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H. TURNER & SON (NEWS) LIMITED

COMPANY LIMITED B

{ REGIS T RALIUN

The Companics Act, 1948

89629815
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SIIARES

Memorandum of Agsoriation

OF

e

—

Fa

1. The name of the Company is “ H. TURNER & Sow
(News) LnareD.”

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

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

W 6o

(a)

(8)

(0)

To ecarry on business as wholesale and retail
newsagents, booksellers, printers and publishers,
engravers, manufacturers and retail stationers,
libraxy proprietors, newspaper journal proprietors,
picture dealers, fancy goods merchants, manufac-
turers of and dealers in tobaecco, cigars, cigarettes,
pipes, cigar and cigarette oases, lighters, pouches,
fireworks, fancy goods and other articles and things
commonly dealt in by tobacconists and fancy goods
merchants ; confectioners, ice cream manufacturers
and meorchants, dry cleaning agency, retailers and
dealers in sweets, chocolates, grocery, coniectionery,
drapery and haberdashery, hardware and general
household supplies.

To carry on any other trade or business whatsoever
which can, in the opinion of the Board 0x ‘Directors,
be advantageously carried on by the Cc.npany in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

Mo purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal properby of any kind necessary
or convenient for the purpeses of or in connection
with the Company’s business or any branch or
department thereof.

e
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(p) To erect, construet, lay down, enlarge, alter and
mointain 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, constraction 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 money
by the Company to become a member of any building
society.

{r) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
igsue at por or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

{(¢) To issue and deposit any securities which the
Company has power to issue by way of mortgage to
gecure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company
is interested, whether directly or indirectly.

(2) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and confracts of customers and others,

(1) To make advances to customers and others with
or without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.

{¥) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to
establish and maintain or concur in cstablishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections,
and, to support or subscribe to any charitable
funds or institutions, the support of which may,
in the opinion of the Dircctors, be caleulated
diveetly or indireetly to benefit the Company or it
employees, and to institute and maintain any club
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or other establishment or profit-sharing scheme
caleulated to advance the intorests of the Company
or its officers or employees.

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

(L) To invest and deal with the moneys of the Company

not immediately required for the purposes of its
business in or wpon such investments or securities
and in such manner as may from time to time be
determined.

(1) To pay for any property or rights acquired by the

()

Qompany, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or
partly in one mode and partly in_ another, and
generally on such terms as the Company may
determinc.

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Com-
pany, either in cash, by instalments or otherwise,
or in fully oxr partly paid-up shares of any company
or corporation, with or without deferred or preferred
or special rights or restrietions in respect of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and te hold, dispose of or
otherwise deal with any shares, stock or securities
80 acquired.

(0) To enter into any partnership or joint-purse arrange-

ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
or person Carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
ghares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

(2) To establish or promote or coneur in establishing or

promoting any other commany whose obiects shall
include the acquisition and taking over of all or
any of the assets and liabilibies of this Company
or the promotion of which shall be in any manner
caleulated to advance directly or indirvectly the
objeets or interests of this Company, and to acquire
and hold or dispose of shares, stock or securities of
and guarantec the payment of the dividends,
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i & or capital of any shares, gtock or securities
;:;ﬂgggs by orp any other obligations of any such
company.
Mo purchase or otherwise ar_;quire and undertake all
(@) or pany part. of the business, property, assets,
liabilities and transactions of any person, firm or
company carying on any business “which this
Company is authorised to carry oil.

o sell, improve, manage, develop, turn to account,

) g;xchaﬂge, Il)et 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 or any
of the property and assets for the time being of the
Comypany for such consideration as the Company
may think fis,

(8) To amalgamate with any other company whose
chbjects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
guch other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shaves or otherwise)} of all or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner,

(T) To distribute among the members 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 except with the sanction (if any)
for the time being required by law.

(U) To do all or any of the above things in any parb of
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(v) To do all such other things as are incidental oz ™

conducive to the above objects or any of them.
4, The liability of the members is limited.

5. The share capital of the Corapany is £1,100, divided
into 100 £1 6 per cent. Cumulative Preference Shares and 20,000
18, Ordinary Shares. The shares in the original or any increased

capital may be divided into several classes, and there rauy be -

attached thereto respectively any preferential, deferred or other

special vights, privileges, conditions or restrictions as to dividend,

capital or otherwise.
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W, the several persons whosoe names and addresses are subscribed,
are desirous of Deing formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposifie

our regpeebive names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by cach '
Subsoriber

Y /.

GerDow ARy ARY20S TURNER.

"SN AT FIECD,
MinCHous £5  LANE,
SHEF FIED S
cemanvy PIRECTOR -

P fomr
AsHCEy ARYAN TURNER,
1477, D3N Hict,
SHEFFIELD, .

Cervips DIRECTER.

/ﬁW

Dated this & day of Gunieny 5 196 .

Witness to the above Signatures—

w6
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The Companies Aoty 1948

COMPANY LIMITED BY SHARES

Articles of Fgsorintion

H TURNER & SON (NEWS) LIMITED
| REGISTERED ,
2 0 JAN1967 &= ==
- - PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained,
or incorporated in Part II of mable A in the First Schedule to
the Corapanies Act, 1943 (hereinafter referred o as ‘ Table A,
Part 11 7), shall apply to the Company.

9. Regulations 3 (as to the issue of Redeemable Preference
Shares), 5 (as to the non-variation of rights by the issue of further
shares), 33 (as to quorums), 71 (as to forms of proxy), 75 (as to the
pumber and appointment of Directors), 77 (as to Directors’
qualifications), 79 (as to the Directors’ borrowing powers), 88 (as
to disqualification of Directors), 96 (as to removal of Directors),

e

97 (as to appointment of a new Pirector in place of a Dirvector °

removed) and 136 (as to indemnity to officers in respect of
proceedings) of Part I of Table A in the said Schedule (hereinafter
referred to as “ Table A, Part I ) shall not apply to the Company,
but the Arbicles hereinafber contained and the remaining regula-
tions of Table A, Part I, and regulations 2 to 6, inclusive, of
Table A, Part IT, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

SHARES.

3. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part II, to such persons at such times and generally
on sueh terms and conditions as they think proper, and provided
that no shares shall be issued at a discount, except as provided
by section 57 of the Act. No share or debenture shall be
knowingly issued or transferred to or held by any person of
corporate body, nor shall any person or corporate body knowingly

have or acquire any interest in any share or debenture, in any

circumstances in which the Company would by reason thereof
lose its status as an exempt Private Company.

4. Subject to the provisions of section 58 of the Act, any
Preference Shares may, with the sanction of a Special Resolution,
be issued wpon the terms that they are or at the option of the
Company ave liable to be redeemed.
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3, One hundred £1 shares of the shares in the original
capital shall be Preference Shares and, subject to the provigions
of regulation 4 of Table A, Part 1, such Preference Shares shall
confer the right to a fixed eumulative preferential dividend atb
the rate of 6 per cent. per annum upon the capital for the time
being paid up or credited as paid up thereon, and the right in &
winding up to vepayment of the eapital paid up or credited as
paid up thereon, fogether with all arrears of dividend and
dividends acerned thereon to the comimencement of the winding
up and not actually paid, whether earned or declared or not, and
a sum equal to interest on such capital at the rate aforesaid
calenlated from the date of such commencement to the date of
such repayment, before any returh of capital is made on any other
shares, but the holders of such Preferenco Shares shall not have
thehmgtlllt to participate further in profits or assets in respect of
such shares.

LIBN.

6 n rogulation 11 of Table A, Part 1, the words * (not'
being o fully paid share) » and the words * (other than fully paid
ghoves) ** shall be omitbed.

TRANSMISSION OF SHARES.

7. 'The proviso to regulation 32 of Table A, Part I, shall be
omitted.

PROOEEDINGS AT GENERAL MEETINGS.

8. The words *or not carried by a particular majority
ghall be inserted after the words ¢ or lost ” in regulation 53 of
Table A, Part L

DIRECTORS.

9. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors sball not be less
than two nor more than scven. The following shall be the
first Directors of the Jompany, that is to say—Gordon Hary
Bryars Turner, Ashley Bryan Turner, Herbert Shipston and
Horace Fellows.

DIRECTORS.

10. The words ¢ in General Meeting ** shall be inserted after
the words * unless the Company » in regulation 78 cf Table A,
Part I.

BORROWING POWERS.

11, The Directors may exorcise all the powers of the
Company to borrow money, and to mortgage or charge its under-
taking, property and uncalled capital, or any part .thereof, and
to issue debentures, debenture stock and other securities whether
outright or as gecurity for any debt, liability or obligation of the
Company or of any third party.

w65
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POWERS AND DUTIES OF DIRECTORS.

12. A Director may vote in respect of any contracé or
arrangement in which he is interested and be counted in the
quorum present at any meoting ab which any such contract or
arrangement is proposed or considered, and. if he shall 8o vote
his vote shall be counted. This Article shall have effect in

substitution for paragraphs (2) and (4) of regulation 84 of Table A,

Part I, which paragraphs shail not apply to the Company.

DISQUALIFICATION OF DIRECTORS.

13. The office of a Director ghall be vacated——
(1) If by notice in writing to the Jompany he resigns the
office of Director.

(2) If he ceases to be a Director by virtue of seetion 189

of the Act.

(3) If he becomes bankrupt or enters into any
arrangernent with his creditors.

(4) If he is prohibited from being a Director by an order
made under any of the provisions of section 138
of the Act.

(6) If he becomes of unsound mind.

(6) It he is removed from office by 2 resolution duly
passed under section 184 of the Act.

14. Any person may be appointed or elected as a Director, |

whatever may be his age, and no Director shall be required to

vacate his office by reason of his attaining or having attained

the age of seventy years or any other age.

ROTATION OF DIRECTORS.

15. In addition and without prejudice to the provisions of
gection 184 of the Aect, the Company may by XExtraordinavy
Resolution remove sny Director before the expiration of bis period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Idrcctor 80
removed shall be subject to retirement at the same time as if
he had become a Director on the day on which the Director in
whose place he is appointed was last elected a Director.

ACCOUNTS.

16. In regulation 127 of Table A, Part I, the words .

“ and shall only have effect subject and without prejudice to the
provisions of section 158 (1) (o) of the Act” shall be inserted
immediately after the words ¢ joint holders of any shares or
debentures ** at the end of that regulation.

WINDING UP.

1%. In regulation 135 of Table A, Part I, the words * with
the ]115? sancblon ” shall e inserted immediately before the
words “ determine how such division,” and the word * members *
shall be substituted for the word “ contributories.”

@
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INDEMNIY Y.

13, Every Director or other ofi.cer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses o liahilities which he may susbain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any ligbility ineurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favour or in whick he is acquitted or in connection with any
appplication under section 448 of the Act in which relief is granted
to him by the court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execubion of the duties of his
office or in relation ihereto. Bub this Article shall only have
-e%f%%t iilll so far as ifs provisions are not avoided by section 205
of the Act.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCORIBERS

% AL A ’fg;tﬁ.x_.—l !

Gerdews HARRY BRYIRS TURNER,
" SnArTH FIEeD
MLt HousS RS AanE,
SHerrized .1t ,
Cc)mp.amy DIRECTHR

—

ASREY  BRYAN T kR,
1477, "Deistimn Hine, ,
S Eed, M

impan v DIRECTEQ

Dated this L™ day of ]’”"“““;7 , 196,
Witpess to the above Signatures—
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Certificate of Incorporation

¥ Toecehy Certifp wa

He TURNER & SO (NEWS) LIMITED

is this day incorporated under the Companies’ Act, 1948, and that the

Company is Limited.

Given under my hand at London this Tygnyigtn oAY oF JanvARY

One Thpusand Nipg Hunneto anp Sixyv Seven.
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(/-NA . - . Assistant Rem Companies.

l Certificate ; ”} ’ Y
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