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No, 893588

THE COMPANIES ACT, 1948
THE COMPANIES ACT, 1985

COMFANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

HELPAGE LIMITED

1. The name of the Company is "HELPAGE LIMITED,"

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

3. The objects far which the Company is established are:-

(A} (i}

(ii)

To carry on the business of card-makers, printers,
engravers, publishers, book-binders, art journalists,
manufacturers, distributors, buyers, sellers and dealers in
cards, books, pictures, prints and art work, and as
wholesale and retail stationers and dealers in any other

merchandise.

To receive and appeal for gifts, organise fund raising



(iii)

(iv)

)

(vi)

efforts subseribe to, contribute to, or otherwise aid any

charitable or benevolent institution objeets of a publie
character, or having a moral claim to support or aid by the
Company by reason of the nature of its operations or
otherwise, and for suech purposes to enter into and make
covenants and agreements,

To earry on the business of advertising agents and
advertisers, printers, vendors of advertising space and
newspaper publisers.

To carry on the business of selling pre-arranged funeral
plans, insurance, life assurance and mnrtgage brokers and
agents, consultants and advisers, general and commission
agents, financiers and eompany promoters.

To carry on the business of providing services to any firm,
company, institution, authority or other person involved in
or intending to be involved in extending, developing or
improving housing, residential, day or domiciliary care
and/or education, recreation or leisure facilities for any
person.

Provided always that all the profits of the Company
available for distribution as dividend shall be paid to "Help
The Aged" to be applied towards the protection and
carrying out of the objeets of that Charity. No member of
the Council or other governing body or other person
engaged or concerned in the management of the said
Charity shall hold any salaried office or employment in the

Company, nor enter into or be ceoncerned or interested



(B)

©

(D}

(E}

directly or indirectly in any contract with the Company,

other than a contract which, if entered into with the said
Cherity would not have involved any infringement of the
'rust Deed of the Charity. The Company's Auditors shall
include in their annual report a statement showing whether
to the best of their knowledge and belief the above
provisions have been complied with.
To earry on any other trade or business which can, in the opinion of
the Beard of Directors, be advantageously carried on by the
Company in connection with or as ancillary to any of the above
businesses or the general business of the Company.
To purchase,~take on lease or in exchange, hire or otherwise
acquire and hold for any estate cor interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's business or
any branch or department thereof.
To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops,
stores, factories, buildings, works, plant and machinery necessary
or convenient for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of any of the
above,
To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, and for

the purposes of or in connection with the borrowing or raising of



(F)

@)

(H)

N

and personal properiy ang assets, present or future, and aj} or any
of the unealled capital for the time being of the Company, and to
Issue at par op at a premium op discount, ang fop such consideration
and with such rights, powers angd privileges as may be thought tit,
debentures op debenture stoek, either permanent ap redeematle op
repayable, and collaterally gr further to secure any securities of

the Company by g trust deed or other assurance,

security, and ‘Hpon sueh terms ag the Company May approve, and to
guarantee the lfabilities, obligations ang contracts of customers
and others, and the dividends, interest ang capital of the shares,
stocks or securitjes of any company of or in whijeh this Company is
a4 member or is otherwise interesteg,

To receive Inoney on deposit op loan upon syen terms as the
Company may approve, and generally to aet gg bankers for
customers and others,

To grant pensions, allowances, gratuities angd bonuses to officers or
ex-officers, e¢mplayees op éx-employaes of the Company or jtg
predecessors in business or the dependants of Such persons, ang to
estabifsh and support, or to aid in the establishment ang support of,
any schools ang any educational, scientifia, literary, religions or
eharitable institutions op trade societies, whethep such institutions
or societies be solely connected with the business carried on by the

Company or jis predecessors in business or not, and to institute and
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)

(K)

(L)

(M)

maintain any club or other establishment or bepefit fund or profit-

sharing scheme caleulated 1o advance the interests of the Company
or of the officers of or persons employed by the Company.

To draw, make, accept, endorse, negotiate, discount and execute
promigsory notes, bills of exchange, and other negotiable
instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments and in sueh manner as may
from time to Ltime be determined,

To pay for any property or rights asequired by the Company either
in cash or fully or partly paid-up shares, with or without preferred
or deferred or special rights ar restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities
which the Company has power to issug, or partly in one mode and
partly in anotber, and generally on such terms as the Company may
determine,

To aceept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares or
stoek of any compuny or corporation, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgeges or other
securities of any company or corporation, ar pertly in one mode and
partly in another, and generally on such terms as the Company may

determine, and to heold, dispose of or otherwise deal with any



(N)

(0)

(P)

{2}

shares, stock or securities so acquired.

To amalgamatie with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession or co~
operalion with any company, firm or person carrying on or
proposing to earry on any business within tha objects of this
Company oy whieh is capeble of being earried on so as directly or
indirectly to bencflt this Company, and to aequire and hold, zell,
deal with or dispose of any shares, stock or securities of or other
interests in any such company, and to guarantee the contracts or
liabilities of, subsidise oc otherwise assist, any such company.

To purchase or otherwise acquire, take over and undertake all ar
any parl of the business, property, liabilities and transactions of
any person, firm or company carrying on any business which this
Campany is authorised to carry on, or the carrying on of which is
caleulated to benefit this Company or to advance its interests, or
possessed of property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exehange, let
on rent, royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all cr any of the property
and assets for the time being of the Company for such
consideration as the Company may think fit.

To distibute to the said Charity in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of

capital be made excent with the sanetion (If any) for the time being

~equired by law.




4.

(R) To de all op any of the apove things in any part of the world, and
either as prlnclpals, agenis, trustees, eontraetors gp otherwise, and
efther ajone o) in conjunction with others, apd either by op through
agents, trustees, sub~contraetors or otherwise,

<) To do all syeh other things ag are incidentaj op conducive to the
above abjectg op any of them,

The Liability of 1he members is limited,

The share capital of the Company is £100, divided into 100 shares of g1

each,
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| We, the several persons whose names and addresses are subseribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Assoelation,
and we respectively agree to take the number of shares in the capital of the

Company set opposite our respaceiive names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS taken by each
Subseriber

HUGH FAULKNER Qne

54 Courtenay Gardens
Upminster, Essex

s General Manager
RICHARD TOMLINSON One
21a Netherhall Gardens »
Hampstead, N.W.3

Practising Accountant

Dated thig 21st day of November 1966

Witness to the above Signatures

AMBROSE APPELBE
7 New Square,
Lineoln's Inn,

WC2 (Solieitar)




Company No, 893588

The Companies Aet 1048

The Companies Act 1985

Company Limited by Shares

ARTICLES QF ASSOCIATION
of
HELPAGE LIMITED

INTERPRETATION
1. In these Articles:-

"The Act" means the Companies Act 1985;

"Table A" means Table A in the Schedule to the (ompanies (Tables A to F)
Regulations 1385 #s amended by the Companies (Tables A to F) (Amendment)
Regulations 1985,

2, The Regulations contained in Table A shail apply to the Company except In
so far as they are excluded by or are inconsistent with these Articles.

3. Regulations 8, 24, 41, 59, 64, 65, 73 to 78, 80, 94 and 118 of Table A' shall
not apply to the Company.

SHARE CAPITAL

4.  Subject to any direction to the contrary which may be given by the Company
in General Meeting, the directors are unconditionally authorised to allot, create
deal with or otherwise dispose of relevant securities (within the meening of
seetion 80(2) of the Aet) to such persons (including eny director) on such terms and
at such titme or times as they think fit, provided that no shares shall be issued at a

discount.

5  The maximum nominal amount of share capital which the directors may allot
-1~




or utherwise dispose of in accordance with Article 4 shall be the nominal amount
of unissued shares at the date of incorporation of the Company or sueh other
amount as shail be authorised by the Company in General Meeting.
6.  The authority conferred on the directors by Articles 4 and 5 shall remain in
force for a period of five years from the date of incorporation of the Company
and thereafter provided this authority is renewed from time to time by the
Company in General Meeting in accordance with Section 80 of the Act.
1. The provisions of Section 89(1) of the Act shall not apply to the Company.
LIEN
8.  The Company shall have a first and paramount lien on every share for all
monies {whether presently payable or not} called or payable at a fixed time in
respect of that share, and the Company shall also have a first and paramount lien
on all shares registered in the name of any person (whether solely or jointly with
others) for all monies owing to the Company from him or his estate either alone or
jolutly with any other person whether as a member or not and whether such
monies are presently payable or not. The directors may at any time declare any
share to be wholly or partly exempt from the provisions of this Article. The
Company's lien on a share shal!l extend to any amount payable in respect of it.
TRANSFER OF SHARES
9. The direetors may, in their absolute diseretion and witiout giving any reason
therefor, decline to register any transfer of any share whether or not it is a fully
paid share.
PROCEEDINGS AT GENERAL MRETINGS
10. If a quorum is not present within half an hour of the time appointed for a
General Meeting, the meeting, if convened on the requisition of members, shall be

dissolved; in any other case 't shall stand adjourned to such day and at such time

and place as the directors may determine, and if at the adjourned meeting a




quorum {s not present within half an hour from the time appointed for the

meeting, the members present shall be a quorum,
11. A poll may be demanded at any General Meeting by any member entitled to
vote thereat. Regulation 46 of Table A shall be modified accordingly.
12. On a show of hands or on a poll voltes may be given either personally or by
proxy.
NUMBER OF DIRECTORS
13. Unless otherwise determined by ordinary resolution, the number of directors
shall not be subject to any maximum and the minimum number of directors shall
be one.
DELEGATION OF POWERS
14. The following sentenoe shall be inserted after the first sentence of
Regulation 72 of Table A:
"Any committee of direetors shall have the power unless the directors direct
otherwise to appoint as a8 member or as members of the committee for any
specific purpose any person or persons who are not direetors of the
Company'™.
ALTERNATE DIRECTORS
15. Any director (other than an alternate director) may appoint any person to be
an alternate director and may remove ifrom office an alternate director so
appointed by him.
16. When an alternate director is also a director or acts as an atternate director
for more than one director, such alternate director shall have one vole for every
director so represented by him (in addition to his own vote if he is himself a

director) and when so acting shall be considered as two directors for the purpose

of making a quorum if the quorum exceeds two.




APPOINTMZNT AND RETIREMENT OF DIRECTORS
17.  The directors shall not be subjeet to retirement by rotation and accordingly
the final two sentences of Regulation 79 of Table A shall not apply to the
Company.
18. The Company may by ordinary resolution appoint a person who is willing to
act as a director either to fill a vacaney or as an additional direector.
19. Any member or members holding a majority in nominal aimount af the jssued
share capital which confers the right to attend and vote at General Meetings may
at any time appeint any person to be a director, whether as an additional director
or to fill a vacancy, and may remove from office any director howsoever
appointed, Any such appointment or removal shall be effected by notice in
writing to the Company signed by the member or members making the same or in
the case of a corporate member signed by any director thereof or by any person so
authorised by resolution of the directors or of any other governing body thereof.
Any such sppointment or removal shall take effect when the notice effecting the
same is delivered to the registered office or to the seeretary of the Company, or
is produced at a meeting of the directors. Any such removal shall be without
prejudice to any ciaim which a director may have under any contract between him
and the Company,
20. There shall be no age limit for directors of the Company.
21. A director shall not be required to hold any qualification shares in the
Company.

DISQUALIFICATION AND REMQVAL OF DIRECTORS

22. Regulatior 81 of Table A shall be amended by substituting for paragraphs (c)

and (e) thereof the following provisions:




243,

24.

(e} he becomes, in the opinion af ali his co-directors, ineapable by reaszen of

mental disorder of discharging his duties as a director; or®
(e} he Is otherwise duly removed from offiea.”

REMUNERATION OF DIRECTORS
Regulation 82 of Table A shall be amended by the addition of the followiny:
"Such remuneration shall be divided between the directors in sueh proportion
and manner as the directors may unanimously determine or in default of
sueh determination equally, except that any- director holding office for less
than a year or other period for whieh remuneration is paid shall rank in such
division in proportion to the fraetion of sueh year or other meriod during
which he has held office. Any director who, at the request of the directors,
performs special serviges or goes or resides abroad for any purpose of the
Company may receive such extra remuneration by way of salary, ccmmijssion
or partieipation in profits, or partly in ane way and partly in another, as the
directors may determine."

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A shal} be amended by substituting for the sen tence:
"1t shall not be necessary to give notice ot a meeting to a director who is

absent from the United Kingdom",

the following sentence:

25.

"Notice of avery meeting of directors shall be glven o each director or his
allernate director, ineluding directors and alternate directors who may for
the time being be absent from the United Klngdom and have given the
Company their address outside the United Kingdom®,

If and so long as the minimum number of directors specified under these

Artiecles is one, a sole director may exercise all the powers conferred on the

directars by these Articles, and shall do so by written resolution under his hand




execution of his duties or in the exercise of his powers or otherwise in connection
with his office ineluding, but without prejudice to the generality of the foregoing,
any liability incurred by him (&) in defending any proceedings, whether civil or
eriminal, in which judgment is given in his favour or in which he is acquitted or
which are otherwise disposed of without any finding or admission of any material
breaeh of duty on his part, or (b} in connection with any application in which relief

is granted to him by the Court from liability in respect of any act or omission

done or alleged to be done by him as an officer or employee of the Company.




