A/{-'

division it relates) the name of the Branch or division of the

Campaﬁy managed by such Local Board.

PROCEEDINGS OF DIRECTORS

"

Y

!
A Resolution in writinpg signed by all Directors shall be as effective
as a Resolution passed at a meeting of the Directors duly convened

and held and may consist of several documents in the like form each

signed by one or more of the Directors. Regulafion 106 of Table

"A" shall not apply.

PENSIONS AND ALLOWANCES

1
‘
Y

The board may grant retiring pensions or annuities or other allogagces,
jincluding allowances en death, to any persons or to the widow or
dependants of any person in respect'of services rendered by lhim to .
the Company as Managing Director, Assistant Managing Director, or

in any other executive office ;r employment under the Company or

indirectly as an executive officer or employee of any subsidiary

company of the Company or of its holding company (if any) notwith-




3 standing that he may be or may have been a Director of the Company

'
f
.

ek and may make payments towards insurances or trusts for such purpose
in respect of such pensions, annuities and allowances in the terms

?i engagement of any such person.

Tk WINDING UP .

i3
; ’ 18, Regulation 135 of Tablec "A" shall be rea& and construed as if the
? ‘ » words "with the like sanction" were inserted immediately before the
”f ﬁ, | words ''determine how such division" and the word ‘membersg' waé
=: suBstituted for the wofd "contfibutories".
,g ) '
ANDEMNITY ' :

w
v

E L .
19. 1In Regulation 1356 of Table "A" there shall be  inserted after the
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words "any proceedings" the words “relating to his conduct as an .

officexr of the Company",
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIEERS

FREDERICK MELVILLE STEPHENS
LINTON BURY

LINTON

NR. WETHERBY

STOCKBROXER

ROBERT EVERARD CHADWICK
THE HEADROW
LEEDS 1

SOLICITOR

DATED this 3rd day of TFebruary 1954

Witness to the above Signatures

D. SCARGILL
5 I'mgle Avenue
MORLEY

Chartered Secretary
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Company No. 529122 b

THE COMPANIES ACTS 1948 to 1983
COMPANY LIMITED BY SHARES

. SPECIAL RESOLUTION

-

of /,—n"

WADDINGTONS LIMITED

Passed the First day of July 1985 .

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at Wakefield Road, Leeds LS10 3TP

on Mondav the First day of July, 1985, the following resolution was
duly passed as a Special Resolution of the Company:-

THAT the name of the Company be changed to "Waddingtons Cartons

Limitedt ~"
5
K.E. Barlow
R Director
i
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. sa9122}0

[ hereby certify that

WADDINGTONS LIMITED

having by specia! resolution changed its name, is now
incorporated under the name of

WADDINGTONS CARTONS LIMIYTED

Given under my hand at the Companies Registration Office,
Cardiff the 3197 DRCEMEER 1535

RN
MRS. D. M. WILKIE

an authorised officer



NO. OF COMPANY 529122

"HE COMPANIES ACT 1985, SECTION 252
SPECIAL RESOLUTION
oF

WADDINGTONS CARTONS LIMITED

(formerly WADDINGTONS LIMITED)

AT A GENERAL MEETING OF THE ABOVE NAMED COMPANY, DULY CONVENED AND HELD AT:
WAKEFTELD ROAD, LEEDS LS1.0 3TP ON THE S8TH OCTOBER 1986 THE FOLLOWING

RESOLUTION WAS DULY PASSED:—

The accounts of the company for the financial year ended 31 MARCH 1984
having been laid before the company at the meeting, and the company having
qualified as small in that year and having been dormant since the end of 1t,
the company resolves to make itself exempt from the obligation to appoint

auditors as otherwise required by section 384 of the Companiles Act 1985.

?@& Lo

SIGNED.IIC.l'lli-l...‘.llliooi [ ‘..ll.'!‘.ll.l.l..l‘!IIIIUCOIIIODIC..‘II

DIRECTOR OR SECRETARY
QF CO}IPANY l-.clo.alo-bl.a.lol-.on.-.u.l.o'o

.lo.tluto-ll!u.ocoollolo'o-l..t
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