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The Companies Act, k948

COMPANY LIMITED BY SHARES

T
Memovantum of Fagociation s

- Nk

1. The nanmie of the Company is"THE CARLTON PRESS (SHEFFIELD)

MMITED, e

2y 'The .Registéféd Qffice of the Company will be situate in England, -

3. The objects for which the Company is establshed are :-

(1} To carry on business as printers, lithographers,
7 atereotypers, electroiypers, pholographic print=-
ers, photolithographers, photographerz, artisis,
designers, illustratora, eichers, engravers, die
simery, type founders, machine rulers,numerical
o pridters, manufectusing @i wholesale and retail
siztioners, envelope manufacturers, account book
manufagturers, book-bindess, paper manufacturers,
and dealers in the waterinls used in the ‘manu~
facture of paper, paper merchunts, box makers,
cardbosrd manufacturers, artists’ colourmen,
ink mgndizelurers, deslers in fancy and leather
gooids, advertising sgenis anf consulisnts, publi-
clty agents, sign and poster Writero, proprietors
of néwspnpers, Journals, mugazines, bobks and
other literary works and undepiakings, book-
sellers, publisliers, tewsapgenis, englnecrs,calinet
makers, manufacturebs: of, and dealers in oifice
and shop furnitdre, appilanses, fillings, plant,
machinery, equipment, implements, and utersils,
spd manufacturers ¢f, pr dealers In any other
articles or things of a charaeter slmilar by
analogous to the foregolng ¢r any of them, oy
tonnested therewith. ’

(2) To tcarry on or acquire any busineswkes similar to
the businesses ahove~mentionsd by whirh mny
be conveniently or advantsgesusly ecarried on -
by combitied with them, of may be calenlated
divectly or indirectly to enhance the wvalue of
oy refider wiore profilable a
propariy.
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(3} To purchase or seli, take or let on jease, take

or give in exchange or on hire, #r otherwisa
aequire, graut, hold ar dispnse of any esiate
or interest in any lands, buildiogs, easements,
concessinns, machinery, plact, stok in trede,
gondwill, trade marks, designs, paileros, pa~
tents, copyright or licenges, o any other real
or personal property or any xight, privilege,
option, estate or interest.

(4) To sell, lease, let on hire, improve, MINAEEL, gen~
velop, mortgage, dispose of, turaio account
or otherwise deal with all or any of the proper-
ty and rights and undertakings of the Company
for such consideration as the Company may
thiak fit.

(5) To erect, build, construct, alter, improve, raplace,
remcve, enlarge, maintain, manage; contyrel or
work any railways, trapyeays, roads,. cannls,
docks, locks, wharves, stores, bulldings, shops,
factories, works, milis, plant or machinary nec-
essary for the Company's business, ox o join
with others in doing any of the things aforesaid,

(6) To borrcow or raise money for the purposes of the
Company and {or that purpose to mortgage ox
otherwise charge the whole or any part of the
Company's undertaking, property and assets
including the uncalled Capital of the Company.

(7) 'To remunerate any person, firm or company for
servicés rendered, or to be rendered, inplace
ing or assisting to blace or gudtanteeing the
plicing of any of the Shares in the Company's
Capital, or any Debentures, Debentere Stockor
other Securities of the Company, or in or about
the for{nation or promotioh of the Compaty or
the »egym@gﬁ”t of ite business, B

{8) Upou 'ihe?ﬁ%éqé of dny Shares to employbrokersand
' agents andl to pay waderwriting comiission to or
otherwise remunerate by Shares or options to
take Shares, or by Debentares, Debenture Stock

o other Securities, persons subseribing for

Shaves or proturiig subscriptions for Shares.

(9) ‘To aceept, Graw, make, excrute, discount and en-
dorse bille of exchange, promissory notes, or
other negotiable instrumeris.

{10) To wpply for 4nd take out, purchase o¥ otherwise
agguite any trade marks, desighs, patterns,
patents, patent yights, inventions, of secret
processes which may be useful forthe Company's
objécts, und to grant licences t6 use the sama.
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(11)

(12)

{13)

(14)

(15)

(16}

(17}

ot

(18)

{19)

{20

3.

'To p;;y all the costs, charges and expenses preliminary
anc; incidental to the pmmeum, formation, eslab-
lishment and incorpry .~ of the Company-

To cause the Company 10 be registered or etherwize
incorpersted inany Colony, Dependencyor Fereign
Btate where the Company's operalions are carried
on in aeeordance with the laws of such Celony,
Dependency or Foreign State.

Ti establish or promote any company for ihe purpose
ol ‘acquiring &l or any of the property, rights and
liabilities of the Company or for any othey purposs
which may seem directly or indirecily calenlnied
to benefit the Company,

To atquire and undertake the whele or any part of the
aggets andfor liabilities of any person, firm ov
company carrying on any business of a najure
gimilar to that which this Cowmpany is authorised
1o qarry on,

To amalgamate with any compuny having objects similar
to those of this Company.

To eell or dispose of the whole widertzking of the Com~
paity or any part thereof for such consideration as
the Compuny mnay think fit; and in particular for
Shares, Debentures or Securhties of any other com-
pany having objects altogether or in part similar 10
those of this Company.

To subscribe or guarantes money for any charitubie,
benevolent, educational or gocial object, or for
. any exhibition ar for any publie, gencral, or use~
“ful object which the Directors may think desirshle
or advantagedus to the comj_,szmy,,

o esiablish snd support, or to ald in the esteblishiert

and support of, any club, institution or organisation

valeytuted to benefl persons employed by the Coms
paty or havitg dealings with the Companly.

To invest the moneys of the Company not imnediately
‘required upon suth securities and in such manhey
a8 the Directors may from time to time determine.

Subjezt to the provisions of Section 54 of the Companiex

Aect, 1948, to lend and advance moniey to such persons,
firms of comparies, and on Buch teris 2% may dbem

expedient and in particular 16 customers and others
having dealings with the Company, and to guarantes
the performsnée of contracts by such persong, firms
OF companies.
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(21} To epter into partnership or Into any Aryangement
for sharing profits, union of interests, co-
gperation, joint adventure, recipracal gon-
cession, or otherwise, with any person or
company carrying on or sagsged iz, or ghout
0 ¢aTFY on Or engage in, any business oy
transaction which this Company is authorised
to carry on or engage in, or 2oy business oy
transaction capable of being conducted 50 as
directly or indirectly to benefit this Campany,
and to lend money to, guarantes the contracls
of, or otherwise assist, any such pevsen or
company.

(22) To take, or otherwise zcquire, and hinld shares,
debentures, debenture stock or other securi-
ties in any other company having objests
attagether or in part similar to those of this
Company, or carrying on any business capable
of being conducted ao as directly or indirectly
to lﬁtemefit this Company.

(23) To grant bonuses, gratulties, peusions or chapite
able ald to persons employed by the Company:

{24) To distribute any of the ‘pyoae:‘t‘ylof the Compony
ainang {ts Members in specie, L e

-
n -

(25} Tuo do all such things as ate it:%ﬁdental or sondueire

to the stteirment of the a?c;;iﬂve objects or any of
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4. ‘The Usbility of the Members 12 limited. -

§. ‘Ihe Share Capital of tl}e;g;hﬁipany ig fi’. 0bb, divided indo &
1, 000 Shares of £1 each. /7 ' .
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WE, the several persons wiose Names and Addresses ane

subseribed, are desimus of being Jormnd Imis o Company
4 in pursuance of this Mewmorandum of Assgciation, and ¥e
‘ respectively agree 1o take the number of Shares in ihe
Capital of the Company set ppposite 0ur respeclive Names.

{NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, |
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

@rticles of ﬂﬁgatiati&i .

Wy
OF %

THE CARLTON PRESS {SHEFFELD) bt TED,

ik

PRELIMINARY AND INTERPRETATION,

,1

-4, The regulations eontained in 'I’ahle Aof &he i&"lmt
 Swhadule to the Companiss Act, 1048, are excluded and

fhall not apply to the Compaay, except in 8o far aw the

‘aaid vogulations are hereinafter exprossly staied to
.+ apply te the Cormpany. In case of any dilference or

inconsistency between the provisions of these Articles
and the regulations of the gaid Tabhle A hereinafter
expressly referred to, the pmviaicms of these Articles
ghall prevail, -

8. In these JXr;iqles:» k

\ S
Co

Yhe Act'" miesns the Companies Act, 1948;

*the seal" means the ébmﬁ;pn Seal of the ?tﬁom-»
bany; | . o

Yhe Secretety’ means any person appointed to
perform the office of Secretary of the tCompany;

ghe United Kingdom' means Great Britain and
Northera Ireland;

Wighie A" means Part Tof fable A of the Yirst
Schedule to the Avt:

1. The following shall bt‘:,&he. Articles of the Compuny.

S
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“the Articles” means the Ariicies of Association
of the Company as originaily hereby framed, or
as altered by special resolution, except fhat
whete there is a reference io a numberoi a
clause of the Articles, it shall be deemedta
refer to the clause as numbered in the Articles
as herein printed, and not in any subsequent
alteration of the Articles,

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

Unless the context otherwise requires, words or
expresgsions contained in the Articles shall bear
the same meaning as in the Act.

4. The Company is a private company {v.-‘-.thin the mean-
ing of ing Act, and accordingly:-

(a) The right to trausfer Shares is restricted

(b}

The number of members of the Company is
limited to fifty, exclusive of persons who

are in the employment of the Company, and

of persons who, having béen formerly ia the
employment of the Company, were while in
such employment, and have continned alter
the determination of such employment to be,
members of the Company; provided that where
two or more persons hold vne or more Shares
ia the Company jointly, they shall for the pur-
pose of this Clause be treated as o single mem«
ber;

i
¥
in the manner hereinafter preseribed; i

(¢} Auny invitation to the public o subscribe for

any Shares or Debentures of the Company is
prohibited; but nevertheless an offer or in=
vitation may be made to the members and
debenture holders of the Company, subject to
the provisions of subsclause {b) of this Clause,
to subseribe for Shares or Debentures of the
Company, if such an offer oF invitation can
properly be regarded as a domestic concein
of the persons muking and receiving i, whe=
ther hacause it is not calculated to result dir~
eetly or indirectly in the Shares or Debentures
bedoming available for subscription of pur-
chase by persons other than those receiving
the offer 6y invitziion, or otherwise.

e e e e e e e e
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{} The Company shall not bave ihe power 1o
issne Share Warracis io bearer;

{e} The Company shall be 22 exempt Priyvate
Campany withio the meaning of Section 129
(4) of the Act, and the Direciors shall en-
sure that all the provisions of the Act and
of the Seventh Schedule therelo shall be atl
all times obseryed, so that 1he Company
shall always remain an exempt Private Com-
pany: and in particulay no Shaves oy Debenr
tures of the Company shall be held by any
body corporate, and no persen oihiey ihsn
the holder of the Shares or Debentures of
the Compay shall have any interest in ihe
said Shares or Debentures, nnicas ihe hiold-
ing of the said Shares or Deheniures by &
body corporate, oy the interast in the sajd
Shares or Debentures by a peraon olher
than the holder of the said Shares or Deben~
tures shall fall within the exceptions io the
basic conditions as stated in the said Sev-
enth Schedule. All the other clanses of the
Articlen shall apply aund be construed so as
to be subject to the provisions of this
Clause.

- ALTERATION OF ARTICLES,

5. The Company may {rom time to time alter or
add to any of these Articles by passing and regis-
‘tering a special resolution in the manner preseribed
by the Act., No Member of the Company shall be
bound by any alteration made in the Memorandum of
Assceistion or in the Articles afizr the -I5te on which
he bécame a Member, if and so fay as $me alteration
requires him to take or subscribe for more Shares
than the numbey held by him at the date on which the
alteration is made, or in any way increases his
liability asg ut that date to contribute to the Share
Capital of, or otherwise to pay money to, the Com-
pany; unless such Member szrees in writitig to be
bound by the alterativy either before or after it is
made.

SHARES.

6. Regulations 2 to 10, inclusive, of Table A shall
apply.
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LIEN,

7. The Company shall have a first and paramaent lien
on every Share far 2l meneys, whetber preseptly pay=
able or not, called or payable at a fixed time in gesperi
of that Share, and the Company shall alao havs a first
and pavamount len on all Shares standing registered in
the name of a single person for all mepeys presently
payable by him or his estate to the Company; but the
Directors may at any time deelare any Share to be
wholly or in parf esempt from the provisions of this
Clause. The Company's lien, i any, ona Shape shal}
extend to ail dividends payable thereon.

8, Reguiations 12 to 14, inclusive, of Table A shall
apply.

CALLS ON SHARES.

i At R R Rt

9. Regulations 16 to 2%, inclusive, of Table A shall
apply.

TRANSFER OF SHARES,

10. If any Member wishes to transfexr his Shares, or
any of them, to a person who is not & Member of the
Company, the Member wishing to transfer his Shares
(hereinafter referred to as “the tranaferring Member'')
shall notiy his wish to the Directnrs by sending to them
a notice in writing (hereinafter referred to as a "trans-
for notice") to the effect that he wishes 1o transfer
such Shares, The said transfer notice shail specily
the number of Shares which the transferring Member
wishes to transfer, and the sum estimated by the trons~
ferring Member to be the value of each of such Shares.
The transferring Member shall not be entitled to re-
voke a transfer notice without the consent in wrlting
of the Directors.

11. The receipt by the Directors of a transfer notite
shall constitute an authority to them to offer for saie
the Shares which the transferring Member wishes to
transfer at a fair value, to be ascertained ag followst«

{a) if the Directors shall approve the sum estim«
ated by the transferring Member ag the value
of the Shares, then such sdim ghall be the fair
value;

{b) If the Directors, at their discretion, shall hot
approve the gum esiimated as the said value
by the transierring Member, they ghall reé-
quest the Auditor of the Company to make, in
wiilitg, a valuation of the current valie of
thie said Shares, and the sum thus fised by the
Auditor shall be the faiy value;
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{c} 1If for any reason the Auditor shall refuse iq,
or for any other reason shall not, make the
said valuation, the Directors, with ithe con-
gent In writing of die transierring Nemben,
shall request any other person whom they
think fit to make the said valyationinthe same
manneras presgribedin s th-clause (h)of this
Clause, andthe sum thus fixed by ihis person
shall be the fair value,

12. When the fair value of the Shares which the frans-
ferring Memberwishestotransfer shail have been fixed
in the manner prescribed in Clause 11 of the Axrticles,
the Directors shall cause anotice inwritingtobe sent to
thetransferring Member, informinghimof the fairvalue
ofthe Shares, andshall alsocauseanotice to be seni to
every other Member of the Company, stating the number
andthe fairvalue of the said Shares, and shall therein in-
vite each of such Members to give notice in writing, with-
in fourteen days, whether he is willing to purchase any,
and if so what maximum aumber, of the 'said Shares.

13. If at the expiration of the fourteen days referred o
in Clause 12 of the Axticles only one Membex (herein-
after referred to as "the purchasing Member") shallhave
given netice in writing to the Company of his deaire to
purchaseall or some of the Shares which the transferring
Member wishes to transfer, the Directors shall'inform
thetransferring Member of the name and address of the
purchasing Member, and the transferring Member shall
complete asd executeatransferof those of the sald Shares
which the purchasing Membex has stated in the said notice
that he is willing to purchase to the purchasing Member,
and shall deliver up the said iransfer and the relative
Share Certificates to the purchasing Member in exchange
for the purchase money., I at the explration of the said
fourteen daystwo or more Members (hereinafier referred
to as "the purvhasingMembers") shall have given notice in
writing to the Company of their desire to purchage alior
some of the said Shares, the Directors shall azdortion the
gaid Shares amoungst the purchasing Members as far as
possible in proportion to the number of Shares in the
tompany alveady held by them respéctively, prividedthat
noue of the purchasing Members shall be obliged $o take
more than the mastimum wamber of the said Shareswhich
he has expressed his willingness to take in the said hotice.
1f the nimberof the purchasing Members exéeeds thenum-
ber of the gajd Shares, the Directors shall not appoftion
more than ohe of the said Sharés 1o any one of the purchas-
ing Members, and shall select 4y the transferees f the
sald Sharesthoseof the purchasing Members having larger
holdingeof Sharesin the Company in preference to thoseof
the purchasing Members having sinallef holdingsof Shares
it the Companys The Directors ghall then inform the
transferring Member of the names and addresses of the

o
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11.

purchasing Members or of those of them wiho shail kaye
been selected as transferees by the Direclors in accordr
ance with the provisions of this Clapse, and the number
of Shares fo be transferred to each pf them;and the ixans»
ferring Member shall complete and execule irzasiers tv
the purchasing Members or those of them selected as
transferees asaforesaid of those Sharesiohe transferred
te them under the provisiens of this Clanse, and ghall de-
liver up the transfers and the relative Share Certificales
to the Members ta wkom he has transferred his Shares,
in exchange for the purchase money.

14, Notwithstanding anything in Clause 13 of 1he Articles,
when, under the provisions of the said Clause, the trans-
ferring Member has transferred some of the Shares in
respect of which a Share Certificate hag been issued {0
one transieree, and other of the Shares in respect of which
the same Share Certificate hag been issued 10 one or more
other transferees, the transferring Member shall deliver
the said Share Ceriificate and the transfers not to the zaid
transferees, but o the Company, and the Secretary shall
retain the sald Share Certificate, and shall cextify on the
transfera that the relative Share Certificates for the trang~
ferring Member's Shares have been duly lodged in the
office of the Company,

1§, If the Directors shall be unable, within onemonthafter
the receipt of the transfer notice referred to in Clanse 10
of the Articles, to find a purchaser for all or any of the
Shares which the transferring Member wishes to tranafer
among the Members of the Company, the transferring Mem=
ber may transfer the said Shares or those theveof which
remuain unsold under the provisions of Clause 13 of the
Articles to any pexson, even though such person is not a
Member of the Company,and at any prive whichmaybeagreed
betweéen the transferring Member and the said person; but
notwithstanding asything eontained in thig Clause, the Dir=
ectors may refuse to register the transfer and the said
person &6 a Member of the Company undey the provisions
of Clause 1% £a) of the Articles and of Regulation 25 of
Takle A, .

16, Nothing eontdined in the pmmm@n*s of Clauses 10 to 15
inclusive of the Articles shall apply to a transferofShares
by & Metmber of the Company to a person who is already, be-
fore the said transler, u Member of the Company.

i%. (a) The Directors may, in their absolute distration 3
antl without assighing sihy reason therefor, refuse to re+j
gister any transfer 6f any Share, whether or not itisa z\
fully paid up Share, . ;

{b) Regulations 22 and 23, and Regulations 25 to 28,
inelugive, of Tabie A shall apply.
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TRANSMISSION OF SHARES,

18, Regulations 29 tc 32, inclusive, of Table A shall
apply.

FORFEITURE OF SHARES,

18, Regulations 33 to 39, inclusive, of Table A shall
apply.

ALTERATICN OF CAPITAL,

20, Regulations 44 to 46, inclusive, of Table A shall
apply.

GENERAL MEETINGS.

21, Regulaiions 47 to 49, inclusive, of Table A sholl
apply.

NOTICE OF GENERAL MEETINGS.
22. Regulations 50 and 51 of Table A shall apply.
PROCEEDINGS AT GENERAL MEETINGS.

23, (a) No business shall be transacted at any General
Meeting unless a quorum of Members is present at the

‘time when the meeting proceeds to business; save a3

herein otherwise provided, two or more Members per-
sonally present and holding, or representing by proxy,
uot less than Five per cent. of the issued Capital of
the Company, shell be a quorum.

(b) Regulation 52, and Regulations 54 to 61, incius
sive, of Table A shall apply. *

VOTES OF MEMBERS.

24, ‘Regulations 62 to 73, iuclusive, of Table A shall

applys -

CORDORATIONS ACTING BY REPRESENTATIVES
, B AT MEETINGS. . o

9%, Regulation 74 of Table A shall apply.
RESOLUTIONS IN WRITING,

96. Subject to the provisions of the Act, a.resolutivn -
iti writing signed by all the Menbexs for the time belng
atititied to receive notite of @nd to attend and vots at
General Meetings {or being torporations by their duly .

authevised vepresentatives) shall be as valid and effen= -

tive 48 if the Sume had heen passed at a General Meet-
ity of the Company thily convened and held.
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DIRECTORS,

27. {a) The number of the Directors of the Corapany shald
be not less than tWo or mere thas six The firs! Diredors
shall be Fred Rarnshaw and Hiida Earasha.

(b) Subject to the provisions of Segtion 184 of the Act
and Regulation 96 of Table A, and of Clanse 31A of the
Articles, the said Fred Earnshaw s0 long &8 he continnes
to be the beneficial holder of 100 Shares in.ihe Company,
and the said Hilda Earnehaw so Jong as sbe continues in
be the beneficial holder pf 100 Shares in the Company,
shall remain Directers of the Company, and shall not be
gubject to retirement by totation under the provisions of
Pegulation 89 of Tabhle A, until they shall die or elact to
retive. '

(¢) The qualification of a Director shall be the holding
ag beneficial owner of at least 50 Shares of the Company.
A Director may act before acquiring his qualification, but
{t shall be his duty to acquire his, said qualification within
two monthg after his appointment, o

oy

(d)"Regulatidns 76 ond 78 of Table A shall apply.

POWERS AND DUTIES OF DIRECTORS,

28, Any Director may from time io {ime appoint any person
to be an alternate or sibsiitute Directox, proviged’ that such
appointment s approved by a Special Rejolution passed by the
Company in General Meeting., The appointee, while he. holds
offtce as an alternate ox substitute Director, shall be entitled
t6 receive nolice of- the Meetings of the Directors, and of com=
mittees of the Divestors, and to attend and vote thereat,and o

net, to the same extent as the Director appointing him, but he

shall not regquire any gualification, and shuli not-be entitled to
any remunerstion from the Company otherwise tham(but of the
remruneration of the Director appbintivig him, as may he agreed
between the sald Director and the sppointee. Any &p hointrent
56 mate may be revokéd at any time by the appointsr or by.a
resolution of the Directors or by an Ordinary Regoplution bf the
Gempany in,General Meeting. Any appbintinent, of yevoeation
by the appointor made under this Clause shall be in writing,

and riotiee in writing shall be, given to the registeréed olfice of

22 Company or to some other place as the Corapaty may deter-

inine from time to time:

o Wi =~ erre AT e T e e e T T e

R AT



e T
= N

e E

14

28. The Direciors may af any time reguire auy persen whoss
name is entered in the Regisier ¢f Rembers of the Coempany 40
furnish them with any information, supported if the Directors
80 require by 2 statutory declaraiicn, which they may consider
neeessary foy the purpase of defermining whether oy nol ihe
Company is sn exempt Private Company within the meaning of
Section 126 (4) of the Azt. - -

30. (a) A Director may vote and be counted in the guoram At
any meeting of the Directors in respect of any contyact o pro-
posed contract ox arrangeraent with the Company whether or
not such Directoris directly or indirectly intexestgdin any sach
contract or praposed cantract.

(b) Regulations 80 to 83, inclusive, Sections (1), @) 14
and (5) of Regulation 84, and Regulations 85 to 87, inclusive, of
Table & shall apply. ) ‘

&

| BISQUALIFICATION OF DIRECTORS.

314. The office of Director shall be vacated if the Diregtor;~

[(a) Ceases to he g Director by virtae of Scetien 182 of
the Act; or .\

(b} Becomes bankrupt, or takes any arrangement or
/ composition with his creditors gencrally; or

(c) Becomes prehibited from being a Director by reason
of any order made under Scction 188 of the Act; or

{¢) 1s found lunatic or becomes of unsound mingd; or

!

(e} Is convicted of on indictable offence; or

(f) Gives to the Directors ore month's notice in writ-
ing that he resigus his ¢ifice of Director, in which .
event the said office shiall be vacated at the expira-
tion of such month; ot

S

tg) Shall for more than six mouths liave been absent
without perrnissior of the Directors from meetihgs
of the Dirqt’;tors‘.j;‘ﬁeld during that period.

41B. ‘A person otherwise eligible, and ‘ng‘* excluded by the pro-
visions 6i any other clause in the Articles, may be appointed 4
Direttor in the manner provided in the Articles, notvrithstaniy
itig that he is over seventy years of age at thetimeot his appoint=
metit 98 1 Directoy; and subject to any other provision in the
Articles, & Director may continue to hold office as a Director
dotwithstonding that lie has veached the age of geventy, and no
Ditrector Shall retire at the conclusion offthe first Antudl Genh=
eral Meetiug after hie has reached the age o geventy or at ahy
othef time merely because he has reached the aye of seventy or
ghy other age. The provisions of Section 185 of the Act shail
fiot apply fo the Coinpany al any tite whether of not st that time
the Company is by statutie exetnpied from those provisions.
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BOTATION OF DIRECTORS

32. Regulations 8¢ to 97, inclusive, of Table A shall apsly,
unlezg herein otherwise expressly prowided,

FROCEEDINGS OF DIRRCTORS.

33. {a} The quorum necessary for the transaciion of busi~
ness at a Meeting of the Directors shall (uniil atherwiss
determined by the Company in General Meeting) be one,and
ong Director pregent alone at a duly convaned Mesiing of
the Board of Directors may act avd pass resolulions, and
such acts and resotutions shall he as valid as if they had
been performed or passed by a majority of the Riraciors
present at a Meeting of the Directors altended by more ihan
one DRirector.

(b) Regulation 98, and Regulations 100 to 103, inclusive,
of Tahle A shall apply.

BORROWING BY DIRECTORS.

4. The Directors may from time to time, oR thelyr discre-
tion, raise er borrow any sum or sums of money, for the
purposes of the Company, provided that the whole amount

so raised or borrewed shall not exceed Ten Thousand Pounds
without the sanction of a General Meeting, and may secure
the sums so raised or borrowed by morigage of tha whole
or any part of the properly or assets of the Company, both
present and-2uttire, including the uncalled Capital of the
Compary, or by Debentures, Debenture Stock or othes
gecurrties, charged upon the sald property or assets of the
Company. ‘

[
W

MANAGING DIRECTOR.

8%, Subject to thé provisions of Seetion 184 of the Act, and
Regulation 96 of Table A, and of Glause 31A of the Ariicles,
fhe said Fred Earnshaw, referved to in Clauses 27(3) and
2%(b) of the Artieles, 5o long as he shall continue to hold 28
benehicial owner One Hundred Shares in the Compahy and o
be u Divector of the Company undey the peovisions of Clause
9%(b) of the Articles, shall be the periianent Musnagity Direc-
toy of the Clompany, and ghall be entitied exerdise ail the
poiers, authorities and Jiceretions conferred by the Articles
66 the Direstors.

SECRETARY,

86, Regulatiens 110 %o 112, iaclusive, of Table A shall apply.
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16,

37. Regulation 113 of Tebie A shall apply.
DIVIDENDS AND RESEQVE,

aa.l Regulations 114 to 122, inclusive, of Table A shall
apply . |

- ACCOUNTS,

3,9.1 Regulations 123 to 127, inclusive, of Table A shall
ARPLY «

CAPITALISATION OF PROFITS, -

\‘\\\

40. Regulations 128 and 129 of Table A shall apply.
AUDIT.

41. Regulation 120 of Table A shall apply.

NOTICES.

42. Regulations 131 to 134, {nclusive, of Table A shall
apply.. . ,

WINDING UP.

43. Regulation 135 of Table A shall apply.

INDEMNITY,

44, Rogulation 136 of Table A shall apply.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,
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Cevtificate of Incorporation

Y Toevehy Certilp, om

OuE GLRUTPOM PRISS (SHEPRTILD) LEMLTED

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

Company is Limited,

Given under ny hand at London this Bighth day of

Augnint | One Thousand Nine Hundred and  8ixty

4"”1, {7 4,
07 s

ASS\STAHT Rvgnzrar of Companies, :
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5B CARLTON PRESS (SHEFPIEID) ANTYED £33}
w : T

RESOEUTION : /’? ¢ 4

At an EA‘J.’RMEDIHARY GENERAL MEETING of the Company Anly mwaaaad and
prid at  Eogle Ster House : on the ﬁﬂﬁﬁﬂih day «f
Codune Ma;&, the following SPECIAL RESGLUDION was anly prestlz-

“THAT the provia&ons of the Company's Naemorandun ef
Ansaciation si"-‘x zespact to its chjocts be a-,lmmﬁ By
inserting after aub-clause (25) of Claune.§ or/ ho
gaid Memorandum the following new sub—clmsmw
" (25) _'1‘0 guarnnf,‘{b and/ox am:um, ithw hy
. 4 ‘“paraonal oblinaticn or by mbra.gnqimg
or charging all or any part of t’hm
' undertaking property and assats {both
o \_pi:esent‘“‘:‘md future) and upzalled
‘capital of the Company, or by both
such methods, the performance of any
contract or“obli.gntim. of any ﬁetsm}
£irm or company vhatsoevexr®

We hereby certify that the foregding is 4 true and correct copy of
the Resolution whu.h was duly passe& at the above mentumea Heetings

u-/
rhwh ¢\..‘ku- n.\...u-.ums.r.‘cnan.rman

M
y". Mo

.‘a,.ss.n;n.;.r.uq.-..“..».Seci‘e.,ar_/

Jab“‘ﬂ;‘ R 9
e e Ry
,1 /}? \“-‘gi el \:'\'\'x\
i e - T,
bate u«.?!}l:}yp.e.’;l?‘.sm.au,afw.w.-nu Ll BRES

IR
\L e bf;'i n ."1
‘\\ g LL'L.N ¥
=, b

YV



FILE COPY

CERTIFICATE OF INCORPORATION -

>
N -

- ON CHANGE OF NAME

" No. 666979

i herehy certify that

" THE CARLTON PRESS (SHEFFIELD) LIMITED

_having by special rasolution changed its name,

is now incorporated under the name of

THE CARLTON PROPERTY COMPANY (SHEFFIELD)
LIMITED

Given under ry hand at the Companies Registration Ottice,

Gardift the 20 AUGUST 1988

. «
N AW L

A F.FLETCHER
ah authorised GHACeT

HOBLEE



