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Statement of the Nominal Capital

made pursuant to s. 112 of the Stamp Act, -1891, as amended by the Finance

£ Acts of 1899, 1920 and 1983. (Nore.—The Stamp Duty on the Nominal Capital
4
to be impressed above is Ten Shillings for every £100 or' fraction of £100.)
1 REG !STERED
1-2 NOV 1957
: THE NOMINAL CAPITAL OF ‘
. TS, Pereas. Sons ~ LIMITED,
s if. EINE...THoot D Pounds, divided
it EINE “THoUSAND  Shuros ol QNS PooND. snch
Signature, M‘ ahoes
tJ"
Descriplion... Diraetek,
B (State whedhar Diretinr or Grevilary)
Lo
Dated the 3, = day af OQ‘TO {34 19511
s THAW & BLEST -,
4_  Prosented for registration by £ sl %m&‘ ?\m i Ta
‘ LOMBOW, Wi i
“‘ Trrsrnoss: Hotnosy 3585 {3 Hoes) ‘I:t.muus‘ » DoxrEaryice, BsruixD; TOXDOE” .
y . SHAW & BLAKE, LIMITED |
4 Gompay Begretration Agents, %rnn‘srs &£ ,..,mmrs,
8, Bell Yard, Temple Bar, London, ‘W.C.2
N : B : . " ) | i ' | 0

R

L L it
’ ) b 3 " ’I;
LT .

5



s TR

T R e e T T SR R

FOANTI S

sl

R T R

i
AN

THE COMPANIES ACT, 1948,

REGISTERI“E(I"?; ANY LIMITED BY SHARES.
12 NOV 1957

;—*——ﬁfmranhtlln of HAggoriation ~

or

J. S. PETERS & SON |
LIMITED.

1. Tho namo of the Company is *“ J. 8. PETERS & SON
LIMITED.”

2. The rcgistciod office of the Company will be situnte in
England.

3. Thoobjeets for which tho Company is established aro 1

(2) To carry on the businoss of library conlractors, boolk:
Hlors, publighers, stationers, printers, bookbiridors, \ o
suppliors of library raqluisitus and newsagonts and bn B
undertake printing anc photoFmphic work by every
process and lo deal in loys and games, grecling cards,
office furniture, equil)ment, magchinery, accessories and
components and wriling materials and office requisites
of all kinds generally deall with by printers and
stationers.

(b} To carry on any other business similar to or comple-
mentary {o the foregoing businesses or which in the
opinion of {he Company can be ¢crnveéniently or profit-
ably carried on in conjunction with or subsidiary to any
other business of tha Company.

i {(c) To buy, take on lease or hiring agreement or otherwise
R acquire, land or any other property, real or personal,
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movable or immovable, or any-interest in_ such property

and to sell, lease, let on hire, develop such properiy, or

otherwise turn the same to the advantage of the.
Company. :

(d) To take out, apply for and acquire by original grant or
by transfer or assignment or othorwise, letters patent,
brevets d’invention, licences, concessions, secret pro-
cesses and inventions and to use and exercise the same =,
or to sell, assign and develop the same or grant licences - . %
in respect thereof or otherwise turn the same to the
advantage of the Company. ;

(e) To ereci, construct, alter and maintain buildings, evec-
tions and wopks of all kinds, whether on the property
of the Company. or net, - :

(f) To invost tho monay of the Company in any manner that
the Company may think fit.

(8) To enterinlo partnership or joint purse agreement with,
or lo make any agreomont or arrangement with any
othor company, firm or person carrying on business
similar or eomplomenlary 1o the business of the Com-
pany or any parb thoreol or to amalgamate with any
such company, firm ov porson,

(0} To setl the whole or any part of the undertnking of {he
Company for cash, shaves, dobentures ov any obher
consideration.

(i} Toacquire b'v purchase or otherwise and either for casl,
shares or debentures in the Company or any other con-
sideration, any other business or ahy interest theroin
witiel In the opinion of the Comtmnv muay be conveni-
ontly or profitably combined with the business of the
Company.

] (1) Tolond money Lo customors and othews and o puaranion
the absarvance and performance of obligations and
contencts by customers and others.

(k) To borrew money and socuve tho mpaymenlyfﬁmrcof by ¢
the creation and issue of morlgages, debentinies, deben- .
ture stock or other securitios, ’

() Todraw, make, endorse, neeopt, dizeount and negotiate

bills, noles, warrants and negotiable instruments of all
kinds. *

(m) To remunerate any company, firm or person for services
rendered in the promolion of the Company or the issue
or placing of the shares, slocls, debentures, debenture -
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stock or other obligations of the Company and to pay
all expenses incurred in connection with ‘such promo-
tion or the creation, issue and placing of any such
shaves, stock, debentures, debenture stock or other
obligation.

{n) To grant pensions to employees and ex-employees and
Directors and ex-Directors or other officers or ex-officers
of the Company, their widows, children and dependants
and to subscribe to benevolent and other funds for the
benefit of any such persons and to subseribe to or assist
in the promotion of any charitable, benevolent or public
purpose or object.

- (0) To promote or assist in the promotion of any company
‘ having objects similar to or complementary to the
2 objects of the Company end to subscribe, underwrite,
buy or hold the shaves, stock, debentures, debenture
stock or other obligations of such company.

o > {p) To promote the Company’s interests by advortising its \
i roducts and services in any manner and in particular
o give prizes or gilts to customers or potentisl cus-
tomors and to promote or talke part in competitions, !
displays and oxhibitions.

(@) To distrvibute all or any of the assols of the Company in
specie botweoen tho membeors of the Company m accord-
ance 'with thelr rights, :

(t) To do all or eny othor nels and things which in the
opinion of the Company may be conducive or incidental
to the objeels of the Company:. N

(s) To do all such things in any part of the world elthor ns
prineipai or agont tnd either alone or In conjunclion
with any athes person, fivm or company,

3 - All of the foregoi ng; objects shall ho vead and construed as sopar-
& ato and distinol ob'iects and the generality of any of such objacls
| shall nol, be abridged or cul down by teferenee lo any othor

object of tho Company.
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4, The linbility of the members is limiled,

5. The share capiial of the Compuny is £5,000, divided in- i
to 5,000 shares of £1 each. | i
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sons whose names, addresses and descrip- .-

WE, the several per |
tions are subseribed, are desirous of being formed into a -
a Company in pursuance of this Memorandum of Association, -

and we respectively agree ‘to take the number of shares in .
the capital of the Company set opposu.e our respectxvegl

: names. , e
1

I Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIDuu.; . \.?kelr)l by biach
"~ Bubscriber

(dww _Qv{m s .l !

C 5§46 u(A]W et fg e (. ]
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DATED this 3= day of e 1957,

WITNES f the above signaiures:—
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THE COMPANIES ACT, 1948. i
o H
“M? ANY LIMITED BY SHARES.
MREGISTERED .
1:2 NOV 1957

Srtitles of Asgocintion

or

J. S. PETERS & SON
LIMITED.

PRELIMINARY.

1. The Regulations seb oul in Table A Part I and Parl TI
of the Tirst Sohedule (o the Companios Act 1048 (heveinaftor
reforrod to as ** Tablo A **) shall excopt as hereinaller provided
apply to the Company and Regulation 1 of Part I of Table A
shall apply lo the consiruction of those Articles.

2, Rogulalions 24, 53, 75, 84 and §8 of Part I of Table A
shall not apply to the Company.

CAPITAL.

8, The initial share capital of the Company is £5,000,
divided into 5,000 shares of £1 each.

4, Tho shares of the Company, whether forming partk of
the original capilal or of any incroased capilal, mn%" be ailoited
or obherwise dispesed of {o such porsons and for such considern-
tion and upon such terms as the Direclors may determine subject
in the case of any shaves forming part of any increased capital
to such directions as to the allobmenl or disposal thercof as may
be given by the Compnny in general meeiitg ab Lhe time of the
creation o%r such shares and subject also {o the provisions of
Regulation 2 of Part II of Table A. :




———

5. Subject to the provisions of Section 58 of the Act any

Preference Shares niay be issued on the terms that they are, or

at the option of the Company are liable to be recleemed.

VARIATION OF RIGHTS.

6. If any such separate general meeting as is referred to in
Regulation 4 of Part T of Table A shall be adjourned by reason
of there being no quortn present and if at the adjourned meot-
ing a quorum shall not be present within half an hour from the
time appointed for such adjourned meeting the holders of shares
of the class present shall be a quorum,

TRANSFER AND TRANSMISSION O SHARES.

7. All shares in the Company shall be fransferable and
transmissible only in accordance with and subject to the condi-
tions following :—

(1) Ashare may bo transforred by a member or other person
ontitled to transfer &ohhor than an employee to whom
Sub-clanso (7) hoveol applios) Lo any member solected
by the transforor, bub no shave shail be transferred lo
3! Po}'son who ig not a moember so long us any membor js
willing to purchasoe the snme al the price fixed s herein

afler mentioned subject always lo the provisions of

Atrticle 3 of Table A Paxt II and Arlicle 8 horeof, ‘

(2) Excopl whero tho transfer is made pursueni to Sub-

clause (7) horeof, the porson proposing to ransfer any
sharos {homianler calied ** the proposing transferor ™)
shall give nolice in wriling (horeinafter called * tho
transfer nolice ”’) fo the Company that he dosires fo
transior the same. Sueh notico shall be uncondifional
but may speeily the sum he fixes ag the qrica and shall
constituto the Company his agent for the sale of the
share lo any member of the Company 101- porson selected
as aforesaid) wb the price so fixed or al the option of tie
purchaser at. the fair prico {o be fixed by tho Audilors in
accordance with this Article. ‘The transfor notice may
includa several sharos and in such caso shall operate as
il it were a separaie notice in respecs. of each, The trans-

fer notice shall not bo revoeable except with the sanction

of the Divectors.,

(3) T the Company shall, within the space of twenty-eight

)

days after being served with such notice, find a member .

(or person selected as aforesaid) willing to purchase the -

share (hereinafler ealled *° the purchasing meniber ) |

and shall give notice thereof to the proposing transferor,
he shall be bound, upon payment of {lie price so fixed

or of the fair value, 1o transfer the share 1o the prrehas-

ing member.
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In case any Qifferénce arises between the proposing
transferor and the purchasing member as to the fait
value of a shave thie Auditors Tor the time being of the
Company shall, on the application of either party,
certity in writing the sum which in their opinion is the
fair value and such sum shall be deemed {o be the fair
value, and in so certifying the Auditors shall he con-
sidered to be acling as experlts and not as arbitrators
andl accordingly the Arbitrvation Act 1950 shall not
apply.

Tf in any case the proposing transferov, after having
lecomne bound as aforesaid, mukes defanlt in trangfer-
ring the share, the Company may receive the purchise
money and shall thereupon cause the nawe of the
l'mrchasin r meiitber lo be cntered in the Register as the
wider of {he share and shall hold the purchase monoy
i lrust for the proposing transferor. Tho receipt of
the Company for the purchase money shall ho a good
discharge Lo the puvehasing menthor and siler hix namo
lias been cntered in the Registor In purperled exercise
ol Lie aforesald power the validily of the proveedings
shall nob be questioned by any persoi.

10 the Compnuy shall nol, within the 3|lnw,n ol {wenty-
olght days aflde belng served with Ui transfor nolico,
find o metaber (or person selectod as aloresaid) willing lo
‘[m rehase Lo sharos and glve notiee i matmor wlovesuid
e proposing (renstoror shall al any limo, within threo
caloudar moitths afterwards, be ab lverty, suh}me!- lo
Arlicle 8 of Table A Taxl 11, to sell amd lrangler the
shares (or these nol piaced) to nny Pnrsmn el a prics
nol less thatt thal nomed in e translor notice.

Tn case sny person in (e pmplogment or goreles of the
Compnny whetlior a5 a Direelor or olherwise (olber
than Jotin Sheldon Pelors aml Ellen Mary Pelors wind
their lHnenl deseendanta) shall af the date when he
consed to he an emplaves by death or otherwise) he o
Tolder of shares of any elass in {he Company sueh shares
ahall ha deened ax ol that date L9 have heen offered {0
John Sheldlon Pelers or his Tineal descendants for pur-
ohiaso al the fair value to be fixed hy the Aunditors as
hereinadtor mondioned, and it the said John Sheldon
Pelars or his Jiieal deseendants shall, hefors the expiras
tion of three celendar months from that tate, give a
notite in writing to such shareholder or his legal per-
sonial representativey, as the ease may he, addreased to
him or them at his or their registered address stating
fhat any member or anv nominee celected hy them
Jezires b desire {o parehase fhe said chares or any of
them, then such shareholder or his egal personal repre-
sentatives, as the case may be. shall he hound, upon
payment ot guch valie, to iransfer such shares to and
take all ofher necessaty steps for vesting the same in
sweh member or noraines ay aforesaid.
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(8) Subject to the provisions of the Act, the Company in
General Meeting may make and from time to time vary
rules as to the mode in which any shares specified in any
transfer notive given to the Company pursvant fo.
Sub-clause (2) horeof or any shares deemed to have been
offered to the Direclors under Sub-clause (7) hersof" -
shall be offered to the members and as to théir rights in
regard to the purchase therveof, and in particular may
give any member or class of members a preferential ..
right to purchase the same. Untﬂ_otherWlse determined .-
the rights of purchase shall, subject to any :<reement °
between them, be apportioned among the members as
near as may be according to their hol‘:'lings.of Crdinary
shares. Any member may decla1y his willingness to
acquire more shares than his original proporfion and
such declaration shall become operative as to any shares .
not acquired by the other members under this clause.

8. Any shave of the said John Sheldon Peters may be trans.
ferred by him or by his exccutors or administrators to any
trustees appointed in connection with his estate, his wife or to
any of his lineal doscendanls and Article 3 of Table A Part IT
shall not apply to any transfer aunthorised by this Article.

PROCEEDINGS AT GENERAYL MEETINGS, ‘

9, No business shall be transacted at any Gonoral Meeling
unless & quornm of members is prosent at (he time when thg.
meoting procoeds Lo business; save as horein otherwisa provided
two mombers present in person shall be & gquorum,

10. In Sub-clanse (lb) of Arlicle 58 of Table A the word
“oue ™ shall be substituled for {he word ‘¢ {hrea .

DIRECTORS.

1. The number of Directors shall not bo loss than {wo or |
moro than six and the first Directors of tho Company shall be
the said John Shaldon Poters and Joffre Fronch Riches and the
said John Sheldon Polors shall be o permanont Divector of the
Company and shall be entitled lo hold such offico ns long 45 he
shall live subject lo Clauso 15 hereof and (o Clause 06 of Tahle A,
and shall not be subjecl {o relirement, by rofation or be {aken

info aceoun! in determining the rofafion or refiroment of "
Directors. L

!
?
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POWERS AND DUTIES OF DIRECTORS. ]

A2. A Director who is in any way, whether directly or -
'indlrecﬂy, inlerested in a contract or proposed coniract, wiﬂy‘t};e i
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Company shall declare the nature of his interest in manner

- required by Section 199 of the Act. A Director may vote in

respect of any such contract or proposed contract and if he do
so vole his vote shall be counted and he shall be capable of con-
stituting a quorum at any moeting of the Directors at which any
such coniract or proposed contract shall come before the Board
for consideration.

3. A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunc-
tion with his office of Director for such period and on such terms

(as to remuneration and otherwine) as'the Directors may deter-
mine.

14. Auny Dirvector may act by himself or his firm in a profes-
sional capacity for the Company and he or his firm shall be
ontitled to remuneration for protessional services as if he were
not a Director provided thal nslhing herein contained shall
aunthorise a Director to act as Audilorof the Company.

15. The office of Director shall bo vacated if the Diroctor :——

(a) C\ettsos lo be a Director by virtue of Section 182 of the
Acl,

(b) Bocomes bankrupt or makes any arrangoment or com-
position with his cvedilors gencrally, or

(¢) Bocomes prohibited from being o Director Ly roason of
any order made under Section 188 of the Act, or

(@) Becomos of unsound mind, or
(o) Resigns his oflea by notice in writing to the Company.

BORROWING POWERS,

14. The vaiau (o Rogulation 74 of Part I of Tuble A shali
nol anply o the Company.

MANAGING DIRECTORS AND MANAGERS.

17, The Direclors may from {ime fo time appoint ono or
more of their body to the ofiico of Mamu‘;ing Diroctor or Managor
for such. period and on such terms as thoy ihink fit and subject
to the lorms of any ngregment eniered info in any particular case
may rovoko such appoiniinent, A Direclor so appointed shall
not whilst holiling any such office bo subject to rotirement by
rotaticn or be laken inlo accouns in delermining the number of
Direclors Lo relire Ly volation or tho roiation of retirement of
Diroctors bul his appointment shall, subjecl to the payment to
him of such compensation or damages as may haiPa.yab e tohim
by reason thereof, be automalically delermined it ho cease from
any cause to be a Director.
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18. A Managing Director or Mansger shall receive sucl -
[ remuneration (whether by way of salary, COMMISFION OT partici-
o : pation in profits or partly in one way and partly in angther) as
4 the Directors may determine. o

1% At

; SECRETARY.

o ae Ee T

19. The first Secretary shall be appointed at the first meet-
.ing of the Directors. Any Secretary for the time being of the
Company may, subject to the terms of any agreement between
him and the Company, be removed by the Directors and another
appointed in his place. The Secretary may be appointed for such
term, at such remuneration and on stch terms as the Directors -
may think fit, If at any time there shall be no Secrotary or for -
any reason no Secretary capable of acting, the Directors may
appoint an assistant or depusy Secratary. -

X

NOTICES.

20, Nolico of overy general meeting shall be given in
mannor authorised Ly Tablo A o every member oxcept those
mombors who aro by those Arlicles disentitled from-veceivin
sach notices and thoso members who (having no registers
addvoss within the United Kingdom) have noti supplied to the
Company an address within the United Kingdom fov tho giving
ol noticos to them.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

.
K3 !
N 4 1 B
3
-
PRy T -
|
X L)
I : }
. k- B .
/!
8- 4 ™
- o
>,
v
[

\

ST

7

§96 dlaiurs#e Fa oot

oot
TS SO . A
MM‘ Cer~

%;ﬂ:u A

yégéégz?fmrr A
%

oo

P

R T WL A Y 3 G I TR SR R

PVTLR this

WITNESS ¢

3%

o

g

AL 7,

day of m%

tio ubove Signatnres—

105].

ey p—




e R T

Trre e AT o ARG ma Ferton LI
e

e st g T R e

Certificate of Incorporation
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& BON LIMITED

Ta8s PETERS
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"is this day 'lncékrmtatgd under the Companics Act, 1948, and that the i

" Company Is Limited,

i !
Given under 'my‘ hand at London this.. . Waltxth e etiny of 18 ’;

November OneThoussnd Nine Hundyd%fﬁy,. Joevon, { X
_ F) g
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