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DECLARATION of Oompliance with the requirements of the
Qompauies Act, 1929, on application for registration of a Company.
¢ Pursuant to Section 15 (2).
T
Insert the H— s
Namoof the ‘ ok
Gompany: SOLOMON & WHITEHEAD (LONDON) g W
o, LIMITED.
Presented by
Restall,Round & Glostexr,
h s o TR
Yoo 21 ,Watexloo Street,
irmingham.

The Soleltors’ Taw Siationery Soclety, Limited,
a2 Ohancery L.ane, w.0.%5; 27 & 28 Walbro..3, 10.0,4; 49 Bedford Row,W.0.1; 6 Victoria Stroot, S.W.1:
15 Hanover Street, W.1; 19 & 21 North Joha Street, Tiverpool; and 68 St. T» . 16 Stroet, Glasgow.
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(«) Hoce inserts
4 A Solicitor of the
“Supreme  Conrt”
{or  n  Scotland
#an Enrollod Law
" Agont™} * engaged
“ln the formntion,”

or
¢ A person nameod
“in the Axticles of
¢ Anscoiation as n
‘Direotor or
* Qeorstary.”

-------

...........................................

Do solemnly and sincerely declare that I am (

------

a Solicitor ...

-----

of Solomon & Whitehead (Tondon)

Limited, and that all the requirements of the Companies Act, 1929,

in respect of matters

precedent

to the registration

of the said

Company and incidental thereto have been complied with, and I make

this solemn Declaration conscientiously believing the same to be true

and by virtue of the provisions of the * Statutory Declarations Act, 1835."

Declared at

Birmingham

in the County of Warwick

e
Covrrn .LQ, >

day of

1934,

Before me,

Junse

A bommwsmncr for Oa,ths [

or & Notary Publie «r
Justice of the Peace.
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THE STAMP ACT 1891.

(54 & 65 Vier., Cr. 39.)

——.

COMPANY LIMITED BY SHARES.

............

SOLONON & WHITEHEAD (LONDON)

LIMITED.

Pursusnt to Section 112 of the Stamyp Act 1891, as amended by -Sa'btibx'l‘:f? of '
the Finance Act 1899, by Section 39 of the Finance Aot 1?20, and
Section 41 of the Finance Act 1938,

25 JUn 974

“1\*

NOTE.~—Tue Stamp Duly on the Nominal Oapital is Ten Shillings for every £100
or fraction of £100,

This Statemant is to be filed with the Memorandum of Association or other
Document when the Company is registered.
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Presented by \@‘\’
Restall, Round & Gloster, ﬁé\}},: s
Soljcifor s IR R
éi,wgsrioo Street, v N .\ //{;,/
Birmingham. Y

THE SOLICITORS' LAW STATIONERY S00IETY, LIMITED,
22 Chancery Lane, W.0.2, 27 & 28 W Ibrook, ¥1.0.4, 49 Bedford Row, W.C.1, 8 Victorla Street, S.W.l,
15 Hanover Street, W.1, 19 & 21 Norﬁ John Strest, Liverpool; and 88 &t. Vincent Street, Glasgow.
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THE NOMINAL CAPITAL

OF

SOLOMON & WHITEHEAD (LONDON)

-

is £_100 ., dtvided into....... 100

ey LMD,

Shares of 21, each.

s
/, : W 4-'- Z’W

*Signature
: - Officer... Director, -
Dated the Q%W"‘W% day of June 193.4.

* This Statement should be signed by an Officer of the Company.
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COMPANY LIMITED BY SHARES, P
bl 55 U 1054,
paf femorandum of Blssociation
~

\'( oF
o Sl Wdiod il LIMITED.

‘Tp(&f’ 1. The name of the Company is ‘%WPL %/WGQ@M 7
o

rﬁv{«\/ 2. The registered office of the Company will be situate in @érwﬁ

3. The objects for which the Company is established are :—
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/ ) To orect, construct, lay down, enlarge, alter and

maintain any buildings, works and machinery necessary or
convenient for the Company’s business.

) 1o gell, mortgage, assign, convey, let on lease, or otherwise
dispose from time to time of all or any of the concessions,
rights, interests, lands, roads and prewmises, plant, machinery
or apparatus and other property of the Company, or such part

[ . "»’
: or parts thereof as may be considered expedient, B
L
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f) To grant any leases, privileges, concessions op rights
whatever over, in, upon or affecting any property of the
Company. R

/&l To borrow or raise, or secare the payment of money for
the purposes of the Company in such manner and on. such
terms as may seem expedient, and in particular by the issue of
debentures or debenture stock, whether perpetual or otherwise,
and charged or not charged upon the whole or any part of the
property of the Company, both present and future, including
its uncalled capital,

/] To apply for, purchase or otherwise acquire, any patents,
licences, and the like, conferring an exclusive or non-exclusive
or limited right to use, or any secret or other information
as to any invention which may seem capable of being used
for any of the purposes of the Company, or the acquisition
of which may scem caleulated directly or indirectly $o benefit
this Company, and to use, exercise, develop, grant licences in
respect of, or otherwise turn to account the rights and informa-
tion so acquired,

/‘3’1 To purchase, subsoribe for, or otherwise acquire, and
to hold the shazes, stocks or obligations of any company or
corporation in the United Kingdom or elsewhere, and upon &
distribution of assets or division of profits to distribute any
such shares, stocks or obligations amongst the Members of the
Company in specie, N

(4] To issue, place, underwrite, or guarantee the stibscription
of, or coneur or asgist in the issuing or Plﬂcmgi'ﬁndérmitmg’
or guaranteeing the subscription of shares, debentures,
debenture stocl, bonds, stocks and securities of any company,
whether limited op unlimited, or incorporated by Aet of
Parliament or otherwise, at guch times and upon such terms

and conditions as to remuneration and otherwise as may be
agreed upon,

{4} To advance and lend money and essets of all kinds upon
Such terms as may he arranged, and to receive monoys o
deposit, ropayable at fixed times or on demand, and generally
on such terms as may be arranged.

41 To take part in the management, supervision or con.trol
of the business, or operations of eny company or undertaiing,
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and for that purpose to appoint and remunerate any direotors,
accountants, or other experts or agents.

A To employ experts to investigate and examine into the
condition, prospeocts, value, character and circumstances of any
business concerns and undertakings, and generally of any
assets, property or rights,

] To constitute any trusts with a view %o the issue of
preferred and deferred, or any other special stocks or securities
based on or representing any shares, stock or other assets
specifically appropriated for the purposes of any such trust, and
to settle and regulate, and if thought fit, to undertake and
execute any such trusts, and to issue, dispose of, or hold any
such preferred, deferred, or other special stocks or securities.

fw) To transact or carry on all kinds of agency business
and, in particular in relation to the investment of money, the
sale of property, and the collection and the receipt of money,
and the floating of companies and the issue of loans.

[~} To give any guarantee in rclation to the payment of any
debentures, debenture stock, bonds, obligations, shares, stocks
or securities, or the interest or dividends thercon.

fo) To enter into any arrangement with any Government
or other authority, supreme, munioipal, local or otherwise, and
to obtain from any such Government or authority all rights,
concessions, and privileges which may seem conducive to the
Company’s objects or any of them, or to obtain or to endeavour
to obtain, any provisional order of the Board of Trade, or any
Act or Acts of Parlioment for the purposes of the Company
or any other company.

/i) To enter into partnership or into any arrengement for
sharing prorts, union of interests, reciprocal concessions, joint
adventure, or co-operation with any person or company carrying
on or engaged in, or about to caxry on or engage in, any
business or tramsaction which this Company is authorised
to carry on or engage in, or any business or transaction capable
of being conducted so as directly or indirectly to benefit this
Company.
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4) Generally to purchase, take un lease or in exchange, hire
or otherwise acquire, any real or personai property, and any
other undertakings, snd any righte and privileges which the
Company may think necessary or convenient with reference to
any of {heso objects or the acquisition of which may seem
caloulated directly or indirectly to facilitate the realization of
any debentures, debenture stock, or other securities owned by
the Company, or to prevent or diminish any apprehended loss
or liability, or which may sesem capable of being profitably dealt
with by way of re-sale or otherwise, and in particular any land,
buildings, policies, patents, licences, business concerns and

" undertakings, concessions, shares, stock, book debts and other

agsets,

/r) To make donations to such persons, and in such cases as
may seem. expedient.

fs} To sell or dispose of the undertaking of the Company
or any part thereof, or to amalgamate with any other company
for such consideration as the Company may think fit, and in
particular for shares (whether fully or partly paid up), deben-
tures or debenture stock, or seourities of any other company
having objects altogether or in part similar to those of this
Company. To form and promote any other company or com-
panies for the purpose of acquiring all or any of the property,
rights and liabilities of this Company, or for any other purpose
which may seem directly or indirectly caleulated to benefit this
Company.

fe) To invest and deal with the moneys of the Company

not immediately required, upon such stocks, shares and
seouritics and in such manner as may from time to time be
determined.

(+) To pay the costs, charges and expenses, preliminary
and incidental to the formation, establishment and registration
of the Company, or of any other company, and to remunerate
any persons or compeny for services rendered, or to be rendered
in relation to the formation and establishment of the Company,
or the conduot of its business, or placing or agsisting to place,
or guaranteeing the placing of or taking any shares in the
Coinpany’s capital or any debentures, debenture stock, shares,
stock or securities, whether issued by the Company or not.
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vt To draw, accepb, endorse, negotiate, execute and issue

Promissory notes, bills of exohange, sorip and other transferable
or negotiable instruments,

k) To distribute among the Members in specie any property
of the Company, or any proceeds of sale or disposition of any
property of the Company, and for such purpose to distinguish
and separate capital from profits, 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.

Al To do all or any of the above things in any part of the

world, and either as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with others,
and cither by or through agents, sub-contractors, trustees or
otherwise,

/¥) To do all such other things as are incidental or con-
ducive to the attainment of the above objects or are usually

carried on in connection therowith, and so that the word .

“ Company ” in this clause shall be deemed to include any
partnership or other body of persons, whether incorporated or
not incorporated, and whether domioiled in, the United Kingdom
or elsewhere, and the intention is that in the construction of
this clause the objects set forth in emch of the foregoing
paragraphs shall, except where otherwise expressed in the same
paragraph, he in no wise limited by reference to, or inference
from, the terms of any other paragraph of this olause.

4. The liability of the Membexs is limited.

8. The share capital of the Company is £ 700 —— divided into
100 Ghrdomarey shores of £ 7 each.

6. Any of the said shares for the time being unissued, and any new

shares from time to time to be created may from tme to time be issued
with any such guarantce or any such right of yreference, whether in
respect of dividend or of repayment of capital, or both, or any such other
special privileges over any shares previously issued, or then about to be
issued, or at such & premium or with such deferred rights as comparod
with any shares previously issued, or then about to be issued, and subject
to any such conditions or provisions and with such right of voting, or
without any such right, and generally on such terms as this Company
may from time to time determine.
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W, the several persons whose names and addresses ave gubroribed, are
desirous of heing formed into a Company, in pursuance of this
Merorandum of Association, aud we respectively agree to take the
number of shares in the capital of the Company ‘el opposite ovr

respective names :—

Number of Shares
: taken by
NaMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | .. o4 subseriber

(in worda),

z}q"éz "o
éw%zmm At [’ PAFRA,
| Wwf &

7‘%&0 W M |

-

Dated the 7 day of 1,,.,"C , 19 265

Witness to the above Signatures :—
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HTHE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

Brticles of Elssociation

OF

gl !
Pt

&

P Flrrion WiedibodiLonediry  TIMITED.

1. The provisions contained in Table A in the First Schedule to
the Companies Act, 1929, shall, except in so far as they are modified
or varied by these Articles, apply to the Company.

2. The number of Directors shall not be less than two or more
than five.

z‘/ 3. The qualification for a Director shall be the holding of at least
%&4} shares in the Company. '

4. The first Directors of. the Compa 11 Ul o 120
Lolowom W”%} A I
Hrotitited of %, ly 7

5. The office of a Director shall be vacated :—

9 (@) If he ceases to be a Director by virtue of Section 141
of the Companies Act, 1929,
(b) If he becomes prohibited from being a Director by
reason of any Order made under Section 217 or Ssction 275 of
the Companies Act, 1929.
(¢) If he becomes bankrupt or insolvent or compound with
his creditors.
, (@) If he become of unsound mind or be found a Junatic.
{"'/9. (¢) If he be convicted of an indictable offence and the other
Directors resolve that in their opinion such offence involved
{ fraud or dishonesty on his part.
() If he absent himself from the Meetings of the Directors
for a period of six months, except through illness, without
gpecial leave of absence from the other Directors.

(g) TIf he give the Directors one month’s notice in writing ».

that he resigns his office. .

6. The Directors may decline to register any transfer of shares H

without assigning any reason therefor.

- e t— —
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7. The number of Members of the Company (exclusive of persons
in the employment of the Company and of persons who having been
formerly in the employment of the Company were while in such employ-
ment and have continued after the determinaticn of such employment
tc be Members of the Company) shall not at any time exceed 50 (joint
holders being reckoned as one Member), and the Directors shall refuse
to register all transfers which would make the total number of Members
(exclusive as aforesaid) exceed 50. TLe right of any Shareholder to
transfer his shares shall be accordingly .»stricted to the intent that the
Company may be a “ Private Company ” in accordance with Section 26
of the Companies Act, 1929, and the registration of any transfer of
shares which may make the number of Members in excess of such total
number, if effected, shall be void.

8. No invitation shall be made by the Company to the public to
subscribe for any shares or debentures of the Company, and any such

invitation to the public to subscribe for wny shares or debentures of the {

Company is hereby prohibited.

9, Articles 64, 66 and 72 of the said Talle A shall not; apply to the
Company.

NAMES, ADDRESSIS, AND IDESORIPTIONS OF SUBSOKIBERS,

R Sk A e o Ak T AT HETPTTA S P RN e e B A L

MW ﬁmm/;- ,(/MW
WWM

gw‘?ﬂ%m /4 @W j/ Fy“"”"‘“
g

Dated the  day of Hreet 19 Zey

Witness to the Signatures of the above-named—
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DUPLICATE FOR THBE FILE.

@ertificate of Ineorperation

is thiz day Incorporabed

Limited.

Given under my hand at

Thousand Nine Hundred an

(ertificate
received by

3 Hereby Centify, - |

G mpa— e

e ot b e ikt Sfemel ~ om LKA ma AR M e R A [ ———— A

under the Companies Aet; 1929, ond that the Company is

s

London this t’:’iﬂﬁty‘-fifth, d{‘.uy of . Jupe Ve . ...0One-

q thirty-four.
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o Specinl  Regolution

1HEE GOMEPANIES AUL, 1Y408.

e

Pursuant to Section 141 (2).

OF

SOLOMON & UHITEHEAD {(LOIDOH) LIMITED

Company, duly convened and held at 36a Waterloo Sirset,
Birmingham 2.

on the 30th  day of Hovember 19 5, the following
Special Resolution was duly passed :—

The nzme of the Company bz changed to Solomen & Whiteheed Limited. -

WD

w ;
) . W
g‘" ‘ L"

o PUBLISHED AND 80LD BY
WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
86 & 86, LovpoN Wary, Lonpoxn, 18,02 ;
49, Paprrament STeREer, Wesraminsrer, S.W.1; 107, Parg Lawe, Marsiz
77, Cotmore Row, Bmmmegmawm, 3; 109, Tae Heaprow, JreDps, 1;
12 & 14, Browy STeET, MANCHESTER, 2,

2989 47y ;




Reference: C.R. 98/238L/54 BOARD OF TRADE,
COMPANIES ACT, 1948

................... SOLOMON..&. WHITEHEAD., {LONDON ). o mmsmmsmnmsrnees LiItE

Pursuant to the provisions of Sub-Scction (1) of Section 18 of the
» Companies Act, 1948, the Board of Trade hereby a

of the above-named Company being changed to S

ove=of--the. name.
s L Lo
N & WHITEHEAD

LIMITED 16DEC 1954
Signed on behalf of the Board of Trade
this sixteenth dayof Decenber 195 .,
L
4 / e P R Y T
S whnta 0 Authorised in that behalf by the
\"2""“ of President of the Board of Trade.
= i‘é - No. C. 60. (8.9,59) (SI80D) Wi ‘3516l—4610 24, 3454, B & M., Lid. G813
1ay t
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¢ hange of Name

@El’tlflh'&tt pursuant to Section 18(3) of the Companies Act, 1948.

I Werehn  Certfn that. v e o o
s s e o SEQOLIMON, . WHITEHEAD. (TONDON )  FIMITED...... .

having, with the sanction of a %pecinl Resolution of the seid Company and
with the approval ol the BOARD OF TRADE, changed its name, is now called
........... e BOLONON & WHITERRAD TIMITED. . e

: and | have entered such new name on the Register accordingly,
g . .
L Given under my hund at London, this. . .. sfixteenth. ... day of

.. Decomber  QOpe thousand nine hundred and fifty........ 000DLs. ... ,.

ﬂ,j-' ﬁ(’/é?fﬁ” Wf

Registrl of Compunies.

f | I
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¥ Syecial  Begolution o

Pursuant to Seclion 141 (2).

OF
SOLOMON & WHITEHEAD LIMITED

Passed 13th December 19 60

AT an EXTRAORDINARY GENERAL MEETING of the above named

Company, duly convened and held ot 360 Waterloo 'S'Ei-jéié‘ﬁ';”’f‘iﬁ?f'ﬁ}:&«
Birminghem 2. -

on the 13th  day of December 18 60 the foll

}‘ [ S PR ] paccY

Special Resolution wes duly passed :— R

owing

"Thah the Articles of Assoclation of the Company be altered by
adding at the end thereof the following new heading and Article:~

t SALES AND EXECUTIVE DIRECIORS!

The Directors may from time to time appoint one or mre persons

a to the office of Sales Director or Exeoutive Director as they may
decide. The benure of office, ecope of duties and remuneration
of o Sales Director or an Execubtive Direchor shall be debermined
from btime o time by the Directors. The Directorsz may slso from
time to bime (subject to the provislons of any sgrecment between
gny Sales Director or any IFxecubive Director ond the Company)
promove him from office and sppoint another in his place. A Sales
Director or an Execubtive Dire:rtor shall not ba deemed to be a
Director £ the Company and no Salos Director or Bxecubtive Director
sholl be enbibled to bo prescil gt any meeting of the Directors
wnless the Directors shall require his presence and he shall not accordingly

pe counted in the quorum therefor pr be entitled to vo’w'ﬁgat. "
F 'p“’lf"“;’ -
. . R
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S
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umher of Company: 289529 / 63,

THE COMPANIES ACTS 1948 & 1967

COMPANY LIMITED BY SHARES

SOLOMON & WHITEHEAD LIMITFD

PrAS ARSI I L EoE T s

At an Extraordinary General Meeting of the above
nemed Company, duly convened and held at Lynn Lane, Shenstone,

5th  of May, 1974 the following ordinary resolutions

were duly passed.

L
on the
1)
&
2)
¢

That the Nominal Capital of the Company be
inereased by ‘the addition thereto of £199,900
beyond the registered capital of £100 and such
sdditional Capital be divided into 199,900
Ordinary Shares of £1 each, guch new shares
ranking pari psssu in all regpects with the
exizsting Ordinary Shares.

That the sum of £99,900 being as to £21,117
standing to credit.of Capital Reserve and
£7¢,783 being part of the credit standing

to Rovenue Reserves be capitalised and that
the semd be epplied in making payment in full
at par for 99,900 Ordinary Shares of £1 each
in the capitel of the Gompany, guch shares to
be distributed es fully paid among the members
who were registered as holders of the Ordinary
Shares in the Capital of the Company at ‘the
¢losing of the books of the GCompany at the
date of passing of this regolution at the
rate of 999 fully peid shares for every tne
share of £1 each held by such members
rospectively.

Signed @ﬂz: .g. : 9.@‘\6/‘*94'\

Secretary

a1



THE COMPANIES ACTS 1948 to 1967
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L

Notice and Statement* of Increase in Nominal Capital

"o Ty

To the REGISTRAR O COMPANIBS

St SOLOMON & WHITEHEAD

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

R 1-‘“"‘!’*‘ Act 1948, that by aw} ORDINARY Resolution of the Company

e dated. the fifteenth, . day of  MAY 1974 the nominal capital

of the Company has been increased by the addition thereto of the sum of
- £ 199,900 beyond the registered capital of £ 100

The additicnal capital is divided as follows :—
Number of Shares Class of Share Nominal amount
of each share

199,900 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 :—

*x"If any of the new shares are Proforence Shares stato whothor thoy ava redocmable or not,  If the space bolow is insufficient
the conditions should be sot out seprratoly by woy of annoxure,

THE NEW SHARES RANK PART PASSU IN ALL RESPECTS WITH THE
EXTSTING ORDINARY SHARES.

Moenny e,

e h T o
e

Stgnature

Director,

------

----------

@ State whether Director
or Secretary

Dated the..... 7 ............ day of.... /‘3 o 19,74

Prosented by Presentor’s Reference.SJHFH/GAE. .....
JOHN. W, HINKS & CO.

-------

GROSVENOR HOUSE, 14 BENNETTS HILL,

BIRMINCGHAM. B2 5RS

Form No..10/10A
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Oompany

The Oomponies Acts 1948 1o 1967

COMPANY LIMITED BY SHARSE

Specinl Resolution

(Pursuant to 8. 141 (2) of the Companios Aot 1948)

or
SOLOMON & WHITEHEAD b/

S

LIMITED

Passed 3rd October , 19 74,

AT an EXTRAORDINARY GENERAL MBETING of the above

Gompany, duly convened, and held at LINN LANE, SHENSTONE, NR. LICHFIELD, STAFFS.;

on the third day of October y 1974, the su
SPECIAL RESoLuTioN Was duly passed, viz, :—

RESOLUTION

~named

bjoined

That the Memorandum of Associgtion and Articles of Association
be amended in accordance with the revised print produced at the

meeting

tho Chair-

Stgnature WA M s o %'; bo signod

CHATRMAN

Norg~To be fled within 15 days sftor the paasing of the Rerolution(s),
Boo soction 143 (1) and {4} printed overlea,

man, a Direc-
gor, or t-h!;
corofary o

+ the Compangy,

Qyes Lublishing Limlied, 0 02 Mouge, Breams Bulldings London EO4T 411G,
TR Subsldlary of The Bl et H3d

Companies 7

I8’ Loy Statloncry Sooloty, Limited, ¥20505 7.2.72
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~OMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

SOLOMON & WHITEHEAD LIMITED

{formerly known as Solomon & Whitehead {London) Limited.)

The name of the Company is SOLOMON & WHITEHEAD LIMITED,
The registered office of the Company will be situate in England.

The objects for which the Company is established are:-—

fa) To carry on the busines® of Printers in all its branches, Colour Printers,
Lithographers, Stationers, Bookbinder Stationers, Sundriesmen, Fancy Goods
Manufacturers and gl aircillary tradas, Relief Stampers, Labe} Makers, Process
Block Makers, Stereotypers, Electrotypers, Pubtishers and General

Advertisernent Agents, Manufacturers of and Dealers in paper ink and al|
Printers Requisites.

{b} To erect, gonstruct, lay down, enlarge, alter and maintain any buildings,
works and machinery necessary or convenient for the Company’s business.

{c} To sell, mortgage, assign, convey, let on lease or otherwise dispose from
time to time of all or any of the concessians, rights, interests, lands, roads
and premises, plant machinery or apparatus and other property of the
Company, or such part or parts thereof as may be considered expedient,

{d) To grant any leases, privileges, concessions or rights whatever over, in
Upon or affecting any property of the Company.

{e} To borrow or raise, or secure the payment of money for the purposes
of the Company in such manner and on such terms as may seem expedient
and in particular by the issue of debentures or debenture stuck, whether

perpetual or otherwise, and charged or not charged upon the whole or any

part of the property of the Company, both present and future, including its
uncalled capital,

{f] To apply for, purchasa or otherwise acquire, any patents, licences, and
the like, conferring an exclusive or han-exclusive or limited right to use, or
any secret or other information as to any invention which may seem capable
of being used for any of the purposes of the Company, or the acquisition of
which may seem calculated directly or indirectly to benefit this Company,
and to use, exercise, develop, grant licences in respect of, or otherwise turn
to account the rights and information so acquired.

{9) To purchase, subscribe for, or otherwise acquire, and to hold the shares,
stocks or obligations of any company or eorporation in the United Kingdom
or elsewhere, and upon a distribution of assets or division of profits or
distribute any such shares, stocks or obligations amongst the Members of the
Company in specie.




{h To Issue, plana, underarite, or guarantea the subscription of, or concur
s assist in the i-sung o~ placing, underwriting, or guaranteeing the
subsiription of sharas, dabenturss, debenture stock, bonds, stocks and
securities of ary company, whether limited or unlimited, or incorporated hy
Act of Parliament or ntherwise, at such times and upon such terms and
conditions as to remuneration and otherwise as may be agreed upon.

{i} To advance and lend money and assets of all kinds upon such terms as
may be arranged, and 10 recejve maoneys on deposit, repayable at fixed times
or on demand, and gencrally on such terms as may be arranged.

{iY To take zart in the management, supervision or control of the business,
or aperations of any company or undertaking, and for that purpose to
appeoint and remunerate any directors, accountants, or other experts or
ayents,

(k} To employ experts to investigate and examine into the condition,
prospects, value, character and circumstances of gny business concerns and
undertakings, and generally of any assets property or rignts.

{I} To constitute any trusts with a view to the issue of preferred and
deferred, or any other special stocks or securities based on or representing
any shares, stock or other assets specifically appropriated for the purposes of
any such trust, and te settle and regulate, and if thought fit, to undertake
and execute any such trusts, and to issue, dispose of, or hold any such
deferred, or other special stocks, or securities,

{m} To transact or carty on all kinds of agency business and, in particular in
relation to the investment of money, the sale of property, ard the collection
end the recelpt of money, and the floating of companies and the issue of
loans.

(M To give any guarantee in relation to the payment of any debentures,
debenture stock, bonds obligations, sharas, stocks or securities, or the interest
or dividends thereon.

{o} To enter into any arrangement with any Government or other authority,
supreme, municipal, local or otherwise, and to obtain from any such
Govurnment or authority all rights, concessions, and privileges which may
seem conducive to the Company's objects or any of them, or to obtain or
to endeavour to obtain, and provisional order of the Board of Trade, or any
Act or Acts of Parliament for the purposes of :he Company of any other
company,

{p} To anter into partnership or into any arrangsment for sharing profits,
union of Interests, reciprocal concsssions, joint adventure, or co-operation
with any person or company carryirg on or engaged in, or about to carry
on or engage In, any business or transaction which this Company Is
authorised to carry on or engage in, or any business or transaction capable
of baing conducted so as directly or indirectly to benefit this Company.

(9} Gonerally to purchase, take on lease or In exchange, hire or otherwise
ecquire, any real or personal property, and any other undsrtakings, and any
rights wnd privileges which the Company may think necessary or convenient
with reference to any of these objects or the acquisition of which may seem
calculatad directly or Indirectly to facilitate the realization of any dahentures,
debenture stock, or other sscurities owned by the Company, or to prevent or
diminish any apprehended loss or lability, or which may seem capebls of
being profitably dealt with by way or re-sale or otherwiss, and in particular
any land, buildings, policles, patents, licences, business concarns and
undartakings concessions, shares, stock, book dabts and other assets.
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{r} To nake donations to such persons, and in such cases es may seem
expadient,

{s} To sell or dispose of the undertaking of the Company or any part
thereof, or 10 amalgamate with any other company for such consideration as
the Compaity may think fit, and in particular for shares {(whether fully or
partly paid up), debentures or debenture stock, or securities of any other
company having objects altogether or in part similar to those of this Company.
To form and promote any other company or companies for the purpose of
a:quiring all or any of the praperty, rights and liabilities of this Company, or
for any other purpose which may seem directly or indirectly calculsted to
banefit this Company.

(t} To invest and deal with the moneys of tha Company not immediately
required, upon such stocks, shares and securities and in such manner as may
from time to time be determined.

{u} To pay the costs, charges and expenses, preliminary and incidantal to
the formation, establishment and registration of the Company, or of any
other company, and to remunerate any persons or company for sarvices
rendered in relation to the formation and establishment of the Company, or
the conduct of its business, or placing or assisting to place, or guaranteeing
the placing of or taking any shares in the Company's capital or any
debentures, debenture stock, shares, stock or securities, whether issued by
the Company or not.

(v} To draw, accept, endorse, nagotiate, execute and issue promissory notes,
bills of exchange, scrip and other transferable or negotiable instruments.

{w) To distribute among the Members in specie any property of the Company,
or any proceeds of sale or disposition of any property of the Company, and
for such purpose to distinguish and separate capital from profits, but so that

. no distribution amounting te a reduction of capital be made except with the
sanction (if any) for the time being required by law.

{x) To do all or any of the ahove things in any part of the world, and either
as principals, agents, trustees, contractors or otherwise, and either along or in
conjunction with others, and either by or through agents, sub-contractors,
trustees or otherwise.

{y} To do alt such other things as are incidental or conducive to the
attainment of the above objects or are usually carried on in connection
therewith, and so that the word “"Company” in this clause shall be deemed
to include any partnership or other body of persens, whether incorporated or
not incorporated, and whether domiciled in the United Kingdom or elsewhere,
and the intention is that in the construction of this clause the objects set
forth in each of the foregoing paragraphs shall, except where otherwise
expressed in the same paragraph, be in no wise limited by reference to, or
inference from, the terms of any other paragraph of this clause,

4, The liability of the Members is limited. /

5, The share capital of the Company is £200,000 divided into 200,000 Ordinary
- Shares of £1. each.

6. Any of the sald shares for the time being unissued and any new sheres frorm
time to time to be created may from time to time be issued with any tuch
- guarantes or any such right of preference, whather In respect of divident or of

" repayment of capital, or both, or any such other special privileges over any shares

*~ reviously Issued or then about to be issued, or at such a premium or with such
deferred rights as compared with any shares previously issued, or then about to be
issued, and subject to any such conditions or provisions and with such right of
voting, or without any such right, and generally on such terms as this Company
may from time to time determina,
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~ WE, the several persons whose names and addresses are subscribed, are
desirous of being formed inte a Company, in pursuance of this MemorarZum
of Assuciation, and we respectively agree to take the number of shzces in
the capital of the Company set opposite our respective names;—

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS No of Shares

taken by
each
Subscriber

WILLIAM ERNEST SOLOMON one
20 Arlington Road,
Eastbourne in the
County of Sussex, Printer

FREDERICK ARTHUR WHITEHEAD
Wynterseroft Kendal End
Barnt Green in the County
of Worcester, Printer

one

DATED the 7th day of June 1934,

Witness to the above signature:—-

June Elizabeth Buccher
713 Randalph Crescent
Maida Vale, W.9,
Secretary

THIS is a print of the Memorandum of Association of Solomon & Whitehead

Limited as amended by Special Resolution passed at an Extraordinary General
Meeting of the Company held on this date.

Director

3rd October, 1974,

P i
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

SOLOMON & WHITEHEAD LIMITED
{Adopted by Special Resolution the third day of October, 1974)

PRELIMINARY

1. The regulations contained in Part 1 of Table

A in the First Schedule to
the Companiexz

Act 1948 (such table being hereinafter called "Table A"} shall
apply to the Company save in so far as they are excluded or varied
is to say, Clausz 3, 24, 53 and 75 in Part 1 of
Company, in addition to the remainin
these Articles

hereby, that
Table A shall not apply to the

@ Clauses in Part 1 Table A, as varied by
. the follewing shall be the regulations of the Company.

2. The Company is a private Company and Clauses 2, 3, 4 and 5 in Part 11
of Table A shall apsly to the Company.

]

SHARES

3. The Nominal Share Capital of the Company on tﬁe date hereof is £200,000
divided into 200,000 Ordinary Shares of £1. each,

4, The shares in the initial and any increased capital shall be under the control
of the Directors, who may allot and dispose of or grant options over the same to
such persons on such terms and in such manner as they think fit provided that
they shall have first offered the same to the Members in proportion to their
existing shareholdings in the Capital of the Company at par.

5. Subject to the provisions of Sectioti 58 of the Act, and preference shares
may, with the sancticn of an Ordinary Resolution, be issued on the terrns that
they are, or at the option of the Company are liable, to be redeemed on such

terms and in such manner as the Company before the issue of the shares may by
Ordinary Resolution determine.

————

LIEN

v r———

6. The Lien conferred by Clause 317 of Part 1 Table A shall attach to fully
paid shares and to all shares registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders.

GENERAL MEETINGS

7. Every notice convening a General Maeting shall comply with the provisions
of Section 136{2) of the Companies Act, 1948, as to giving information to
Members in regard o their rights to appoint proxies, and notices ot and other
communications relating to any General Meeting which any Member is entitled s
receive shall be sznt to the Auditor for the time being of the Company.




g, , Clause 23 of Dart 1 of Totle A shall be read and coastru
“Meeting shall be dissolyed™ were substituted for the words
shall be a querum™,

ed as if the words
“Members presant

9 Any person present in person and entitled to vote may dgemand a poll ang
Clause 58 of Part 1 of Table A shalt

! t t be modified accordingly. The words “or not
cartied by a particular mafority” shall be inserted after the words “or tost™ in tha
said Clause 58,

1G.  For the putpsses of Clause 58 of Part 1 of Tabl2 A and Clause 4 of
art I} of Takle 4, & corporation represented by proxy under Clause 68 of Part 1

of Table A or by a representative under Clause 74 of Part 1 of Table A shall be
deemed to be personally present.

1 The words “and shall have the same right to speak as the member whom
ne represenits” shall be inserted after the word "Company” at the end of Clause
68 of Part 1 of Table A.

12, A resolution in writing, signed by all the Members for the time being
erititled to receive notice of a Meeting, shall be zs valid and effectual as if it had
been passed at a Meeting duly convened and held.

DIRECTORS

————

13. There shall be at least one Director and not mare than eleven unless
otherwise determined by the Company in General Meeting and if at any time
there shall be only one Rirector of the Company, ke or she may act as Sole

Director exercising all the powers, authorities and discretions vestad in the
Directors,

14, The words “in Genera} Meeting” shall be inserted after the words “unless
the Company” in Clause 78 of Part 1 of Table A.

18. Clause 79 of Part 1 of Table A shall be read and construed as if the
proio to such clause were omittad therefrom.

16. A Director shall be entitled to vote in respect of any contract or
arrangement in which he is interested and shalt be taken into account in reckoning
the quorum present at the meeting when such contract or arrangement is under
consideration and Clause 84 of Part 1 of Table A shall be modified accordingly.

17. Any branch or kind of business which the Company is either expressly
or by implication authorised to undertake may be undertaken at such time or
timgs as the Board think fit, and may be suffered to be in abeyance, whether
already commenced or not, so long as the Board deem it expadient not to
commence or proceed with the same,

18. (a) Any Director may at any time appoint a person approved by the
Board to be an alternate Director of the Company and msy at any time
remove any alternate Directar appointad by him from office, An alternate
Director so appointed shall not be entitled to recejve any remuneration
from the Company nor be required to hold any qualification, bu% shal;
otherwise be subject to the provisions of these presents with regerd 1o
Directors. An alternate Divector shall {subject to his G.ving to the Cunpany
an address within the United Kingdom at which notices may be served
upon him) be entitled to receive notices of all meetings of the Board and
1o ottend and vote as a Director at any such meetings at which the Director
a8ppoiniing him is not persenally present, and (in absence of his appointor
from England} genera’y to perform all the funations of such appointor as
a Direetor. An alternate Director shall ipso facto ceass to be an alternate
Director if fhis eppointor cezses for any reason to be a Director, provided
that §f any Director retires by rotation but i3 re-elected by the meeting at
whieh such retirement took effect, any appoinunent made by him pursuant
to this Article which was in ferce shall immediately prior to his retrement




shall esntinue to eperate after his re-election as if ho hzd not so retired,
All appaintments and removals of alternate Directors shall be effected by
writing under the hand of the Director making or revoking such
appointment left at the office.

(b) Every alternatz Director shall be an officer of the Company, and shali
alana he responsible to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the Director appointing kim.
The remuneration (if any) of any such alternate Director shall be payable
out of the remuneration payable to the Director appointing him, and shall
consist of such portion of the last-mentioned remuneration as shall be
agreed between him and the Directar appointing him.

19, Without restricting the generality of their powers the Directors may give

or award pensions, annuities, gratuities and superannuation or other allowances or
benefits to any persons who are or have at any time been Directors of or employed
by or in the service of the Company or of any Company which is the Holding
Company of 8 subsidiary Company of, or allied or associated with the Company

or any suth Holding Company or subsidiary Company and to the wives, widows,
children and other relatives and dependants of any such person and may set up,
establish, support and maintain pension, superannuation and other funds or schemes
{whether contributory or non-contributory) and make payments towards insurance
or other payments {either in connection with any such fund or scheme or
otherwise} for the benefit of such parsons or any of them or any clan of them and
so that any Director shall be entitled to receive and retain for his benefit any such
pension, annuity, gratuity, allowance or other benefit whether under any such fund
or scheme or otherwise.

20,  The Directors shall not have power to authorise a sale of the under-taking
of the Company or any substantial part thereof without the prior approval of the
Members of the Company in General Meeting but no purchaser shall be concerned
to see whether or not this Article has been compiled with.

21, A Director shall vacate his office as a Director at each Annual General
Meeting of the Company after he has attained the age of sixty-five but shall be
eligible for re-election as a Director for the ensuing year. Any Director retiring or
liable to retire under the provisions of this Article and any person proposed to be
appointed a Director shall be capable of being appointed or re-appointed as a
Director notwithstanding that he has cttained the age of sixty-five and no special
notice need be given of any resolution for the appointment or re-appeintment as
a Director of a person who shall have attained the age of sixty-five, and it shall
not be necessary to give to the member., notice of the age »f any Cirector or
parson proposed to be appointed or re-appointed as such,

22,  The Board may from time to time appoint any one or more persons
employed by the Company to be a Local Director or Directors for such periad
and at such remuneration, either fixed or varying with profits or otherwiss or
partly by one method and partly by another, and on such other terms as the
Board may from time to tima think fit and may at any time {subject to the
provisions of any contract between him or them and the Company) remove oF
dismiss him or them from office and the provisions foliowing shall apply to every

Local Director so appointed, namely:—

{A) A Local Director shall not be deemed to be a Director for any
purpose.

{B} The Board may from time to time enrtiust 1o and confer upon a
Loca! Director for the time being such of the powers exercisable under
those presents by the Board as they may think fit, and may confer such
powets for such time and to be exercised for such objects and purposes
and upon such terms and cenditions and with such restrictions as they
think oxpedient, and they may confer such powers cither collateially with
or 1o the exciusgion of and in substitutior: for all or any of the powers of
ke Board in that behaif, and may from time to time revoke withdraw,
aleer or vory aif or any of such powers,

1 TR SN ML




23, The Directors may arrange that any branch of the business carried on by
the Company or any other business in which the Company may be interested
shall be carried on as or through one or more subsidiary companies, and they
may, on behalf of the Company, make such arrangments as they think advisable
for taking the profits or bearing the losses of any breach or business so carried
on or for financing, assisting or subsidising any such subsidiary company or
guaranteeing its contracts, obligations or liabilities, and they may appoint, remove
and re-appoint any persons (whether members of their own body or not} to act
as Directors, Managing Directors or Managers of any such company or any other
Company in which the Company may be interested, and may determine the
rernuneration (whether by way of salary, commission on profits or otherwise) of

any person so appointed, and any Directors of this Company may retain any
remuneration so payable to them.

24, So long as any Company (hereinafter called “the Parent Company”) or
its Directors, officers, or nominees shall hold a majority in nominal value of the
Issued Share Capital for the time being of the Company or carry the right of
attending and voting at General Meetings of the Company, it shall be entitled to
appoint, remove and re-appoint Directors of the Company or any other Company
in which the Company may be interested, The exercise of such rights shall be
evidenced by memorandur in writing signed on behalf of the Parent Company by
any two Directors or any one Director and the Secretary, Any Directors from
time to time nominated or deemed to have been nominated under the foregoing
regulations shall not be liable to retirement by rotation but subject to Article 88
of Table A contained herein and Articles 89 to 97 of Part 1 of Table A shall
take effect accordingly subject to the provisions of this regulation,

25, The Directors may from time to time appoirit ene or more persons to

the office of Sales Director or Executive Director as they may decide. The tenure
of office, scope of duties and remuneration of a Sales Director or an Executive
Director shall be determined from time to time by the Directors. The Directors
may also from time to time (subject to the provisions of any agreement between
any Sales Director or any Executive Director, and the Cornpany)} remove him from
office and appoint another in his place. A Sales Director or an Executive Directer
shail not be deemed to be a Director of the Company and no Sales Director or
Executive Director shall be entitled to be present at any meeting of the Directors
unless the Directors shall require his presence and he shalf not accordingly be
counted in the quorum therefor or be entitled to vote thereat.

SECRETARY

26. The Company shall have a Secretary and inay also have a Deputy or
Assistant Secretary and any reference to Secretary in these Articles shall be
deemed to include any such Deputy or Assistant Secretary. The power of
appointing and removing the Secretary and any Deputy or Assistant Secretary
shall be exercisable by the Directors or under the powers conferred in Article 24
hereof subject to such terms and conditions as shall be deemed appropriate.



DIVIDENDS AND RESERVES

27.  Where any assets, business or property is bought by the Company as from a
past date at a price fixed wholly by reference to the value of such assets, business
or property at the past date and without any addition or deduction in respect of
subsequent transactions upon the terms that the Company shall as from that date
take the profits and bear the losses thereof, the actual profit or {oss as the case
may be so accruing to the Company may at the distretion of the Board be
credited or debited shall, at the discretion of the Board and for the purpose of
ascertaining the fund available for dividend, be treated as a profit or loss arising

from the business of the Company and (to the extent so treated as a profit)
accordingly available for dividend.

WINDING UP

28. If the Company shall be wound up the assets remaining after payment of
the debts and liabilities of the Company and the costs of liguidation shall first be
applied in repaying to the Members ths amounts paid or credited as paid on the
shares held by them respectively and the balance {if any) shall be distributed
among the Membars in proportion to the number of shares held by them
respectively. Provided always the provisions hereof shall be subject to the rights
of the holders of shares (if any) issued upon special conditions.

Difector

3rd October, 1974.
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At an EXTRAORDINARY GENERAL MRETING of the Company duly
convened and held at LYNKN LANE, SHENSTONE, WR. LICHFIELD,
STAFFS, on the SEVEWTH day of JANUARY, one thousand nine
hundred and seventy-five, the following SFECIAL RESOLUTION
was duly passed:~

UHPHAT the provisions of the Company's Memorandum
of’ Association with respect to its objects be
altered by inserting efter sub-clause (W) of
Clause 3 of the said Memorandum the following
new gub~claugei~

®(N1) To guarantes either by personal
obligation or by mortgeging or
charging all or any part of the
underteking property and assets
both present and future and
uncalled capital of the Company,
or by both such methods, the
performance of any contract or
obligation of any person, firm
or :Company whatsoever! "M

We hereby certify that the foregoing is a true and correct
copy of the Resolution duly passed at the above mentioned
Meeting.

DATED this SEVENTH day of JANUARY, One thousand nine hundred
and seventy--five. )

by o l‘}tti;h" Chalrman.

oo da mmecretary.

aré 8/72
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THE COMPANIES ACTS 1948 -1967
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of -

SOLOMON AND WHITEHEAD LIMITED

(Passed the 9TH gday of JULY 1976)

AT an EXTRAORDINARY GENERAL MEETING of the Members of the
abhove named Company held at  LYNN LANE, SHENSTONE, LICHFIELD,

“TAFFS. on the above date the
following Resolution was duly passed as a SPECIAL RESOLUTION
of the Company.

SPECIAL RESOLUTION

THAT the provisions of the Company's Memorandum
of Association with respect to its objects be altered by
inserting after sub-clause N of clause 3 of the said Memorandum
the following new sub<clause :-

N (i) "to guarantee either by personal obligation or
by mortgaging ox charging all orxr any part of
the undertaking property and assets both present
. ahd future and uncalled capital of the Company
or by both such methods the performance of any
contract or obligation of any person firm
or Company whatsoever”

v CHAIRMA
7]

57
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THE COMPANIES ACTS 1948-1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of -

SOLOMON & WRITEHEAD LIMITED

(Passed the |S§~ day of ’iﬂlﬂéeﬁ 1579)

AT an EXTRACRDINARY GENERAL MEETING of the Members of the
Company held at Lynn Lane, Shenstone, Lichfield, Staffordshire
on the above date the following Resolution was duly passed

as a SPECIAL RESOLUTION of the Company:

SPECIAL RESOLUTION

THAT fthe Memorandum of Assgociation of the Company
be amended by the inclusion of tb- following new clause
3(a) (ii) and by the designation of the existing clause 3(a)
as clause 3(a) (i)~

"3(a) (1i) To carry on the business of travel
agents, tourist agents and contractors, bankers, banking
insurance, forwarding and general agents, aircraft and
ship owners and charterers, agents for operators of air,
sea, land or inland waterway carriage undertakings, road
transport owners and hirers, hotel, apartment and lodging-
house keepers, caterers and storekeepers, teachers of
languages, promotors and managers of clubs and societies
(travelling, social, educational or otherwise) publishers
of books, periodicals and newspaper sellers, foreign
correspondents and advertising agents, and generally to
facilitate travelling, and to provide for tourists and
travellers or promote the provision of facilities of every
description, and in particular by means of the booking of
travel tickets and accommodation and hote?! and lodging
accommodation, providing guldes, safe deposits, inquiry
bureaux and baggage transport and arranging and operating

tours." _ fsﬁﬁﬁ%?ﬁa%\
Dated this l"St/Jv\,ke a7 ﬁ/\f 2 3oy




COMPANY LIMITED BY SHARES

MPMORANDUM O ASSOCIATION

of

SOLOMON & WHITEHEAD LIMITED

(formerly known as Solomon & Whitehead (London) Limited)

1. The name ¢f the Company is SOLOMON & WHITEHEAD , LIMITED.
2. The registered office cf the Company will be situate

in England, .
3. The objects for which the Company is established are:-

(a) (i) T6 carry on the business of Printers

in all its branches, Colour Printers, Lifhographers,
Stationers, Bookbinder Stationers, Sundrieswmen, Fancy
Goods,; Manufacturers and all ancxl]ar" trades, Reliet

“ Stampers, Label Makers, Procesg Block Makers, 4&
Stereotypers, Electrotypers, Publishers and General ],
Advertisement Agents, Manufacturerg of and Dealers in M
paper irg and all Printers Requigites, ?
* i (i3) To carry on the business of travel agents, %ﬁ

tourise agents and contractors, bankers, banking,
insurance, forwarding and general agents, aircraft
and ship owners,and charterers, agents for operators
of air sea, land ox inland waterway carriage undertakings,
road transport owners and hirers, hotel, apartment
and lodging~-house keepers, caterers and storekeepers,
teachers cf languages, promoters and managers of clubs
and societies (travelling, social, educational or
otherwise), publishers of booksg, periodicals, and
newupapers sellers, foreign correspondents and
advertising agents, and generally to facilitate
travelling, and to provide for tourists and travellers
or promote the provision of facilities of every
degcription, and in particular by means of the bookins
of travel tickets and accommodation and hotel and
lodging accommodation, providing guides, safe
deposits, inquiry b .reaux and baggage transport, and
arranging and operating tours.

*Amended by Specizl Resolution passed the Tirst * day
of June 1979



(b) To erect, constrvct, iay down, enlarge,
alter and maintain any buildings, works and

machinery necessary or conve

Company's business.

(c) To sell, mortgage, assSign,

on lease or otherwise dispose Zfrom
of all or any of the concessions, T

interests, lands, roads,
machinery or apparatus an

considered expedient.

and premis

nient for the

convey, let

time to time
ights,
ez, plant

d other property of the
Company, ©ox Such part or parts thareof ag may be

(d) To grant nny leases, orivi’ ¢ Jyes, concessions

or rights whatwver over,
propexrty of the Company.

(e) To porrow or raise,

in upon oI

or Becure

affecting any

the payment of

mocney for the purposes of the Company in such manner
and on such terms as may sScem expedient and in
particular by the issue of debentures or debenture

stock, whethex perpetual or other

or not charged upon ‘the whole or an

property of the Company,

both prese

including its uncalled capital.

€ To apply for, purch

ase or oth

wise and charged

y part of the
nt and future,

erwise acquire

any patents, licences, and the like, conferring an
exclusive or non-exclusive or limit
or any secretl or other information as to any

invention which may seem
any of the purposes of th

capable of
e Company,

ed right to use,

being used for
or the

acquisition of which may seem calculated directly

or indirectly to pbenefit this Company, and tc use,

1icences in respect of, or
the rights and information

exercise, cevelop, grant
otherwise turn to account
so acquired.

() To purchase, subscr

acquire, and to hold the shares,

of any company or corpora
or elsewhere, and upon a
division of profits or di
stocks or obligations amo
Company in specie.

(n) o issue, place, un
subscription of, ox concu
of placing, underwriting,

ipe for, N

tion in th

r otherwise

stocks or obligations

e United Kingdom

distribution of assets or
stribute any such shares,

ngst the M

derwrite,
r or assis
or guaran

embers of the

or guarantee the
t in the issuing
teeing the subscription

of shares, debentures, debenture stock, bonds, stocks
and securities of any company, whether limited ox

unlimited, or incorporate
otherwise, at such times
conditions as to remunera
be agreed upon,

d by Act ©

£ Parliament or

and upon such terms and

tion and ©

therwise as may
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(i) To advance and lend money and assets of
all kinds upon such terms as may be arranged,
and to receive moneys Ol deposit, repayable at
fixed times or On demand, and generally on such
terms as may be arranged.

(3) To take part in the management, supervision
or control of the business, OF operations of any
company or undertaking, and for that purpose to
appoint and remunerate any directions, accountants,
or other experts or agents.

(k) To employ experts to investigate and

examine into the condition, prospects, value,
character and circumstances of any bugsiness concerns
and undertakings, and generally of any assetls
property or rights.

(1) To constitute any tirusts with a view to the
igsue of preferred and deferred, or any other

special stocks or securities based on or representing
any shares, stock or other assets specifically
appropriated for the purposes of any such trust, and
to settle and regulate, and if thought fit, to
undertake and execute any such trusts, and to issue,
dispose of, or hold any such deferred, or other
special stocks, Or securities.

(m) To tyransact or carry on all kinds of agency
pusiness and, in particulax in relation to the
investment of money, the sale of property, and the
collection and the receipt of money, and the

floating of companies and the issue of loans.

(n) To give any guarantee in relation to the
. payment of any debentures, debenture stock, bonds
obligations, shares, stocks or securities, OX the
interest or dividends thereon.

{0) To enter into any . srangement with any
Government ox other authority, supreme, municipal,
loca} or otherwise, and to cbtain from any such
Government ox authority all rights, concessions

and privileges which may seem conducive to the
Company's objects or any of them, or to obtain or

to endeavour to obtain, any provisional order of

the Board of Trade, Or any Act or Acts of Parliament
for the purposes of the Company <& any other Company.

(p) To enter into partnership or into any
arrangement for sharing profits, union of interests,
reciprocal concessions, joint adventure, oxr co-
operation with any person or company carrying on ox
engated in, Or about to carry on Or engage in any
business or transaction which this Company is
authorised to carry on or engage in, or any business
or transaction capable of being conducted SO as
directly or indirectly to bepnefit this Company.
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(@)  Generally to purchase, take on lease

Or in exchange, hire or otherwise acquire,

any real or personal broperty, and any other
undertakings, and any rights and privileges
which the Company may think hecessary or
cosivenient with reference to any of these
objects or the acquisition of which may seem
calculated directly or indirectly to facilitate
the realization of any debentures, debentuzw
stock, or other securities owned by the

Company, or to prevent or diminish any
apprehended loss or liability, or which may

Seem capable of being profitably dealt with

by way of re-sale or otherwise and in particular
any land, buildings, policies, patents, licences,
business concerns and undertakings concessions,
Shares, stock, book debts and other assets.

(r) To make donations to such persons, and
in such cases as may seem expedient,

(s) To sell or dispose of the undertaking of
the Company or any part thereof, or to amalgumate
with any other company for such consideration as
the Company may think fit and in particular fox
Shsres, (whether fully or partly paid up),
debentures or debenture stock, or securities of
any other company having objects altogether ox

in part similar to those of this Company. To
form and promote any other company or companies
for the purpose of acquiriing all or any of the
property, rights and liabilities of thig Company,
or for any other purpose which may seem directly
or indirectly calculated to benefit this Company.

(t) To invest and deal with the moneys of the
Company not immediately required, upon such stocks,
shares and selurities and in such manner ag may
from time to time be determined,

(w) To pay the costs charges and expenses,
preliminary and incidental to the formation,
establishment and vegistration of the Company, or
of any other company, and to remunerate any

persons or company for services rendered in
relation to the formation and estblishment of the
Company, or the conduct of its business, or placing
or assisting to place, or guaranteeing the placing
of or taking any shares in the Company's capital oxr
any debentures, debenture stock, shares, stock ox
securities, whether issued by the Company or not.

(v) To araw, accept, endorse, negotiate, execute
and issue promissory notes, bills of exchange,
scrip and other transferable or negotiable
instruments.

Ll ey ity
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(w)  To distribute among the Members in
specie any property of the Company, or any
proceeds of sale or disposition of any
property of the Company, and for such purpose
to distinguish and separate capital from
profits, but so that no distribution amounting
to a reduction of capital be made except with
the sanction (if any) for the time being
redquired by law.

(x) To do ail or ary of the above things in
any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and
either along or in conjunction with others, and
either by or through agents, sub-contractors,
trustees or otherwise. '

(v) To do all such other things as are
inecideutal or conducive to the attainment of the
above objects or are usually carried or in
connection therewith, and so tha: the word
"Company" in this clause shall be deemed to
irclude any partnership or other body of persons,
whether incorporated or not incorporated, and
whether domiciled in the United Kingdom or
elsewhere, and in the intention is that in the
construction of this clause the object set forth
in each of the foregoing paragraphs shall, except
where otherwise expressed in the same paragraph,
be in no wise limited by reference to, or
inference from, the terms of .ny other paragraph
of this clause.

4, The liability of ¢ - Members is limited. se——..

5. The share capital of the Company is £200,000
divided into 200,000 Ordinary Shares of £1. each. PR

6. Any of the said shares for the time being unissued
and any new shares from time to time to be created may from
time to time be issued with any such guarantee or any such right
of puwoference, whether in respect of dividend oxr of
repayment of capital, or botk, or any such other special
privileges over any sharves previously issued or then about
to be issued, or at such n premium or with such deferred
rights as compared with any shares previously issued, or
then aboul to be issved, and subject to any such conditions
or provisions and with such right of voting, or without

any such right, and generally on such terms as this Company
may firom time to time determine.



Number of Company.... 289529, . / as

THE COMPANIES ACT, 1942 to 1967

COMPANY LIMITED BY SHARES

Special Resolution

{Pursaant to 8. 141 {2] of The Companies Act.1948)

oF
T‘lc'-b!.nh in ------------------------------------------------------------------------------------------------------------------------
this hending may be
filled up in writing.
......................... _SOLOMON & WHITEHEAD ... LIMITED
Passed  15th November , 1985

AT an EXTRAORDINARY Generat, MEeerine of the above-named
Company, duly convened, and held at Lynn Lane, Shenstone,
Lichfield, Staffs.

onthe  15th  dayof  November , 19 89 the subjoined
Special Resolution duly passed, viz.:
RESOLUTION

The Specini Resolu- ) ) .
tioni(s) must be  That the Articles of pssociation of the Company be amended

priad ox sspace, -y ghe insertion of the following clause:

?nmfﬁﬁﬂ’ﬁ"?; Subject to the provisions of Part v of the Companies Act 1985:-

excmpt private , . .
Compuay when it (2) Any shares may, with the sanction of a Special

ﬁﬁ%f?fﬁﬁnﬁi Besolution,.be issued on terms that they are, or
] in the opinion of the Company are, Or at the option
of the holder of the shares are, liable to be redeemed
on such terms and in such manner as the Company before
the issue of the shares may by Special Resolution determine.
(b) The Company may purchase its own shares (including any
redeemable shares).
(c) Any payment by the Company 1in respect of the redemption

. .

or purchase of shares under the provisions of this

profits or & proceeds of a fresh issue of shares.

N r:—.\ "e o Q
: ’ AT EL A To be signed
STNATE. s eversiserios: AT \ ........................... seevereens To e S
man, & Direce
twr, or the

--------------------------------------------------------------

CHATRMAN ;
R

Nota.—To be filed within 15 days after the pasing of ¢

&
ORI
N ‘

(33

Eviite Group Lid., Professional Stanoners and Secutity Printers. Tel. Cradley 1leath 6604 2/69045/66941 CAT 53
Eviite House, Haden Rosd, Cradley Heath, Watley, West Midlands, B64 6ES
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Notice of new accounting reference
date given during the course of
an accounting reference period

Pipase do nol Pursuant to section 225(1} of the Companies Act 1985
e this as amended by Schedule 13 to the insolvency Act 1986
To the Registrar of Companies For official use  Company number
Please complete e S
legibly, preferably | [ I 289529
in black type, or o el =
bold block lettering Name of company
| B SOLOMON & WHITEHEAD LIMITED
* insert full name
of company
gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of Y ! Y
Nate the company is to be trealed as coming, or as having 37 1y 12
Please read notes come, to an end is d d ;
1 1o 4 overleaf
hefore completng Day Month Year
this form The current accounting reference period of the company ' . - ' N Y -
is to be treated as {shortened)baxcanded)k and [isctadza 3:1,1:2:1:9 . 8.:8 I
KEERHK X BRGNS XS B dBwvill come to an end]t on | I } I I } I ]
t daelete as
appropriate
If this notice states that the current accounting reference periad of the company is to be extended, and
refiance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:
The company is a [subsidiary][holding company]t of
, company number
the accounting reference date of which is ...
If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is ta be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
$ :;sent 1985, the following statement should be completed:
Irector,
Secretary, An administration order was made in relation to the cormpany on
Admirstrato ~
[} r T, H HiEH ¥ ~ o
Qdmmistraﬁve and itis Stﬂi" farce, \) { lﬂ = i [ - b ] EJNDVCmber 1938
i, o . - i . N p - at -
Reconver Signed—" N\ QA NI A.Des:gnat'on%gw oy, Date Il
{Scotland) as (l
appropriaie -
Presentor’'s name address and For officiat Use i LT
reference (if any): General Section Post room L e

. PR
o uv v [e08

Stephenson Harwood o
One St. Paul's Churchyard oA €. . 25
London EC4M 8SH T T I, e

Ref. 331/232
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LrLODE P

JOHN W. HINKS & C¢
CHARTERED ACGOUNTANTS

i

EATENELSA
B HOMER
CARTER

H JINES
HAGFIEL
MELLY

SMETHW!

!
CHURCH HWOUSE
5-14 SOUTH ROAD

K- WARLEY

WEST MIDLANDS - 8687 7BH

& -

EvANS

TELEPHONE !

o

Ref, JWPH/EW FAX: 02)-888 14

7

The Directors, '

Solomon & Whitehead Limited,

Lynn Lane, é

Shenstone,

Lichtield, ]
Staffs,, '

Wa1lh orX.

Dear Sirs,

SOLOMON & WHITEHEAD LIMITED . ©

We hereby resign as audibtors of the Company and to the beab of
Knowledge there are no c¢ircumstances connected with our repsigns

|
15th Noven

oer, 1968.

oulr
tion

which we consider should be brought to the notice of members of
creditors of the Company.

|

Youra faithfully,

2 S L S
et

>

o ST}
(,ﬂ'f'ﬁ?hmﬂs RE ‘
2 4 Rav 1588 ::‘j‘{

GE\‘ b O

e

FiSTRATION

we 77

« Amambaor of the LK, 200 Group =

Authorlssa by tha Institute of Chartarad Accouniante in England and Wales t carry
oninvestmaent Buainass,

1
t
i
|

021-568 8a%



JOHN W. HINKS & o
CHARTERED ACCOUNTANTS

A A BATCHELOR CHURCH HQUSE

J W P HOMER 5-14 SOQUTH ROAD

< R CARTER SMETHWICK - WARLEY

PO oM JONES -

# R HADFIELD WEST MIDLANDS - B67 7BH
R A, MELLS

M R EVANS

TELEPHONE: 021-558 8851

Ref', JWPH/EW FAX: 021558 1807

The Directors,

Solomon & Whitehead Limited,
Lynn Lane,

Shenstone,

Lichfield,

Staffs..

WS14 ODX. 15th November, 1988.

Dear Sirs,

SOLOMON & WHITEHEAD LIMITED

We hereby resign as auditors of the Company and to the best of our
knowledge there are no circumstances connected with our resignation
which we consider should be brought to the notice of members or
creditors of the Company.

A QJ)% <

Yours faithfully,

— A membor of tha U.K. 200 Group ~

Authorlsed by the Instituto of Chartered Accountants in England and Wales to carry
on investmant Businoss,




ELECTIVE BESOLUTION

SOLOMON & WHIYEHEAD LIMITED
/VO~ glg?é@?ﬁ

RESOLUTION TO DISPENSE WITH LAYING OF ACCOUNTS AND REPORTS BEFGRE GENERAL

MEETING, 1O DISPENSE WITH ANNUAL GENERAL MEETINGS AND TO DISPENSE WITH_THE

e e et e S S VYT

RE COMPANIES ACT 19806 (AS AMENDED BY COMPANIES ACT 1989)

The undersigned, being all the members of the above Company entitled to
attend and vote at general meetings, resolve that the above Company, being a
private company, dispense with the laying of accounts and reports before
general meeting in accordance with Section 252; dispense with the holding of
annual general meelings in accordance with Section 366A; and dispense with
the annual appointment of auditors in: accordance with Section 386, such

resolution to take effect on 10th February, 1992,

Signed for and on behalf of

Magnolie Group plc

(o A
Company Secretary //
COMPANIES HOUSE
10th February, 1992 .15 FEB 1992
M 48




CERTIFICATE OF INCORPORATICN
ON CHANGE OF NAME

Company No. 289529

The Registrar of Companies for England and Wales hereby certifies that
SOLOMON & WHITEHEAD LIMITED

having by special resolution changed its name, is now incorporated

under the name of
THE FINE ART GROUF LIMITED

Given at Companigs House, Cardiff, the 21st December 1994

AEROREI SR

*C00R895293"

|
|

|
i%

COMPANIES HOUSE

HEBDBY
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Mo. 289529 7

SPECIAL RESOLUTION IN WRITING OF THE MEMBZRS

OF

SOLOMON & WHXTEHEAD LIMITED

Pursuant to Section 381A of the Companies Act 1985 the following
Special Resolution was passed by Written Resolution datedtq[fqun%
having effect on qk\zqu_ .

SPECIAL RESOLUTION

"THAT the name of the Company be changed to The Fine Art Group
Limited".

LI I I IR

I:\smunford doce\23401002. ros




