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THE COMPANIES ACT, 1948 f

COMPANY LIMITED BY SHARES ,’ vl

o |

Memorandumy of Associgtion

OF

F. A. Smyth and Associates Limited.

l. The

name of the Company is F,A, SMYTH AND

ASBOCIATES LIMITED,

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

3. The objects for which the Company is established

are .-

(4)

(B)

To carry on either separately or in con-
Juriction with ane enother all or any of the
pusinesses of advertising and edlitorial
representatives of newspapers magazines or
other publications whether home or over-
seag,

To carry on business a8 press agents,artists,
designers and illustrators, display
specialiastse and contractors, publishers,
rrinters, advertising agents, distributors
and subscription agents for the sale of
newspapers magazines or other publicationas,
sales consvliants and specialists,
buginess advisers and newspaper propriestors,
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(C) To carry an any other tradz or buginess
vhatsoever wnich can in the opinion cf the
Board of Directors ©ve advantagecusly
carried on by the Company in comnsction
with or eas sneillary to any of the atove
businesses or the general business of the

Compaiy .

(D) To purchase, take on lease or by other
means acgaire any freehold, lessehold or
other property for any estate or interest
whatever and any rights, privileges or
easements over or in respect of any
property and any bulldings, workroons,
shops, warehouses,factories, mills, works,
machinery, engines, motors, rolling stock,
plant, live and dead stock or things and
any real or personal property or rights
whatscever which may be necessary for or
may be convenlently used with or may
enhance the value of any other properiy of
the Company.

(E) To purchase or by other means acguire and
protect, prolong, extend and renew whether
in the United KXingdom or elsewhere any
copyrights, patents, patent rights, trade
marks, designs, rights of production,
rights of opublication or other rlghts,
brevets 4'invention and licences which may
appear 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 1.1 respect of the
same and to expend money in experimenting
upon and testing and in improving or
seeking to improve any pavents, inventions
or rights which the Company may acquire or
propose to acqguire,

(F) To build, construct, maintain, alter,
enlarge, pull -dovn and remove or replace
any buildings, shops, factories, offices,
works, machinery, engines and to clear
sites for +the same or to join with any
rerson, firm or company in doing any of
the things aforesaid and to work manage
and control the same or jein with, others
in so doing.

(¢) To acquire and undertake the whole or
part of the business, goodwill ang assgig
ol any merson, firm or company carrying on
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(H)

(1)

(J)

(x)

(L)

(3}

or proposing to carry on any of ths
businesses which this Company is author-
ised to carry on and 25 part of the
consideration for such aecquisition o
undertake all or any of the lisbilities of
such person, firm or company or to acquira
an interest In amalgamate with or enter
into any arrangement for gharing profits
or for so-operation or fonr limiting
competition or for mutual assistance with
any such person firm or company and to
give or accept by way of considerntion for
any of the acts o1 things aforessid or
property acquired any shares, debentures
or securities that may be agreed wpon and
to hold and retain or sell mortgage and
deal with any shares, debentures or
securitles so received.

To promote any other Company or Companies
for the purpose of its or their acquiring
all or any of the property and rights and
undertaking any of the liabilities of this
Compapy or of undertaking any business or
operations which may appear 1likely to
asgsist or benefit this Company or to
enhance the value of the property or
business of this Company and to pay all
the expenses of or ineidental +to such
promotion.

To manufactura gell treat and deal ia sll
kinds of comdities substances materisls
articles and things necessary or useful
for ecarrying on any of the businesses of
the Company or in or for eny of the opera-
tions of the Company.

To sell or otherwise dispose of vhe whole
or any part of the undertaking-of the
Company either together or in portions for
such consideration as the ~Company may
think fit and in particular for shares
debentures or securities of nny Company
purchasing the same,

To invest and deal with the .ioneys of the
Company not immediately required upon such
securities and in such manner as may from
time to time be determined.

To lend money to persons or companies on
such furms asz may secm expedient, and in
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(Q)

(R)

(&)

particular to customers and others having
dealings with the Company nard to guaranteeg
the performance of contracts by any such
persons.

T¢ borrow or rairse money in such manner as
the Company shall think fit and in partie-
ular by the issue of debentures or debenture
atock perpetual or otherwise and to secure
the .repayment of any money borrowed or
raised by mortgage charge or lien upon the
undertaking and tke whole or any part of
the Company's property or assets vhether
present or ffuature including its uncalled
capital and also by & similar mortgage
charge or lien to secure and guerantee the
rerformance by the Company of any obliga-
tion or liability it may undertake.

To draw, make, accept, endorse, discount,
execute and lssue promiasory notes, bills
of exchange, warrants, debentures and
other negotiable ar transfrable instruments.

To improve, manage, cultivate, develop,
exchange, let on lease, or otherwise
mortigage, 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.

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

To act as agents orbrokers and as trustees
for any person firm o» company, and to
undertake and perform sub-contracts and
also to act in ctny of ',z businesses of
the Company through or by means of agents
brokers sub-contractore or others.

To remunerate any person firm or company
rendering service to the Company whether
by cash payment or by the allotment %o him
or them of shares or securities of the
Company credited as paiq up in full or in
part or otherwise.
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(8)

(7)

(o)

(V)

(w)

(x)

To pay ouh of the fondp of the Comnany ail
expenses waleh the Coupnmy oy dL-ully
pay of or incident o the forratiomn
registration oand advertising of or rx.olng
money for the Comgany and tne iscuwe of ite
capital insluding brokeruge and ecnrlooicn
for obtaining appliecaticn for or taking,
placirg or uwnaervriting shares detriures
or debenture stock.

To ente:x into any arrangement with any
government or authority suprene mupicipal
loecal or otherwise ané to obtain from any
guch government or authority any rights
concessions or privileges that may seem
conducive *to the attainment of the
Company's objects or any of them.

To establish and support or aid in the
establishment and gupport of clubs,
associations, funds,trusts and conveniences
calculated to benefit existing or fLormer
emvloyees Officers or Directors of the
Company or the dependents or comnections
of such persuuas, and to grant pensions and
allowances and to meke payments towards
.nsurance, and generally to subscribe or
guarsntee money for charitable or benevolent
objects cr for any exhibition or for any
public, general or useful object.

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

Po carry out all or any of the foregolng
objpects as Princlpals or Agents or in
partnership, co-operation or conjunctlon
with any other person firm gssociation or
company and in any part of the world, and
to procure the Company to be registered or
recognised in =any country or place.

To do all such other things =as may De
incidental or conducive to the attalnment
of the above abjects or any of them.

It is hereby expressly declared that each of
the preceding sub-clauses shall be conetrusd
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THE COMPAMNIES ACT, 1948

e
COMPANY LIMITED BY SHARES 1/7 o D
W R
N B
' . . i! Y
Articles of Assoriationd

OF

F. A. Smyth and Associates Limited.

PRELIMINARY,

l., The Company shall be a Private Company within
the meaning of the Companies Act, 1948, and the
Regulations contained in Part I and Part II of
Table A in the PFirst Schedule to the Act (herein-
after called "Table A") shall epply to the Company
gave in o Tar as they are excluded or varied
hereby. The Clauses of Part I of Table & numbered
3, 24, 4O to 43 inclusive, 53, 75, 8u(2), 88, 95,
99, 100,106 and 118 shall not apply to the Company
and in lieu thereof and in additionto the remaining
Clauges of Table A, the following shall be the
Regulations of the Company.

SHARES.

2. The Share Capital of the Company is £iFQ
divided into [P0 Ordinary Shares of £ each.

3. BSubject to the provisions of Section 58 of the
Act, any Preference Shares may, with the sanotion
of a special resolution, be issued on the terms
that they are, or at the option of the Company sare
liable, to be redeemed,

i, Subject to the provisions of any agrzement
binding on the Company, and in case of shares
other thar those cons*ituting the oraginnl capital
sf the Company subject to sny directions contained
in the resolution of the Company creating the
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independently of snd shall be in no way limitel Dy
reference to any other osub-clause and that the
objecta set ~ut in each sub-clause are 4 adependent

objects of tne Company.
L. The 1iability of the members is limited. o

5. The Share GCapital of the Compeny is £4&o ,
divided into [} Ordinary Shares of £1 each. o

WE, the several persons whose names and
addresses are bsubscribed, are desirous of being
formed into & Compesny ain pursuance of this
Memorandum of Association end we respectlvely
agree to take the number of sharec in the capital
of the Company set opposite our respective names,

Nunmber of

Nasmes, Addresses and Descriptions %?aggghﬁgﬁgf

of subscri?ers. scriber.,

(In Words)
W/W'%t

P e Fall Aroneck
e

Hsaspaprc @meg sauk
R awid Cloiles Lummni An..

213,1&1d-af~Jqomiﬂl fgwawuugl
\J4a~ui&n, LSA‘L”‘:1%-&L5L é;“

oo Koplaantodiot

Lo /;
DATED this J — day of A&ayuﬂé , 1959,
WITHNESS to the above Signatures :-

géaﬁ‘f”»v oo e @w&.
'3 TOW X
/‘6\2'4_7: /87‘1‘/\47 -2,
A ton. €.C
Aoty Recon e




D ————

S g

i,

[

(&)

same, the shires of the Company, whether fLorming
part of the original capital of the Compony or
stbaequently created, shall be under the control
of the Directors who may allet and dispose of or
grant optiona over them to such person and on
such terms asg the Directors think fit,

5, The 1llen conferred by Clause 11 of Part I of
Table A shall extend to fully pald Shares, and fto
all ©Shares registered in the nhame of any person
indebted or under liabil’ty to the Jompeny,whether
he shall be the sole reziztered heoluey thersof or
shall be onv of several joint holdors,

BCRROWING POWERS.

6. The Direc'sr3 may exercise 811 the powers
conferred upo.: Lhcm ky Ciause 79 of Part I of
Table A wishov'. wny lantd ¢ on the amount for the
time being remainirg undischarged of moneys so
borrowed or secured und the proviso limiting such
amount contained in that Clause shall not apply.

NOTIORES OF MEETINGS.

7. In any notice calling 2 meeting of the Company
or of any clasa of members of the Company there
shall appear with reasonable prominence iLne state~
ment with regard to proxies reguired by Section
136(2) of the Act.

PROCEEDINGS AT GENERAL MEETINGS.

8. A poll may be demanded by one or more Members
»resent in person or by proxy and having the right
to vote at the meeting and paragraphs %b) (c) and
(d) of Clause 58 of Part I of Table A shall be
modafied accordingly.

DIRECTORS.

9. Until otherwise determined by the Company in
General Meeting the number of Directors (excluding
alternate Directors) may be any number not exceed-
ing Tive,

10. Frederick Albert Smyth, David Charles Smyth,
Eva Smyth and Geoffrey Reese Porter shall be the
first Directors of the Company. The saig Fredorick
Albert Smyth shell be a permenent Director of the
Company e&nd shall be entitled to hold such office
as long as he shall 1live, subject to Clauge 13
hereof and to Clause 96 of Part I or Table A and
shall noi be subject to retirement by rotation o
be taken into account in determining the rotation
of retirement of Directors,.
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(9)

11, No persca shall be disguelified from being oy
becoming & director of the Company by reason of
his attaining or having attained the age of 70
yeavrs or any other age.

12, The Directors shall have power at any time
and from time to time to appoint any other perton
to be a Director of the Compsny, either to fill =a
casual vacancy or as ap addition to the Board bui
sc that the total number of Directors shall not at
any time exceed the maximum number fized us
hereinberore mentioned. Subjeet tec Clauvse 13
nereol and to Clause 96 of Part I of Table A =&
Director may bDe appointed under this Clause to
hold office for life or any other period or upon
such terms as to the rotation of his retirement as
the Directors shall at the time of his appointment
determine. A Director appointed to hold office
for life or any other fixed periocd ghall not
during that period be subject to retirement by
rotation or be taken into account in determining
the rotation of retirement of Directors.

DISQUALIFICATION OF DIRECTORO.

13, The office of a Director shall be vacated :-

(A) If he becomes bankrupt or insolvent or
compounds with his creditors;

(B} I{ he becomes of unsound mind or is Tound
a lunatlc;

(c) If he ceases to hold eny necessery Share
gualification or doés not obtain the seme
within one celendar menth from the date of
his appointment;

(D} If he becomes prohibited from being &
Director by reason of any order made under
Section 188 of the Act;

(E) If he resigns his office by notlice in

writing to the Company.

ily., Provided that a Director declares his inverest
In a contract or arrangement or proposed contract
or arrangement with the Company in memmer provided
by Sectilon 199 of the Act he shell be counted 1n
the quorum at any meeting of Directors at which
the ssme is considered and shall be entitled to

vote as & Director in respect thereof.

PROCEEDINGS OF DIRECTORS.
gary for the transaction of

orum neces
15. The qu ctors may be fixed by the

the business of the Dire
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Divectors, and wntil so Pixed, ghall, except when
one Director only is in office be two. Yhenr ane
Director only is in office he ghall heve aAnd may
exereise &all the powers and guthorities in and
over the :Pfairs of the Company as by the regula-
tions of the Compapny are conferred on the Board af

Direotors.

16. A resolution determined on without any
Moeting of Directors and gvidsnoed by writing
mmder 4he hands of all the Directors or a zole
Director shall be as valid and effectusl Lor all
purposes &s & resolution of the Directors paesed
at & Meeting duly convened, held snd constituted,

ALTERNATE DIRECTORS.

17. A Director other than a sole Director who for

‘any reason considers that he is unlikely  to be

gble to attend meetings of the Boaxd of Directors,
may, with the approval of the other Directors, by
writing appeint apy person to be an alternate
Director in his plece for a period not exceeding
six months on any one occasion. Fhe . person SO
appointed shsll not be reguired to hold any
gualification share end shall be entitled to
peceive notices of and to attepd and vote at meet-
ings of the Board and shall subtomstically vacate
his o*fice on the expiration of the term for or
the happening of the event until which he is by
the terms of his appoiniment to hold office or iT
the appointor in writing revokes the appointment
or himself ceases Ffor sany resson to hold office
as 8 Director, An appointment of an alternate
Director under this Clause shall not prejudice the
right of the appointor to receive notices of and
vo attend and vote at meetlngs of the Bosrd and
the powers of the alternate Director shall
a\.xtomatically be suspended during such time as the
Dirvector asppointing him is himself present 1in
person 8t a meeting of the Board.

DIVIDERDS.

18. Bubjeet to any speclel rights attachi t
any c¢lass of shares, dlvidends shall be deg%areg
and pald according to the amounts paid or credited
as pAld on the shares in respect of which tho
dividend is paid, but no anount paid or credited
as paid on a share in advance of calls shall for
this purpose be treated as paild on the share.

A}



(11)

NOTICES.

19, The persons mentioned in paragreph (b) of
Clause 134 of Part I of Table A (being the persons
on whom the ownership of &8 share devolves as
rersonal representative or trustee in bankruptcy
of a member) shall not, unless and until they
become members of the Company, be entitled to
recelve notices of meetings of the Company.

Names, Addresses and Descriptions of Subscribers.

Frediniak Ml Soat
Hewda (giLdma R W ~

Daoid CLarles m
2
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DATED this 5 éday of ha’/‘ﬂé ,» 195%.

WITNESS to the above Signatures:-
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