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- COMPANY LIMITED BY SHARES.

ddemorandoum of Hssoctation

oF

Colthrop Board & Paper Mills,

LIMITED.

1. Tha name of the Company is **Corturop Boawn & Parer
Mivis, Loaren.”

9. The Registered Office ol the Company will be situate in
England.

3. 'The objeots for which the Company is established are :—

(1) To acquire the properties and assets of Jolm
Henry & Co., Limited, at the Colthrop FPaper Mills,
"Phatcham, in the County of Terks, and the business
carried on there, and (o carry on such business and any
other husincss usually or capable of being conveniently
carried on in comeclion therewith.

(2) To purchasc or otherwise aequire and undertake
all or any part of the business, property and Habilities of
any Jorson or company etrying on wny business which this
Company is authotisod to carty on, or possessed of property
suitnblo for tho purposes of the Company.

{3) To purchase or otherwise acquire and deal with
the stock, shares, debentures or olher seovrities of any
company or coperntion other than this (umpany.

m e e
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(4) o entor into agrerments and fake all such other
stops as may be necessary for giving effect to any of the
objeets montioned in this Memorandum.

(5) o apply for, purchase, or acgpire any patents,
bravets d’invention, frude mavks, Jicenses, concessions, and
tho like, conforring any exclugive or non-exclusive or limited

. Fightc to.use, or any.seerel or other information as to any . .

invention which may secm capable of being used for any of
the purposes of the Company, or the acquisifion of which
may seem caleulated directly or indirectly to henefit the
Company, and to use, exercise, develop, or grant licenses in
respect of, or otherwise turn to account the property, rights,
or information so acquired.

(6) 'F'o buy, sell, manufacture, prepare, improve, alter,
manipulate, treai, and deal in comunodities of all kinds
which can conveniently be dealt in by the C'ompany, in
connection with any of its objects, and to carry on any
business or manufactures which may seem to the Directors
convenient (eithor temporarily or permanently) advisable, or
capable of being properly carvied on, or ealenlated directly
or indirectly (o enhance the value of, or render profitable,
any of tho property, concessions or rights of the Company.

(7) 'To construet, instal, carry out. maintin. improve
manage, work, control, operate and superintend any rail-
ways, branchies or sidings, roadways, tramways, eanals,
doeks, w])m'\'cs, waleteonrses, hydranlic works, zas works,
eleetric works, factovies, refineries, pipelines, warchouses,
and other works and convenienees jn any pavt of the world,
wid to eonteibute to, subsidise or otheraise assist op take
part in any such operad i,

(8} To dex elop, deal with and turn to account o profit
any properties, rights or interests that may at any time be
acquired by the Company.

. .
(9) To enter into any arzangement with any govern-
ment or other amthoriting, supreme, muniaipal, local or
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otherwise, and to obtain from any such government: ox other
authority all rights, concessions, and priviloges that may
seem conducive to the Company’s objects or any of them,

(10) To undertake and execute any contracts for works
involving the supply or usoe of any machinery and to carvy
out any auxiliary or other works comprised in such con-

tracts.

(11) ‘To procurs-the Company to he rogistored. or ‘other-
wise recognised in any foreign country or elsewhore abroad.

(12) To advance or lend money to any company, cor-
poxation, porson or porsons (including Direotors and Mem-
bors of the Company and persons having dealings with the
Company), on such terms as may seem expedient, and with
or without: seourity, and to give any guarantec or indemnity
that may scem expediont, and to discount hills, notes and
other nogotinble instraments, and to receive monvy and
valuables on deposit, and generally to carry on and trans-
aob any of the business of bunkers or finoneial agents that

may soem expedienl.

(13) Lo lay out land for building purpescs, and to
build on, improve, lot ou building leases, advance money to
pexsons building on, or otherwise develop the same in such
manner a8 may seem expedient in the Company’s interests,

(14) Lo onter into parinership or into any arvangement
for shuring profits, union of intercets, joint. adventure,
reofprooal concessiony, or co-operation, smalgamation with,
or purchuso from, aay person or company or the Promo-
tion of any company earrging on o engaged in, or abont (o
cietry on or ongage i, uny business or {ransaction which
this Company is anthorised to carry on or engage in, or any
business or trnsuction wnpable of buing sonducted so o
direotly or indireetly to benefit, this Compuny, and to take
and otherwise noquire und hold shares or stock I or
ouritics of, and to subasidiss or otherwise assist any such
tompuny, and to sell, hold, re-ssue, with or without
guatantce, or otherwise deal with sach shares or seourities,

T L O



R NNUNE NP UL IR T T,

iv.

(15) To purchasoe, tale on lease, or in exchange, hire
or otherwise acquire, any real or personal property, and any
concessions, patonts, articles or appliances ov other rights
ov privileges which the Directors may think necessary or
sonvenient with veforence to any of these objects, and
capable of being properly dealt with in connection with any
of the Company’s property or rights for the time being, and
to uso, exercise, develop, grant licenses in respect of or
otherwiso deal with-or turn the-semo to-account.

(16) To soll the undertaking of the Company or any
part thercofl or any part of its properby or agsets for such
consideration as the Directors may think fit, and in par-
ticular for shaves (whether fully or partly paid), d;bontures
or sceurities of any other company. To divide or dis-
bributo any of the proporty of the Company in specio or
kind among the Members.

(17) To subscribe for, or underwrite, or guarantee the
subsoription of all or any of the shares, stock or debentures
or dobenture stook of, or promote, or assist in. the promotion
of any company or corporation, either in England or else-
where, and upon such torms and conditions as the Directors
may deem advisable, or fo guarantes puyment or redemption
of the whole or any part of the eapital of any such company
or corporation or of interest thereon.

(18) "o invest and deal with the moneys of the Com-
pany not hnmediately requited upon such securities and in
such muannor a8 may from time to time be determined by
tho [Yreotors. )

{10) "o obtain any Provisional Ordor or Al:ta of Par-
limment or other Government protection for enabling the
Company to carry any of its objecls into effeet, or for efeot-
ing uny modifieation of the Company’s constitution, or
for any othor purpose which may seem expedient to the
Direntors, and to oppose any proccedings or applicalions
which may deem onleulated, direotly or indiveetly, to pre-
judicn the Company’s interests. )

3 Y -
(2(?) o yaise, borrow, o reeeive money on deposit or
otherwise ab interest from ony person or persons, or secure
1he payment of monoy (including Labilities of or taken over
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or guaranteed by the Company) in such mannor and on such
terms a8 may seem oxpedient to the Directors including
the issue of debentures or dobenture stoek, whether por-
potual 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.

(21) To draw, accept, indorse, discount, execute, and
issue bills of oxchange, promissory notes, debentures,
debenture stock, bills of lading, and other negotiable or

transferable instrumonts or sesuritios.

{(22) Mo romuncrate any parbies for sorvices rendered
or to be renclored in placing or assisting to place any shares
in the Company’s capital, or any debentures, debonture
stock, or other seouritics of the Company, or in or about the
formation or promotion of the Company or the conduct of
its business, and {0 remuncrato any employees or agents by
conumission on profits as well as, or instead of, by fixed
selary. Lo establish, support, aid or subseribe to institu-
tions, funds, trusts and conveniences for eharitable, bene-

volent, publie, general, trade, commercial or other objeots.

(23) Lo sell, improve, manage, develop, oxchange,
enfranchise, lease, mordgage, dispose of, turn to aceount or
othorwi .« deal with wll or any part of the property and
righty of the Company.

(1) "To pay or receive comnissions for or i respeet of
the subseribing or underwriting or gharantecing the sube
soription of the shares, debentures or stosk of this Compuny
or iy ol her company.

(25) Mo give to subseribers, guarantors or underwriters
of any of tho shaves, debentures or stock in this Company,
the right to subseribo at sone futuee date, or within a posts
poned pettod, Tor shoves al o fixed price, eithor ag part of the
consitlerntion of sueh sbseription, gumantee or unders

writing or othervise,

(26) o do ail or any of the above (iings by any part of
the world, and c¢ither us prinoipals, wrents, trastees, eons
traetors, or otheswize, and cither alone or in conjunction
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and o os to bo Tesponsible jointly with others, and either
by ox through agents, sub-contractors, trustees, or otherwise,

(27) To do all such other things as are incidental or -
conducive to the attainment of the ahove objccls.

The word ‘‘ Company * in this olanse (when not used in
veference to this Company) shall be deemed to include any
partnorship or other body of persons, whether incorporated or not
incorpotated, and whether domiciled in the United Kingdom or
elsewhere, and this clause shall be construed and take effect so that
the objeets specificd in each paragraph shall, unless otherwise ex-
pressed in such paragraph, be in no wise limited or restricted by
reforence to or inforence from the name of the Company or terms of
any other paragraph.

d. The liahility of the Mombers is limited,

5. The nominal enpitel of the Company is £150,000, divided
into 150,000 Shares of €1 cach, with power to incré&se, con-
solidate, sub-divide, or reduce the capital from time to time in
aocordance with the Company's regulations. .

G, Any of the original shaves for the time being unissued, or any
new shares from time to time to be created may from timoe to time be
jusued, with any such guarantee, or share of profils, or any such right
of preferoncs whether in vespeet of dividend, ov of repayment of
capital, or distribution of assets or otherwise, orany sueh other special
privilege or advantage over any shares previously issued or not
issned or then about 1o ho jssued, or sabjeet to any conditions or
provisions, and with any speeial righls, whether as to voling or
othorwise, or without any such rights, and generally on sueh terms
as may from time 1o time be detormined.

7. Any oxisting shares nay from time to time be consolidated
into stook, and any stosk may again be converted into paid-up
shares of any denomination.
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W, the several pernons whose names, addresses and descriptions are

subscribed, ave desirous of heing formed into a Company in
pursuance of this Memorandum of Association, and we regpee-
tively agree fo take the number of Shares in tho Capital of the
Company set opposite our respoctive names.

Nubar of
Shnres

Namus, Avbrusses AND DESoRIPTIONS OF SUBSCRIBERS. tnkon oy
each Subseriber,

& R L g

(2 01@%7'
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Dated the £ day of freenq 1918,

Witnoss W oll the Signatures—
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Hrticles of Elssociation 1[5 JUNISIS]

Colthrop Bnaré &Paper Mills, -~ -

LIMITED.

R

PRELIMINARY,

1. The Articles contained in Table “A™ of the Compuanice
(Consolidation) Act, 1902, shall not apply to this Company, excepl o
far ag the same may bo contained in these Articles.

2. In the construction of these Articles of Associati.m, unless the
contrar, be expressed, or is to be inferred from the context ==

Words signifying the singular munber only shall inelude
the plural, and vice versa.

Words signifying males shall extend to and include
fomales,

-

Words signifying poreons shall apply to corporations.
“ Bonrd ™ shall mean the Board of Directors.

* Member" {used as to a Member of the Company) shall
mesn o registorod holder of any Share wr Stock of the

Company,

* Pxeentor™ shall wean the person o whom probate 1§
the will of a deconsed Mewbor has been granted, and
“administrator” the person 1o whom sdministration of e
poraonal estate of a deceased Member has Deen granted by a

Court of Fmgland, Seotlang, Ircland, a Britieh Colony wr a
Foroign State.

L
.
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“ Month " shall mean calondar month.

“These Presents " ghall mean the Articles of Association
and the Regulations of the Compeny from time to time in
force,

“Ihe Statutes” shall mean the Companies Acts, 1908
to 1917, and every other Act for the time being in force
concerning  Joint Stock Companies and_ a;ff.eqt'mg this
*Company. o

“Olice ” shall mean the registered oflice of the Company.

“eal ” shall mean the common Seal of the Company.

“In writing” shall mean written, typed, printed or
lithographed, or partly one and partly another.
Subject Lo the provisions of this Article, any words delined in the
Statutes shall, if not inconsistent with the subject or context, bear the
same menning in these presents.

ACGREEMENTS.

3. The Divectors may in the name and on hehalf of the Company
enter into agraoments for ellecting any of the purposes mentioned in
the Momorandum of Associntion, and carry the same into effect, with
£ull power nevortholess at any time {0 agree to any modifioation thereof,
No sueh agresmont shall be invalid by reason of the fact that the
Diveclors sunctiouing the sume, or some or one of them are or is
intorosted in the agreemont otherwise than as a Director, nor shall the
validity of any such agreement be impeached on the ground that any
party  thorelo or the Divectors of any Compnny party thereto as
promotors or otherwise stond in g fidneiary relation to this Company
or that the Direotors of this Company baving aceepted offico at the
retuest of any party 10 any such sgreement do not constitute an
indopendent Bonrd,

SHARES, DEBENTURES, &,

4. lhe Diroctors may allot and isgue fully or partly paid-up
Shares, and any other Shares in the Company, Debentures oy
Debenture Stock, or grant options to subseribe for Shares, Debentures
or Debenture Siock ag ayment or part payment for any property
or rijght acquired, or for services roudered or 1o he rendered to the
Company or {ox money,
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5. Save as otherwise provided herein or by any agresment the
Directors may allot all Shares to such. persons, and on such terms and
conditions as they may think fit, but (a) the number of Members
of the Company (exclusive of persous who are in the employment of
the Company and of persons who, having been formerly in the
employment of. the Company, were, while in such employment, and have
continued after the determination thereof to be Members of the
Company) shall be limited to fitty, and (b) the Company shall not
issue to the. public any invitation to subscribe for.any of its Sharves
or Debentures, nor shall it issue share warrants to bearcr,

6. Tf several persons are registered as joins holders of any Share.
any one of such persons may give elfectual receipts for any Dividend,
bonus, or other money payable in vespect of such Shavre.

7. No person shall be recognised by the Company as holding
any Share npe s sny trust, and the Company shall not be bound by or
recognise aty equitable, contingent, future, or partiul interest in any
Shave, or any interest in any fractionnl part of a Share, or (oxnept
only as by these presents otherwise expressly provided) any other
right in respect ol any Shave, oxeept an absolute right o the entirety
thereof in the registered holder.

8. livery Membor shall Le ontitled to a Certificato, wnder the
Common Seal of the Uompany, altesled by one Direclor and the
Seeretary, specifying the Share or Shares held by him, und the amount

paid thereon.

0. Any Certificate of Sharves registered in the names of joint
holders shall be delivered Lo tho holder whose name stands first on the
vegistor of Mombors, and delivory 10 such person of such Certificaio
ghall be suflicient delivery fo all sueh joint holders thereof.

10, I any Certilicate is worn ont o lost, it may be renewed on
poayment. of One Shilling, or such loss sum ns the Directors inay
preseribe, hut the Directors may require such ovidence and indemuity

as thoy think proper
CALLS ON SHARLS,
11, The Direetors muy, subjeet to the regulations ol these
presonty, and (o e conditions of any jume of Shures, from time to

time make snedi call or colls npon the Members in respect of all
meneys unpaid on their Shares ay they think fit.  No call shall execed



£y

R

T e
2T

s

O

PR )

T T TRy TR T T R

T v e mn e

W e

- e e omin

T ek s .

IS

4

ote-fourth of the amount of a Share, and two successive calls shall
not be made payable at a less interval than one month. A call may

be made payable by insialments.

i2. Eacli Member shall he lisble to pay the amount of sucl% call
or calls 50 made to the persons and at the times and places appointed

by the Directors. '

13. A call shall be deemed to have heen made at the time when
the Yesolution of the Directors authoxising sich call was passed.

14. 1If the call payable in respect of any Share is not paid before
or on the day appointed for payment thereof, the hiolder for the time
heing of such Share shall be liable to pay interest for the same at
such rate nol exceeding ten pounds per cent. per aunum from the day
appointed for the payment thereof to the time of the actual payment,
as the Directors shall prescribe, but he shall not be entitled 1o recoive
any dividend on the amount puid, or to he present or vote at any
Mosting or upon a poll, or to exercise any privilege as a Member so
long as the calls or intorest thereon shall remain over-due an:l unpaid.

15. Tn the event of non-puyment of any call, the Directors may
proceed lo recover the same with interesi and expenses (il any) by
action or otherwise; hut, such procecdings shall be without prejudice
to the right to forfeit the Share of the Member so in arrear and either
or both of such rights may be oxercised as ihe Directors shall

dotormine,

16, Any sum which by the terms of allotment, of # Share is made
puyablo vu allolment or at any fixed date shall for all purposes of
these prosents he desmerd 16 ho u call duly made and payable on the
date fixed for payment, aud in case of non-payment the provisions of
these pressuts us 1o payment of interest and expeuses, forfeiture and
tho Iike und all other the velovant provisions of these presents shall
apply us if such avm were o eadl duly made and notified as hereby
providad,

17, "Tho Diveetoys may receive, on such torms as they think fit,
from auy Member willing 1o Py np the same, all or any part of the
monvys die upon the Shaves held by him beyond or in advance of the
sums actually called up, eithor as 2 loan and repayable, or as a
paymont in advance of calls, The Company  shall pay interest
at stolt rate, if any, e the Memboy advancing the some and
the Board snay agree upon the nloney so received, or upon 8o much
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thereof as from time lo time exceeds the amount of the calls then
made upon the Shares in respect of which such advaunce has heen
made. Any amownt for the time being paid in advance of calls
shall not be included or talen into account in ascertaining the
amount of the dividend payable upon the Shares in respect of which
sach advance has heen made.

18. Joint holders of any Shaves shall be severally as well as
jointly lable to pay calls thereon.

FORFEITURE OF SHARES. ©
19, If any Member fail to pay the whole or any part of any call
on or heforve the day appointed (or payment thereof, the Directors may
ab any lime thereafler, during such time ag the call or any part therenof
remaing unpaid, serve a notice on him requiring him to pay such call
or snch part thercol as remains unpaid, together with interest and any
oxpenses that may have accrued by reason of such non-panyment.

20, 'Che notico shall nameo a fartherday on or before which such
oull vr such part as aforesaid, and all interest and expenses that have
accrued by reason of such non-payment arve to be paid. It shall alse
name the place where payment ig to be made, and shall also state that
in the ovent of non-payment at or bofore the time and at the place
appointed, the Shares in respeot of which sueh call was made shall be

linble to be forfeited.

21, I tho requisitions of any sueh notice as aforesaid are not
complied with, any Shore in respect of which such notice bas Deen
given mey ub any timo thoreufter, hefore paymont of all calls, interest
awdd expoenses thue in vegpeet thereof, be forfoited by a resolution of

the Directors to thal efivet.

92, Where sny povson entitled o n Share by transmission, and
not huving entitled himsolf according 1o these prosents, either 1o be
rogistered himsell s tho holler thevesl, or ta have his uuminee
rogistored, [uily lor threo months altey Leimpe thereunto required by
notise from the Divestord so (0 entitle hisoll, surhk Shurve may ut any
iime after thy expivation of thot period be fereited by a reeolution
of the Directors Lo thnt olfest, snd Shares may alsa be forfeited hy wlike
lResufution in vny cuses where Members shall, by wyilten agrecient,
Duve agrood thut such Shares or the rights of the Momterx theycin are

Jorfoitable,
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93, \Whon any Share has been forfeited in accordancs with these
presents, nolice of ihe {orfeiture shall forthwith h@ given to t]}e }uﬂder
of the Share, or the person eatitled to the Share hy transm%ssmn, as
the case may be, and an enfry of such notice having been given and
of the Iurféilnrn, with the date thereof, shall forthwith Le made in
the Register of Members opposite to the Share; but the provisions
of this Article are directory only, and no forfeiture shall be in any
manner invalidated by auy omission or neglect to give such natice or
to make such entry as afovesaid.

81 "Notwithetanding " any “sieh” Torfeiture”as ™ aforésaid;, the’
Direciors may, at any time hefore the forfeited Share has heen other-
wige disposed of, permit the Share so forfeited to be redeemed upon
the terms of payment of all calls andinterest due wpon, and expenses
incirred in respeet of the Share, and upon such further terms fif
anys as they shall see fit,

20, Any Share so {orfeited shall be deemed to he the absolute
property of the Company, and may be cancelled, sold, rve-allotted, or
disposer] of in such manner as the Directors thinlk {it.

26, Auy  Member whose Shares have been forfeited shall,
notwithstwnding, be Jieble to pay to the Company all calls owing
upon such Shares at the time of the forfeiture, together with iuterest
thereon, lrom the tfime of forfeiture until payment at the rate of ten
prouds per centuin per annwn and also any other claims or demands
which the Company may have npon him,

27, The forfeiture of a Shave shall involve the extinetion, at the
time of forfeiture, of all interest inand elaims and demands ngainst the
Compury in respect of the Rhave, and all other rights and liahilities
incidental to the Share, as between the Sharcholder whose Shave is
forfeited and the Uompany, excopt only such of thase rights and
liabilities us are by these presonts expressly saved, or as are hy the
Statutes given or imposed in the ease of past Members.

48, A eertificate i writing under the Neal of the Company, and
ander the hands of two Dircetors and countersigned by the Seeretary
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93 Whon any Share has been lorfeited in accordance with. these
presents, notice of the foxfeiture shall Jorthwith be given to the holder

of the Share, or the person entitlod to the Shave by transmission. s, -

the eage may be, and an entry of such notice having been given and
of the 'Em'f'c;.itm-ca, with the date thereof, shall forthwith be made in
the Register of Members opposite to the Share; hat the provisions
of this Article ave direclory only, and no forfeiiure shall be in any
manner invalidated by any omission or neglect {o give such sotice or
to make such entey as aforesaid.

24. "Notwithstanding " any sueh forfeiture as’ “aforesaid, the”

birectors may, at any time hefore the forfeiled Share has heen other-
wise disposed of, pevmit the Share so forfeited to be redeemed upon
the terms of payment of all calls andinterest due upon, and expenses
inearred in respect of the Share, and upon such fuvther terms (if
any) as they shall see G,

28, Any Share so lorfeited shall be deemed to he the absolute
praperly ol the Company, and may be cancelled, sold, re-allotted, or
disposed of in such manner as the Directors think fit.

26. Any Member whose Shares have been forfeited shali,
notwithstanding, e liable to pay to the Compnny all calls owing
upon such Shaves ut the time of the forfeiture, together with interest
thereon, {from ho time of forfeiture until payment at the rate of ten
potinds per centum per ammwn and also any other elaims or demands
which the Company muy have upon him.

27, The forleiture of a Shave shall involve the extinetion, at the
time of forfeiture, of allinterest in and olains and demands against the
Company in renpect of the Share, and all other rights and Liubilities
incidental 1o the Share, as hotween the Shareholder whose Share is
forfeited and the ompany, except only sueh of thoss rights and
linhilities ns are hy these presents expressly saved, or as are hy the
Statutes given or imposed in the cage of past Membars,

28, A certificate ju writing under the Sead of the Company, aud
nnder the hauds of two Directors and countersigned by the Secretary



e e e e

R

ey e

R R e A e s e

T S = o e g

]

BT e rdrmc e s

Ty e me e

R e

L T

T ———— -

e e

-1

or other qualified officer of the Company, that a Share has been duly
sold or forfeited in accordance with the Articles of Association shall
he conclusive evidence of tho facts theroin stated as against all persons
claiming to be entitled to such Share and such certificate, and the
receipt of the Company for the price of such Share shall constitute a
good title thereto, and a certificate of proprietorship shall he delivered
to the purchaser, and thereupon he shall he deemed the holder of such
Share, discharged from all calls due prior to such purchase, and he
shall not he bovnd fo see to the application of the purchase-money,
nor shall his title to such Share be affected by any fact, omission or
irvegularity in the proceedings in reference to the forfeilure, sale,
re-allotment or disposal of such Shave.

LIEN ON SHARILS.

29. The Company shall have a first and paramount lien
and charge available ot law and in equity upon all the Shares
registered in the name of & Member and all dividends, interests,
and honuses declared thereon (or all moneys owing Lo the Company
lrom  Dim alone, or jointly with any other person, and when a
Share is held by imore persons than one, the Clompany shall have
a.like lien and charge thereon in respect ol all moneys so owing to
them [rom a1l or any of the holders thereof, alove or jointly with any
other person, whether o Member or wot, and in any case whother
suceh ainoneys ghall he presently payable or not.

30, Sueh Tion may o wade available by a sule of all or any of
the Sharos subject (o ity provided that no sueh sole shall e made until
nobico in writing sboll huve been given te the indebied Member, or his
executors or administrators or assigns, vesquiving him or them to pay
the amount, for the time being due Irond him or them 1o the Company,
sl deleult shall have been made for ten duys from the date of such
nolice in payiog sueh amonnt, 1 enso of nsale of SMhares under this
Article, the Beard shall apply the nel proceeds in oy tvwards satisfac-
tion of the debt for which tho Shaves were rgold, and interest, and the
Company’s cosls, elinrges und exponses, and shall puy over the sarplog,
if any, o the lnte Member, ov his sxecntors, administeators or assigns.
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31. Upon any suclh sale as ulorcsaid, the Directors may enter the
purchaser's namne in the Register as holder of the Fhaves, and the
purchaser shall not be bound 1o see to the regularity ox validity of or,
e affected by any irregularity or invalidity in the proceedings, ur be
baund to see to the application of the purchase-money, and alter his
name has been entered in the Register the validity of the sale shall not
be impeached by any person, and the vemedy of any person aggrieved.
by the sale shall be in damages only, and against the Company
exclusively.

TRANSIFER AND 'I'RANSMISSION OF SMHARLS.

32. Subject to the restrictions of those presents or of any agree-
mont alfecting his Shares, every Momber may transfer all orany of his
Shares. ‘Tho instrument of transfer of any Share in the Compuny
shall he oxeouted, hoth Ly the transferor and transferee, and deposited
with the Clompany, and the transferor shall be deemed to remain o
holder of such Share until the name of the transferec is entered in the
registor book in respect thareof.

33. Shares in the Company shall be tronsferred in the usual
common form, or in sueh other form as the Directors shall from timoe
10 {ime or in any particular ense or cases approve.

. Tho Compuny shall provide o book to be called the Register
of "M'rantsfors, which shall be kept by the Secretary, under the control
of the Directors, and in whicl shall e entered the particulars of every
iransfor or {ransmission of overy Shave.

35, The transfer honks shall bo elosed during the lourteon days.
immediately preceding the Ordinary General Meeting or Meelings in
ench year, and ug the Directovs think fit, for sueh longer period, not
exceoding thivly days in uny one yeay, asthey shall, by notice under
the Statutes, detormive,
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36. 'Tho Board may decline 10 register a transler of any Shares
to any person who is not already a Member unless the consent thereto
of all the Directors has heon first obtained.

37. Subject to the provisions of Article 22, the survivors or
survivor of a deceased joint holder of Shares and the executors
or administrators of a deceased sole holder, shull by the only
persons or person recognised by the Clompauny as having any title
to their or his Shares, but nothing herein conlained shall release
the estale ok o decensed joint holder from any liability in respect of
any Share jointly held by him. 'The Directors may require any
executor or administrator to take out Probate or to obtain Letters of
Administration in England before registering him as a holder of Stock
or Shares in place of a deceased Momber.

38.  MHubjecl to the provisions of Avticle 22, any person becoming
entitled ro o Share in consequence of the death or bankrupiey of any
Member, or in any other way than by transfor, may be regisiered as 2
Member upon such evidence being produced ag may from {ime to time
bo veguired by the Board, and upon his signing » proper instrument
whereby he shall agroee to take and hold such Share subject to all
conditions allecting the samo.

39,  Auy porson who has becomoe entitlud to a Share in any other
way than by trausfor, may, instend of being registered himself, elect
1o hove sonie person Lo be named by him registered as the holder of
gueh Shave, subjoct novortholess (v tha provisions of Articles 22

and 36,

40, "Tho peraon so bovoming outitled shall testily sueh election
by oxuctling to his nomines an instrament ol transfor of such Share
in » lorm similar (o thut hereinbefore moentivned, bul showing the
character i which sueh teansfer is made, and suell nominee shall
also oxeeule thoe sume.  ‘The Divectors shnll lmve in respeet 10 trang-
fors 8o oxecuted the sume power of refusing vegistration us if the
ovent upon which the transniigsion took place had not oeeiyed, and
the teunsfer were n trouslor exeouted by the person from whom the
1itle by teansmission is derived.

41, Anyiustrumoent of ranslor shall he presented, duly stamyed,
to the Company, accompanied with such evidence as the Dircetors iy
require to prove the title of the tramsferor. All instruments of
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transfer which shall be registered shall be retained by the Con'}pany,
but any instrument of trausfer which the Directors may decline to
register shall be returned to the person depositing the same.

48, A feo of two shillings and sixpence, or such less sum as the
Board may preseribe, shall be paid on every translor, and in addition
thereto, on any fransinission otherwise than by simple transfer, such
otlior charges as the Company may incur in respect thereof.

CINCREASE OF CAPITAL,

43. 'The Company may, in General Meeting, subject to the
provisicns  of the Memorandum of Association by Ordinary
Resolution, from time to time incrense the Capital whether all the
Shares for tho time being authorised shall have been issued, or all the
Shaves for the time being issued ghall have been fully called up or
not. And whenever the (fompany shall increase the Copitad, it may,
by Ordinary Resolukion passed at the same time, or at amy
subsequent time provious to the issue of the Shares representing it,
attach to all or any of such Shares, any guarantee or preference or
priority of payment of inlerest or dividend or in the distribution of
assots in the winding up, or hoth, or of other xights or privileges, and
of oither & permunent, temporary, fixed, redeemable, fivctnating,
corlain or contingent nature, us the Company shall dirvect, and such
Sharos may be issued at such price, whether at a premium or at par,
as n Uenoral Meoting shall hy Ovdinary Resolution detexmine,
provided slwnys that no Shares shall be issued to the prejudice of the
originnl or any provious issue of any cluss of Shares, unless the right
to do 80 has been expressly reserved in such original or previous issue,
or o meeting eonstituted exclusively of the helders of such previous
issue, shall by Lztraondinury Resolution consent thersto.

44, Any Capital raised by new Shaves shall fexcept so [ar as
otherwise provided by these Articles, and except co far as the
Compuny shall, hefore the issue of the Shaves representing it,
otherwise doetermine) De considercd as part of the onginal Capital,
and bo subject o the same provisions with reforence to the payment
of calls, or the forleiture of Shures for non-payment of calls, or
otherwise, as if it had been past of the original Capital,

46, All new Shores shall be jssued as may be determined by
Ordinory Resolution, but subject thereto they may be allotted and
disposnd of to suel persons and in such manner and on such terms as
the Board ehall think fit,
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CONVERSION OF SHARES JNTC STOCK.
CONSOLIDATION OR SUB-DIVISION OF SHARES.
REDUCTION OF CAPITAL.

"46. The Directors may from time io time, with the sanction of
an Ordinary Resolution, convert any paid up Shaves into Stock,

.o consolidate any Shares into.Shares of larges amount, subject, to the

provisions of the Acts relating to Joint Stock Compauies for the time
being in force.

47. When any Shaves have been converted or consolidated, the
soveral holders of such Stock or eonsolideted Shaves may theneefort’s
transfor their respective intorest therein, or any part of such. interests,
in such mumuor as the Company by Ordinary Resolution shail
direet, but in defanlt of any such direction then in the same imanuer
and subject 10 the sume regulations as and subjectto which any Shares
in the Capital of the Company may be transferred, or as near thexeto
as civewme ances admil.  Any Stock may bo re-converted into paid-up
Shaves of any denomination.

48. "The severul helders of Sioek or consolidated Shares shall be

~entitled to participate in the dividends and profits ef the Company

according to the amnount ol their respeetive interest in such stock vr
consoliduted Shures; and such interests shall, in proportion to the
amounth thercof, confor on the holders thereo! raapectively the seme
privileges and advantuges for the purposes of voting at Meetings of
tho Clompany, and for other puirposes, ad would have been conferrad
by the Shares so converted o congolidaled, bub so that nose of ench
privileges or advantloges, eacep! the purtivipadon in the dividends und
prolits vf the Comnpany, ghall he conferred by sny mch adiquet part of
consolidated stock ws would not, 1f existing in Shares, have conferred
guch privileges and advantiages; amd the Conpany shiall not he bound
to registar any tramsfer of slock involving fractions of ove yound.

, 49, Subjeet 1o e provisiong of the Satutes he Conpany
muy [rom time Lo tme, by Spevia) Resolntion, modily the conditions

contained in the Memorandum of Association by paying off Capital or

“eancedling Capital whiel: lias been Jost, or is anrepresented Ly available
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agsets, or reducing the liability on the Shares, ov in any other manner
that may seem expediont; and Oapital may be paid off on the Jooting
that it may be called up again, or otherwise, and the Company may
algo by Ordinary Resolution gub-divide or consolidate its Shares, or

any of them. }
50. The Directors may from time to time return paid-up Capital

upon the footing that the result shall be that the amount returned may
be called up again in the same manner as if ithad never been paid up.

"1, Al such provisions of these predents reldtiog “to Shaves as: -

are applicable to paid-up Shuxes shall apply to Stock, and in all such
provisions the words “ Share " and “ Member " shall include “Stock ”

and ¢ Stockholder.”
MODIFICATION OF RIGHTS.

§2. Whenever the capilel is divided into different clagses of
Shares, all or uny of the rights and privileges attached to sach class
may be modified by agreement hetween the Company and any person
purporting to conbract un hehalf of swch olass, provided such
agreoment is confirmed by an Exizaordinary Resolution passed at 3
Gonoral Meeling of the holders of Shares of that class, and hy an
Toxtenordinary Resolution of the holders of Shares of the remaining
olust or classes, and a1l the provisions herein contained shall mutalis
mutandis apply o every such meoting.

QBNERAL MEETINGS.

B4, The Statutory General Meeting shall be held at such timo,
nob hoing less thaa one month or mora than three months after the
yogistration of the Company and ab such hour and place as the
Diroctors hmy determine, The provisions of Seetion 65 of the
Companies {Consolidation) Act, 1008, in relation to such meeting
ghall e observed by the Divectors.

»

54. Gonsral Mootings shall be held once in every year, at such
yimp and place ts may be determined by the Directoys.

5. Mhe Goneral Moetings mentioned in the Inst preceding
clouse shall be called Ordinary Meetings 3 all other General Meetings
shull e called Bxtraordinary Genoral Meolings. Whenever it is
proposed to pass Special Resolution the two necessory meetings
may be convened by one aund the same notice, and it shall be
no objeetion that the second mecting is made contingent on the
Resolution being passed ab the first meeting,
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56. The Directors may, whenever they think fit, and they shell
upon & requisition made in writing by one or more Members holding
not less than one-tenth of the issued Shave Capital of the Company
upon which all calls or other sums then due have been peid, convene
an Extraordinary General Mesting.

57. Any requisition made by the Members shall express the
object of the meeting proposed to be called, end shall be deposited at
the registered office of the Company. It may consist of several docu-

_ ments in like form eagh signed by ane.or more of the requisitioniste..... . .o... ..

58. Upon the receipt of such requisition the Directors shall
forthwith proceed to convene an Dxtreordinary General Meeting. If

- they do not within fourteen days after such deposit convene the same

to be held within twenty-one dsys from the dute of the requisition,
the requisitionists, or a majority of them in value, or any other
Members holding the required qualification, may themselves convene
an Iixtraordinary CGlenera] Meeting to be held within three months
alter sueh deposit,

59, Seven days’ notice at the least, specifying the place, the day
and the hour of meuting, and in ease of special business the genersl
nattre of such Dbuyiness, shall be given to the Members in manner
horoinafler mentioned, or in sueh other manner, if any, us may he
preseribed by the Compuny in (ieneral Meoting; but the accidental
omission to give such notics to or the nen-receipt of such notice by
any Member ghall not invalidato any sesolution passed or proceedings
had at any Goneral Meeting, With the consent of all the Members
a mocting may be convened by a shortor notics than seven days and
in any manner they may think ft, and any meoting at whiel all the
Mombors nre prosont shall be n valid meeting for all purposes and
capable of transucting uny business whether ordinory or special,
nowwithstumding that a short notice or no natice of wneh meeting or
of any spevial buxiness 1o Lo transacted theveat may lave beep

provionsly given,

PROCEEDINGS AT GIENERAL MEETINGS

60, All business shall he desmod special that is transacted a6 an
Extraordinary Meoting, nnd any thal g transacted at an Ondivary
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Meeting, with the exception of the consideration of the accounts, the
balance sheet and the report of the Directors, the declaring of a
dividend, and the election or appointment and remuneration of

Directors and Auditors or other Officers.

61, Any Member entitled to be present and vote at a meeting
may submit any resolution to any General Meeting provided that af

Jeast the prescribed time hefore the- day-appointed -for -the: meeting- -

he shall have served upon the Company a motice in writing
signed Dby him containing the proposed resolution, and satating
his intention to submit the same. The prescribed time above
mentioned shall be such that between the date that the
notice is served or desmed to be served and the day appointed
for the imeeting there shall not be less than three clear

intervening days.

62. Upou receipt of any such notice as in the last preceding
Article mentioned, the Secrotavy shall include it in the notice of the
moeting in any cuse where the notice of intention is received before
the notice of the meeting is issved, and shall in any other case issus
a8 quickly as possible to the Members notice that such resolution will

be proposed.

63, No busivess shall bo transacted at any Genoral Meeting
oxcept tho rleciaration of a dividew] unless a quoram of three Members
are prosent personally or by proxy at the time when the meeting
procaeds o huginess,

G, 1 within hall sn hour from the time appointed for the
meeling o guorum {8 not present, in person vr by proxy, the meeting,
if vonvened npon the requisition of Mesabeys, shall be digsolved. In
any othor cnse il shall stand adjourned to the same day in the next
weolk, at the same time and place, provided wuch place be available at
the snme time, hut vtherwise ai some vther convenient place and time
on the sawe day in the next wwecceding weok; and if at such
adjourned mooting a quorum is not present within half an hour from,
the tima appointed for the mesting, the Mombers presont shall he a
quorum,
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65. The Chaivman of the Board, or in his absence, another
Director nominated by the Board, shall preside ds Chatrman st every
(leneral Meeting of the Clompany. Tf no aach Chairman De selected
by the Directors within fifteen minutes after the time appointed for
holding the meeting, the Membors present shall choose some one of
their number to he Chairman,

66. "“Tlhie Chalvman Toay, with the consent “of “the meeting,”

adjourn any meeting from time to time and from place to place, but
no business shall be transncted at an adjomned meeting other than
the business left nnfiniuhed at the meeting from which the adjourn-
ment took place.

67. At any Uoeneral Meeting a resolution put to the vote shall be
determined on a show of hands by s majority of the Members present,
parsonally or by proxy, and enlitled to vots; and unless a poll is
sAemanded by at loast three Moembers present in person or by proxy
and entitled to vote, or by any Member oxr Members present in person
or by proxy and entitled to vote in respect of at least one fifth of the
capital vepresented at the meeling, a decluration by the Chairmen
that o resolution has beeu curried, mul an entry to that ellect i1 the
Look ol proceedings of the Company shall bo suflicient evidence of the
fact, withoub prool of the number or proportion of the voles recorded
in favour of or agninsd such resolntion,

G3. 10 a poll i demunded in manner aloresaid it shall be taken
in suell mannor and at suel Ume as the Chairman directs, and the
rosudt of such poll shall be deemed to be o resolution of the Company
in Ueneral Meoting, 1o the ense of an equulity of voles al any
(leneral Moeting, the Chaivman shall he entitled 1o a second or easting
vote, No poll gzl be demanded on the election of a Chairman of a
Meating, or on any question of udjourmaent.

G0, Minutes of all rvesolutions and proceedings at (leneral
Meatings shall be made in o book or books pyovided for the purpose,
and any sweh minute, it peporting to be signed by the Chairman of
the meeting (o which it relates, o by the Chaivman of the nexs
wucceeding Board Meeting, «hall be received ns evidence of the Taels
therein stated without Inrther prouk.
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VOTES OF MEMBERS.

70. Bach Shareholder present in person and entitled to voie
shall, on a show of hands, have one voto only, but on a poll he shall
have one votein respect of every Sharo registered in his name.

71. I any Member is a lunatic or ;diot, he may vote by his
committee, curator bonis, ox other Jegal curator, and if any Member
is o minor he may vote by his guardian, tutor, or curator, or any one
of his guardians, tutors, or curators, it more than one : provided that

_such evidence ag the Directors may reguire shall have been deposited
at the registered office of the Company not less than three days before

{he time ol holding the meeting af which such vote is proposed to be
given as aforesaid.

79. T two or more persons are jointly entitled to 2 Share or
Shares, the Member whose mame slands first in the register of
Mombers as one of the holdexrs of such Share or Shares and no other
shall be entitled to vote in respect of the same.

73. No Momber shall be entitled to vote at any General Meeting
in respect of any Shares on which there are calls in arrear, nor in
respect of anyShares which have been registered in his name less than
goven days bofore the date of the moeting at which he purposes to
votle.

71. Votes may he given either personally or by proxy or, as to
Members resident out of the United Kingdom, by attorney. Proxies
aholl be available for the purpose of determining any question on
which the votos of the Members may be taken. No person other than
the holder of & power of attorney or a proxy for or representative of
a corporntion shall act as & proxy ab any General Meeting who is not
entitled to be presont and vofe at the meeting for which the proxy
is givon, ocither on his own behalf or as attorney of some Member
rosident out of the United IKingdom acting under a power of attorney
empowering hiim Lo atiend and vote on behalf of such Member.

75, he instrument appointing a proxy shali be in writing, nader
the hand of the appointory or his attorney duly anthorised, or il such
appointor is & Corporation untler their eomman seal,

76.  The instrmment appoeinting » proxy shall bo deposited at the
registered office of the Company not less than forky-eight hours before
the timo for holding the weeting at which the person named in such
ingtrumendt proposvs to vote, whether such meeting be an original or
an ndjourned meeting. No instrament appointing a proxy shall be
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valid after the oxpiration of twelve months from the date of iis
execution, except in regard to any adjonrnment of the meoting in
respeet of which such Proxy was originally given.

77, Any instrument appointing a proxy shall be in the form
commeonly used in the case of companies limited by Shares or in such
other form as the Directors shall from time to lime prescribe.

78.  The Directors shall he al liberty to prepare and issue stanped
nstraments for the appointment of proxies aund to send stamped
em_'e.lf’l??‘(’f to the Membors of .the -Companyr.at the-expense of the

-7 Uompany.

DIRISCTORS.

79. "The number of Directors shall 210t De less than three nor
more than seven, unless fhe Mombers of the Company in feneral
Meeting otherwise deterimine by Ordinary Resolution.

80. 'The qualification of o Director (other than the first Directors
who shall require no qualification) shall he the holding of at least, one
hundrod Shaves of the Company.

81, The first Directors shall ho appointed by a majority of the
signatories lierelo by & Momorandum in writing under their hands
and it shall not be nocossury 1o convene or hold a meeling for the
purposo of making such appointment. Af the Ordinary Meeting in
the yoar 1921 and in overy subssquent yoar, one-{hin , Or the nearest
number (o ono-third of the whole wamber of Directors (oxcept any
Divector or Directors wio way uot be subject, to rotivement under the
provisions ol these pressnts or of any ugreement) shall retire from
ofice, nnd Lhe wooting shall eleet qualified Members iy their place,
So long an John Howy & Uo., Limited, shall hold any unsatisfied
debontures of the Compuny they shall have the right 1o be ropresented
on the Bonwd by one Director, Any Dirvelor appointed by the said
dohn Moury & Qo,, Limited, shall not o Hinblo to retivement, bug shall
Torthwith votire i voquestod o to do by the sail Jolm Benry & ("o,
1dmited, Auy Direclor appointed by the said John Neory & O,
Limited, shall voquire no qualifiention, Any uppointment of o
Director by the said John lenry & oy, Limited, ahall e offeetive
forthwith,

82, A rotiving Direvtor shull Lo eligible for re-election.

33, The Directors tv retive in (he year L0217 wnlesy the Diveetors
agree among thomselves, shall by deternined by hallot.  In uvery.
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aubsequent year tho {Mirectors to retive shall, subject to the above-
mentioned exceptions, he those who have been longest in office, and
when two or more of such Directors shall have served for an equal
poeriod, then their vetivement shall be determined by ballot.

84, Nou Member who is neither a retiring lirector, mor recom-
mended by the Board in their report for eleclion, shall be qualified to
Lo elected a Director by the Members in Greneral Meeting, unless
nomination signed by two or more Members, together with a notice in
writing signed hy the person nominated and expressing his willingness
to act as Director, shall be left at the registered oflice of the Company,
not Jess than four days, nor more than two months before the day
for election of Directors.

85, ‘Whenever the Ordinary Meeting in any year shall fail to
elect Divectors in the place ol retiring Directors, any Director whose
place shall not be filled shall remain in office until the next (ieneral
Meeting.

84,  Lvery Dirvector shall (if so resolved by the Board) 2pso facto
cease {0 bo a Divector on becoming a lunatie, or bankrupi, or suspend-
ing payment, or having a receiving order made against him, or losing
his qualifiention or oligibility, or (without permission of the Board
unless engaged abroad wpon the Company's business) ceasing for
three successive months to attend the meetings of the Board. This
Articlo shall not apply to any Divecior appointed by the said
John Tlenyy & Clo,, Linuted, nor to the first Managing Director.

87, In the ovent of any Director vacating his oflice as provided
in those Articles, his acts as Divector shall be valid and effectual until
an entry of sunell vacating of office shall be entered upon the minutes
of the Buard,

88, No Director shall be disqualified in respect of his olfice from
contracting or entering into any arrangement with the Company, or
from transacting business for the Company as contributor or agent orin
any other eapneity, nor shall any such contraet” or arrangement or
tronsaetion or any emmtract or arrangement entoved into by or on behalf
of the Company with any company or parinership of or in which any
Director shall o o member or otherwise intercated be voided, nox shall
suy Ditector go contraciing or enteving into any arrangement or trans-
acting such business, or being such member or sv interested be liable
w nccount to this Company for any profit realised by any such
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confract, arrangement, or transaction, by reason only of snch Director
holding that oflice, or of the fiduciary relation thereby established,
provided that the nature of his interest must be disclosed by him at
the Meeting ol the Board at which the contract or arrangement, il his
interest then exists, is determined on, or in any other case at the fixst
meoting of the Directors, after the acquisition of his inierest, and

* provided also that he shall not vote in respect of any of such matters.

A Director may underwrite or gunarantes for & commission or prolit the
subscription of Shaves or securities of this or any company in which
this Clompany may be interested without heing disqualified in respect
of his office, and without being liable to account to this Conmpany foir

any such commission or profit.

89. A Dirveclor may at any time give notice in writing of his
wisly lo resign to the (Dairman of the Board. or to the Secvelary,
or by leaving il at the office of the Company; and at the expiration
of forrteen days from such resignation, or upon its earlier acceplance
by the Board, his office shall be vacant.

90. ‘T'hoe Directors shall have power al any time and [rom time

“to timo to appoinl any other gualified person as a Divector either to

fill & casual vacaney or as an addition to the Bourd, but so thai the

total number of Directovs shall a0t at any thue execed the muaximum

number fixed as above. Bul any Director se appointed ehall hold

office only nntil the next following Ordinary Qeneral Meeting of the
Campany, and shall then be eligible for ve-electicn.

01. I'he contivuing Directors nay act, notwithstanding any
vacuneios in bheir hody.

02, "'ho first Divectors shall he entitled 1 sueh remwuneration
as shall bo fixod by ngrecment or shall be resolved at the firse Board
Meoting, nnd the remuneration of all yubsequenn. Dircetors ghall be
guch s tho Mombers may from fime o thme determine,  No Director
shall be linble to pay 1o the Compuny auy pustion of the Juxeess
Profits Dudy or any other extraordinury taxation hiposed on the

Compuny,

03, Taeh Director sladl be puid all hiv easouuble traveiling
and oiher oxpenses properly and necessavily sxpewded by him in
antl ahoul te husiness of the Gompany, ineludiig travelling amd
other exponses incwrred in attonding the meetings of the Company,
IF apy Divector shuell  be reguived  to perlonn xtia rorvices,

JoZnam
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or go or reside abroad, or shall otherwise be specially occupied
about the Company’s business, he shall be entitled to receive a
remunezation to be fixed by the Board, or at the option of such
Director-by the Company in General Meeting, and such remuneration
may be either in addition to or substitution for his remuneration
provided in the last preceding Article.

94. The Members of the C'ompany in General Meeting may
by an Extraordinary Resolution,remove any Divector belore the expira-
tion of his period of oflice, and may, by an Qvdinary Resolution, appoint
another person in his stead ; the person so appointed shall hold office
daring such time only us the Director in whose place he is appointed
would have held the same if he had nol been removed. This
Article shall not apply to any Director appointed by the said Johu
Henry & Co., Timited.

ALTERNATIE DIRECTORS.

05, Iach Director shall have the right and power to nominate
any person approved (unless such person be himself a Director) for
that purpose by o majority of the other Directors of the Company
to aot as alternate Director in his place and stead at all or any
meetings of the Directors at which he shall not be present, and on
such appointiment being made the altornate Director shall (except as
regards sharve qualification and remuneration) bo subject in all respects
to the terms and conditions existing with reference to the other
Diveetors of the Company, and ench alternate Director whilst acting
in the place of an ubsont Director shall exercise and discharge all
the duties of tho Director he ropresents.

Ui, In case any ulternate Diveetor shall resign or vacate his
offico during the absence or inability 1o . <t of the Direetor whom he
represents, tho vaeaney so avising shall be filled by such last-meon-
tioned Director subjoct (unless such proposed alternate be himself
n Lirector) to the approval of the Board.

07, 'Tho wppointanent of au allernate Divector shall be can-
celled, and the alternate Direetor shull ee «e Lo hold office whenever
the Divestor who appointed him shall cense (o be a Director, or shall
give nolice in writing to the Neeretary of the Company that the
alleriute Divootor representing him shall have ceased to do so.
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MANAGING DIRECTORS, LOGAL MANAGERS
AND DIRECTORS.

98, The Directors may ppoint any one or more of their
number to be Managing Director or Managing Directors on such
terms as to remuncration and with such powers or authorities and for
such period as they deem fit, They may appoint one or more
persons, whether Members of the Company or not, to act as Manager
or Managers or agent or agents of the Company at home or abroad ab
such reruumeration by way of salary or commission on or participation
in profits, or by any or all of these modes, and either for a fixed term
or without any limitation as to period for which he is or they are to
hold such office, and may, subjoct to the terms of any contract
between him or thom and the Company, from time to time remove or
disiniss him or them from office and appoint another or others in his
or their place or places.

UL The Directors may delegate to any M anaging Director, Local
Manager, Loeal Dircetor or Loeal Divectors, or Tocal Agent, such of their
powers s it may be deemed necesanry or expedient so to delegate in
ovder to facilitate the condnet ol the ordinary or of any special business
of the Company which may e assigned or entrusted to any such
Managing Divector, Toeal Manager, Local Divector, or Local Agont. Any
Managing Director, Local Manager, Divactor, or Agont entrusted with
such delegated powers ahall, in the oxoreise thoreof, conforn: to any
regulutions that may he huposed by the Directors. 'Me Diroctors
muy, il any sueh delegation md powers, give power of substitution and
sub-delegation. .\ Managivg Director shall not, while he continues 1o
hotd thal oflice, e subject to rotive by rotation, as hereinbefore provided,
but (subject to any conteact hetween lim and the Compnny) ke shall
be subject to the smne provisions as to venignation md removal s the
other Divectors, wnd if he coase W Tkl 1he offies of Divector from any
cnune he whall 0 seeh contenet w0 provides fpee facto wnd
immoediately cease to ho w Manoging Direetor,

COLONTAL RIS

100, "The Company iy cause (o be kept in any Colimy in
which it tennstiets husiness, o braneh Register, or Rogister of Memboya
resident jn sueh Uslony, iud the Dveelovs wy Drom Uie & e
appoint in uny Colony in which n Braneh  Register is kept, an
suthority to approve of or rejeet transfers, mid (o diveet the registration
of approved transfors in the hianch Register of sueh Colony, and avery

i
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such authority may in respect of transfers, or other entries propose.d
to be registored in the hranch Register for which such authority is
appointed, exercise all the powers of the Directors in the same inanner
and to the same extent and effect as if the Directors themselves were
actually present, in gnch Coolory and exorcised the same.

101. Subject to the provisions of the Statutes and to the
foregoing provisions, the Directors may from time lo tiwe make such
provisions as they may think {it vespecting the keeping of such branch.
Register or Registors.

PROCETDINGS OF DIRECTORS.

102. The Directors may delegate all or any of their powers,
other than the power of making calls, to Committees at home or
abroad, consisting of such persons as they think (it.

103. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their mectings as they think
fit, andt determine the quorum (not being less than iwo) nccessary
for the transaction of husiness. uestions arising at any meeting
shall Le decided by a majority of votes, the Chairman being
entitled 1o o casting vole. Any Director may at any time
smnnon o meeting of Directors,  Until otherwise determined hy
the Directors, two Directors shall he a guorum. Tt shall not be
necessary to give notive of a meeting of the Directors to a Director
who is not in the United Kingdom unless he be represented by o
duly appointed substitute, in which case notice shall be given o such
subalitute.

104, The Directors may elect a Chairman of their meetings and
determine the peried for which he is to hold office, but if no Chairman
is elocted ox if at any meeting the Chairman is not present at the time
appoinied for holding the sume, the Directors present shall chooso
some one of their number to be Chairman of such meeting, A Com-
mittce may eleot a Chairman of their meetings ; if no such Chairman
is elooted, or if he i8 not present at the time appointed for holding the
sume, the Members present shall choose one of their number to be
Chuirman of such mecting, A Committee may meet and adjourn as
they think propor; questions arising at any meeting shall be deter-
mined by u wajority of votes of the Directors present,

105, All wets bung fide done by any meeting of the Directors, or
of a Committee of Directors, or by any person acling as » Director, shall
notwithstandivg that it7  fterwards diseovered that there Was spme
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defect in the appointment of any such Directore or persons actling as
aforesaid, he as valid as ilevarysuch person had heen dnly appointerd
and was qualified to be a Dircctor.

106. Minutes shall bo made in o book or books provided [or the
purpose ol the names of Directors present al each meeting ol Directors
and Committee of Directors, and of all resolutions and proceedings
thercat. Any such minutes, purporting to be signed by the Chairman

ol any meoting of.Dirocters or Clowmittes of--Directors, shadl be - -

recoived in evidence of the facts therein stated, without fnrther proof,
A Resolution signed by all the Divectors shall be as walid and effectual
as if it had been passed at a meeting of tho Directors, duly ealled
and eonstitnted.

POWERS OF DIRECTORS,

107, The business of the Compaay shall bo mavagad by the
Directors, who may exercise all the powers of the Company, except
such as by the Acts or Dy these Articles, or by any Agreement to
which the Company may be a party, are requirel to be exercised
by the Conipuny in (tenoral Meeting, subjert nevertholess to any regu-
lations of thege Articles, to the provisions of the said Acts, sud to
such regulations (being not inconsistent with uny such Agreement,
regulntions or provision) us way be preseribed by the Compary in
(enoral Moeeting; but no rogelution made by the Compam: in
Clevoral Mooling shall invalidate any  prior act of the Divectors
which would have beon valid if such regnlation hind not been made.
Subjoct, as  alovesuidd the Diveetors may do ol aets and things
which thoy shall vonsider proper or advantageons Tor aveoms
plishing  tho objecty or varrying on the usiness of  the
Company, and in portiendar, but without deropating  lrom the
gonemlity ol the [oroguing powoers, muy oxervise 1l following

POWELY feren

{4) Ty all or nuy ol the coxts, churges ind vxy geqs of

or incidentul to the promotion, incorporiv, aud extablish-
ment of this Clompany, or any other wmpany,

(1) Mualke, endovse, nud aceept any hills of axehargo or

prowmissory notes fox or on behalf of the Compneuy,
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(¢) Borrow, or raise, or secure the payment of any sum
or sums of money or the performance and discharge of any
obligations (including liahilities of or taken over hy the
Company) on the security of the property of the C‘ompany
dncluding uncalled capitalil any), or auy part thexeof, either
by way of mortgage, with or without power of sale, or
of debentures or debenture stock, ov cther security, or
without security, and upon such terms as to payment,
intereat or redemption, or otherwise as they may think
- ity and ong of -the assets-of the Company redeenr-and - pay -
such securities an loans. ‘ ‘

(0 Advance the money of the Company on mortgage or
suelt other seenrity (excent the shaves of the (‘ompany), or
without security, and on such title or ovidence of title as
they may deem satisfactory.

(8) lixercise and carry into ellect any or all of the objects
and powers yuentioned or referam] to in the Memorandum of
Assaciation,

1¥) Toxn eise on hehalf of the Company all and every of
the powers eonlerved under the Statutes in regard to the use
ef Foreipn Seuls,

10 Connnenee, earry on, and enforee or discontinue, refer
to orbitraticn, compromise and release, or forego any action
right or o1 i o behall of the Company in respeet of any
mtter g whieh the Conany way he interested.

4) Nell, Jeuse, Heemse, mony rage, charge or exchange or
otherwise dispusc of e dead with all or any ol the property
ol the Compang, at sueh thues and in sneh manney and on
cueh terhes and vondditions as they may think fit.

(1) Procwre the Company to be vegistered or otherwise
seeagnised as o bhody corporate in any foveign country or
clsowhare wbyoad, aud & procure for it a legal domicile,
BULUS or rerognition in any sach Toeign country or elsewhero.

@) Do oall such acls and fhings that are neressary,
incideatal wr conducive to the atiwinment, of the objects

P
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referred to in the Mumorandwm of Association, or to the
exercise or performance of the powers and duties preseribed
by these Articles.

108. The Directors shall not employ the funds of the Company
or any part thercof in the purchase of ovr in Joans upon the secnrity

of the shares of the Company.
o OTRICERS OF IS COMPANYD

" 109, The Divectors may appoint o Manager or Managers,
Jecretary or Secretaries, Solicitor or Solicitors, and sneh other officers
elerks, andl servanis-~permanent, local, special, or temporary--as and
upon such terms and conditions as they wmay deem expedient or

necossary.

110, The Directors msy also, if and whenever they think ft,
appoint any speeind sgont or agents (who may include any ol the
Divectows), in order 1o inspeet aund roport on the allairs, property
and business of, ancd to transaet any speeial matters of business on
beliall of the Clompany in any specified locality, whether i home or
abroad, on such termws and with such gencral or speeial powers,
including powors of substituticn, as the Ihreetors muy think it Lo
allow and as the conduet of the businesk of the Company may requite,
and any rermuneration which muy in sueh ease e agreed to e paid
to any Direclor in vespeet of any such appointment and service
thercunder, shall be in addition tv sueh vedinary remuneration {if any)
as he would otherwise be entitled to,

VI, AU meneys of the Corapany shall be deposited with the

bankers of tho Compmy, and no money shall b paid out of the
bank, exeept in sueh munner a8 the Beard shall determine, ot {he

provisions of thiv Artiele shal) vot be taken 1o control the conduet of
the business of the Company 18 it may be franeneted fnslue conree g

ol Englanl,

112, Any ofticer of the Compuny way contvaet or he intereeted
in any controet erlered into with the Company notwithstanding his
fiduciavy relationship provided that the intereas of weh officer be
fairly disclosed 1o the Bonrd of Divectows prfor {o the wentract heing

acted upom
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DIVIDENDS.

118. The Board may, with the sanction of the Company in
General Meeting declare and pay dividends and Donuses, or hoth, in
cas! , in shaves of other companies, in specie or otherwise, out of the
net profits of the Comnpany, after providing for all outgoings and a.ll
sums payable to Directors or others, and after making such Reserve (if
any) as the Board may recommend, such dividends and honuses being
payable on the amount paid up or credited as paid nup on the shares of

..the Membhers in the books of the Company at the date of the declaration.

114. 'The Direclors may, with the sanction of the Clompany at
their Ordinary (lemeral Meeting, declare a dividend alome or a
dividend and bonus to he paid to the Members in accordance iwith
their righls and interests, and such Genoral Meeting may declare a
less but wot a greater dividend than that recommended Dby the
Diveetors.  "'he Divectors may also, in their discretion, when in their
opinion. the profits of the (lompany permit, pay interim dividends and
honuses without the sanetion of a (eneral Mecting.

1156, Al dividends and honuses which may be so declared shall
be paid 1o the poersons who are the registered holders of sharves on the
day whon the stme are respectively payable, but so that il and when
it may he made known that by the transmission of the interests of any
Member by death, bankruptey or in any other way than by registered
{ranslor, any other person has heeome entitled (o such dividend who
lhas not been registored in respect thercof, the same may be vetained
and paid (o such person if aud when he shall e afterwards registered
as Tolder uf such share, hut this proviso shall ot in any way interfere
with any provisions contained in these Articles, norshall the Company
be made liable if' payment is made (o any person who may continue to
he registered na o Member after he shall have ceased 10 be entitled to
the sanie to his own use.  When u share is registered in the names of
more than one Member, any dividend or bonus may be paid to any
ono ol them,

116, No dividend shall he payable except out of the profits
avising from the business of the Company.  But it is exprossly agreed
tha( premiums received on sales of patents or equivalent rights, or on
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the granting of Meonses to use patents or equivalent vights, or
on sales or dealings with any properties of the Company, may
be divided either wholly or in part by way of dividends or bonuses,
notwithstanding that in strictness such preminms might be considered
a8 capital, provided thatin addition to providing for liabilities the paid-
up capital of the Company shall always be relained and represented
by equivalent assets.

117.  The Directors may, belore recommending any dividend, sot
aside out of the profits of the Company such sum as they think proper

“a8°a reserve fand to meet” Goidtingencies, ‘or 6r equialising dividends,” "

or for repairing or maintaining the works connected with the business
of the Company, or any part thereof; and the Directors may invest
the sum. set apart as a resexve fund upon such securities, other than
the shaves of the Company, as they may select, or use the same in the
business of the Company as in their discretion they may think proper.

118.  The Directoxs may deduet from the dividends payable to
any Member all such sums of monoy as may he due from him to the
'‘Company on account ol calls or otherwise.

118, Notice of any dividend that may have beon declared shall
be given to each Momber in manner hereinafter mentioned,

120, No dividend ghall beas interest as against the Company.
Iy pany

ACCOUNTS,

[l

121, 'Pho Directors shall enuse truo accounts to bo kept i
Of oll suwms of movey received and expended by the
Jompuny, and the nwtler in respgd of which sueh
recoipt and oxpenditure inko place; and

Of tho agsets, credils and Habilities of the Company.

182, "The books of the Company, other thun sach as may relato
(o the business nad alfnivs of uny branch estnblishment, shall De kept
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st the registored office of the Company, but shall uot be open to the
inspection of the Members, except so far as a right of inspection chall
be conlerred by statute, or authorised by the Directors.

128. Once at least in every year the Directors shall lay befor®
the Company in General Meeting s balance sheet, showing the assets
and liabilities arranged uuder convenient heads, made up to & date
not more than nine moaths before such meeting. ‘

Mo a e v L S S T Y . e

124, The Members shall not be entitled to require 2 copy of
such balance sheet.

AUDIT.

125, Onco at least in every year the accounts of the Company
ghall he examined and tho correctness of the balance shect ascertained
by one or more Auditor or Auditors, who shall be a Member or
Mombers ol the Tnstitute of Charlered Accountauts or of the
Incorporated Society of Accountanis and Auditors.

126, Tho Company shall al cach Anmual General Meeting appoint
an Auditor or Auditors 1o hold office wuntil the next Annual General
Meoting, and il an Auditor or Audilorsis notso appointed, the Board of
Trade may, on tho appliention of any Member appoint an Auditor for
the current your and fix tho romuneration to be paid by the Company
for his sorvices,

127, 1f ons Auditor only is appointed, all the provisions herein
eontained rolating o Auditors shall apply to him,

128, The Auditors may be Members of the Company, but no
Director or othor ollicer of the Company shall be eligible.

120, Tho fivsl Anditors of the Company may be appointed by the
Direstors heiore the Statuiory Meeting, and if so appointed, shall hold
ollice unbil the irst Annnal General Meeting, unless proviously removeod
by o resolution of the Members in General Meeting, in which case the
Shureholders 2t such mesting may appoint Auditors.

130, No peraon, other than a retiving Auditor, shall be elected
Awditor at o Goneral Meeting, anless nominated by the Directors, or
unless o nomination, sigued by two Members, logether with a notice
in wriling, signed by the perxson so nominated, and expressing his



T o —

.y

P S Y e

29

willingness 1o act as Aadilor, shall have heen left at the registered
office of the Company at least four days before the date of holding
such meoting. Any Auditor, on his quitting oflice, shall ba eligible
for re-election.

131. Tho remumeration of the Auditors shall be fixed by the
Company in General Mecting, excopt that the remuneration of any
Auditors appointed befoxe the Statutory Meeting or to fill any casual

“vacancy may be fixéd by the Directors.

132. The Auditors shall have the right of access at all times lo
the books, accounts and vouchers of the Company, and shall be
sntitled to require from the Direclors and officers such information and
explanation ns ;uay ho necessary for the perfurmance of their duties,
and tho Audilors shall sign a cevlificate at the foot of the Bulance
Sleet, stating whether or not all their requirements as Auditors havo
beon compliod with, and ghall make a report to the Shareholders on
the accounts exemined by them, and on every Balunce Sheei luid
before the (‘ompany in (lenernl Meoting during their tenure of office ;
md in every such report shall state whether in their opinion,
ihe Balance Sheot roferred to in.the report is propexly drawn up, so
an 10 exlibit o truo and correot view of the state of the Company's
affairs as shown by the books of the Company, and such report shall
Bo read beforo the Company in Cleneral Meeting,

188, L any ensual vacaney vcorrs in the office ol any Auditox
appoinded by the Uvppany, the Directors may supply the same, but
while any such vosaney contintes the surviving or enntinuing Auditor

or Aunditors (il any) may oot
NO'TIUES,

134, Al Memhbors shall give to the Directors an addross
within the United Kingdom for the service of Notices and the
addromsos 8o given sholl ba deemed to "o *he regristered nddresses
of gueh Membors respootively,  1n dofault ghereof the registered office
of the Company shall bo deomed Lo be the registered addresa of such

Members that £ail to give addresses for registration as aforessid, anda
natice posted al. sueh ofliae or offices in a vongpicuons place shall be
deemed 1o havo been duly. sarved on overy Member wha has not

given such address for registration as aloresnid.
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135.  Subject to the provisions aforesaid, & notice may be served
on any Membor cither personally or by sending it through the post in
a prepaid lebter addressed to such Memnber at his registered address.

L36.  All notices, if served by post, shall be deemed fo have been
served at the expiration of twelve hours from the posting of same,
and in proving such service it shall be sufficient to prove that the
letter containing the notice was properly addressed and posted.

L37.  All notices divected to be given to the Members shall, with
respect to any shave to which persons are jointly entitled, be given to
that one of them who is first named on the Register of Members
and notice so given shall be sulficient notice to all the holders of
such share.

138, All notices to Members shall bind their suceessors in title.

139, All notices requured to ho given hy advertisement shall be
published in such newspaper or newspapers, cither in the Unijted
Kingdom or olsewhers, as the Direclors may from time to time
appoint,

140, 1t shall not be necessary 1o give notice to uny Member by
advertisomont.

COMMON BIALS.

141, The Seal of the Uompany shall uot be aflixed to any instru-
mons without the authority of the Boavd, or of a Uommittee authorised
in that belnll by the Bourd, but the ultestation of the Neal by two
Direetors or by one Mrector aud the Seerelaxy shall bo snflicient for
all purposes,

142, Tho Company shall have power to make and use uan offieial
foreign seal, undor and subject (o the conditions of the Statutes
in such countries or eolonies as the Directors shall determine; and the
Dircetors may couse such seal to be prepared, and may appoiut any
ngonts or agent or commiitees or committes abroad as the duly
authorised agent of the Company for the purpose of allixing and
using such. foroign common sval, and they may impose such restrictions
on the uge thoreof as they shall think (it
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WINDING UL,

143, If the Company eball be wound up (whether voluu-

tavily, under supervision or compulsorily) the Liquidaior may,

with  the sanction of an Ixtraordinary Resolution, divide
among the coniributories in specie any part of the assets of
the Compuny, and way with the like sanction vest any part of the
assets of the Company in lrustees upon such trusts for the benelit of
the contributories as the Tiguidators with the like sanction shall
think fit.

Tdd.  Tf al any time the Liquidators of the Company shall make
any sale or enler into any arrangement pursuant to the Statutes
a dissentient Member within tho meaning of such Statutes
sholl bhe at libesky to renounce the right thereby given to
him, and instend thercof, he shall he entitled by notice in writing
atldressed to e Liquidator and left at his office not Iater than fourteen
days after the date of the:meeting at which the Special Resolution
authovising such sale or nrrangement was passed require him o sell
the shaves, stock or other properly, option or privilege, to which
ander the nrtangement he would otherwise have hecome entitled, for
the heat price that may be obtained and either hy public auction or
private contract, and to hand over the net proceeds to him and such
el nd payment shall he made aceordingly,

INDIMNITY.

J45. Al ollicers of the Conpany, including the Direetors, shall
Be fncdonmilied by the Company from all Josses, expenses and liabilities
ineurrad by them in o whout the discharpe ol their respective dutics,
exeepl puch oy bappen from their own respeetive wilfol acts or
willul dolanlts,

146, No Director or they officer of the Compuny shall be Jiable
for une other Diveetor or offieer, or for joining in any receipt or other
aot, l‘m.' conlotniity, or for any defeel of title in respeet of any property
prrelased,  {uken - on Jonse, or otherwise acquired, or jor the
ullicioney or doficieney of any security in or upon which any
of the moneys of the Company shnll be invested, or for auy loss
or damage arising  therefrony, ox for any. other loss or expenses
Lappening to the Compiny, unless the same happen from his own
willul act, or willul default,
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‘ ; is this duy Incorporated under the Companies Aets, 1908 to 1917, and that the Compnny

; is Limited.
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" " he Trading with the Enemy Amendment Act, 1914.”
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Declaration made pursuant fo . 9 (1) (a) of the said Act.
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H. HOWES & CO., Ltd.,

Company Printers, Publishers and Stationers,
2, GRESHAM BUILDINGS, BASINGHALL STEET, B.C.
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Declared at /2. j‘;'”“’m“”' .l
éf»‘ﬁmfff*@ﬁ‘“@’}
the (x”"‘f day of .‘*j'g;""‘“"o

one thousand nine hundred and

G386 ¢
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A Commissioner for Oaths. |
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Do solemnly and sincerely declars that I am a Solicitor of the

@Md%u@ﬂ%/%%;

.
om e v
IEXERRRR IRy et hairaninraans LR A S O Pensanns Fraeane

L~
Limited, and That the Company is not formed for the purpose

or with the intention of acquiring the whole or any pa'rt of
the undertaking of a person, irm or Company the hooks and
documonts of which are lable to inspeciion under sub-
seclion (2) of section two of the Trading with the Enemy Act,
1014 And I make this solemn Declaration conscientiously
believing the same to be true and by virtue of the provisions

of the * Statutory Deeclarations Acts, 1835."
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%@z’?@é; _ﬁgmﬂ' WM«%M/@C% COMPANYELIMITED.

STATEMENT of Increase of Nominal Capital pursuant to s, 112 of 54 and 55
Viet., ch, 39 (Stamp Act, 1891), as amended by s. 7 of 62 and 63 Vict., ch. 9 (Finance

Act, 1899). (NOTL —The Stamp Duty on an Incresse of I\omlm-gﬁ%

Shillings for every £100 or fraction of £100. ) ’ 8 4 8 ’

14 g’

This statement is to be filed with the Notice of Increase rezistered under Section 44
of tho Companies (Consolidation) Act, 1908. If not so filed within 15 days after the
passing of the Resolution by which the Repistered Capital is inereased, Interest on the

Duty at the rate of 5 per cent. por anvum from the passing of the Resolution is also

payablo {s. 5, Revenue Act, 1803.)

Trresouted for Registradion by - - </ 7% 2 DR A
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NOTE.—This margin is reserved for Binding, and must not be written across.

# L%
The NOMINAL CAPITAL of the '@@%ﬂo par eved

% M Lompany, Limited,
has by a Resolution of the Company datoed....- Q 174‘%(29;{ A —

been increased by the addition thercto of the sum of £_Z@‘_'5’_?_?__m, divided into

gl
_mﬁm shares of £ / cach beyond the Registered Capital of

Qoreretlo

Gt T = me L — ———

/

Ao

Desgoription .00

D(“JE‘ . /{F
Q/ //

Phis statemont must bo signed by the Managor or by the Seoretary of the Company.

Form No, 26
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Pursuant to Section 4% of the Compapics {Consolidation) Act, 1908,

9

This Notieo should bn slgned by tho Managor or by the Soevetnry of the Compiny, on puge 3.
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is reserved for binding, and must not be written across.

s margin

-

NOTE—Th

NOTICE

Of increase in the nominal C aplta] of ¢he W ﬁom

I L YT T = S tein T e e T T T T e e Wil SR Lo, i 8 L3873 T L . e s £

10 THE REGISTRAR OF JOINT STOCK COMPANTES.
O{g""m&d : : S _ . herohy gives you

notice, in aceordance with Scetion 4 of “The Companics (Consolidation) Aet, 1908, that

oy
by a Resolution of the Company ‘dated the c.? day of -~ % 7/7 .

the nominal Capital of the Company has heen inerensed by the addition thereto of the sum
of %3 71@%%/2/&&( arrol WMW&M pannds,
divided into /3?’ GOC i : s Shaves of

£‘7‘ fl. aoan . _w.cach, bevond the registered Capital of
£ / WM

b
i 1
Tnted the, f}/ day of

Signntme

;e gkl ot tf’;""
(‘“‘/?/L//& =

J.,a
/\./&;‘ (ol /’({

.5 js Notico should Lo signed by the Manage or by the Seeretary of the Company.

Torm No. 10,
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COLTHROP BOARD
PAPER MILLS, LTD.

At EXTRAORDINARY GENERAL MEETINGS of the Members
. held on the 30th day of June, 1919, and the 16th day of July, 1919, respec-
tively, the following RrEsoLUTION Was duly passed and confirmed as a

Spieral. RESOLUTION i— -

ResoLvep that the Articles of Association of the Company be

altered as follows :—

Article 5 shall be altered so as to read as follows :—

“ Save as otherwise provided herein or by any

“ agrecment, {he Direciors may allot all shares to such
 persons, and ou such terms and condilions, as they

““ may think it. It shall be lawful upon any issue to
' pay or permit the payment of a Commission fer

s b
RFG!STERL-DL‘ oy s :
. underwyiting, or subscribing or procuring under-

\ 1 5608 j | writing or subscriptions not exceeding twenty per
! < cenlum, and such Commission may be paid or satis-

("5 Jub 519* fed in cash or shares, or parlly in cash and partly
X “in shares. Upon any public issue of shares, the
* Direclors shall nol go {o allolment unless at least
“ fen per contum of the Capital offered at such issue

“ are subscribed, and the amount payable on applica-

“ {ion has been fully paid to and received Ly the Com-
“ pany.”
Arlicle 36 shall be altered su s Lo 1ead as follows
{ “ o Buard may dectine (o regisier & transfer ol
: “apy parlly paid shaves withoul assigning any
* renson for such refusa )
S Cladrinan,
7z . . S
' bl o i
. 1 B \ .
¢ r PR . i\ "‘\ %
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ey COLIHROP BOARD & PAPER NILLE, LID.

We, the undersigned, being the signatories to the Memorandum
and Articles of Association of the abovenamed Company, hereby
appoint the following gentlensn to be the Lfirst Directors

)
of such Compeany.

Directors of
«  SHIRLEY W. OROPPER, 60 Southwark Bridge Road, Cropper & Co.

8.8,1,, Chaixwnan. Limjted.
w? STEPHEW H. M, XILLIK, 50 Soutlmark Bridge Road
" S.B.1. % *{REGIS T ERED]
. TFRAVK W. J. EMI'H, 50 Southwaxk Bridge Road, 01 :9 5
8.5.1., Menaging Director. R B ,
1
W Je M. HENRY, Colthrop Board & Paper Mills Litd., | - s | 145 l
Thatcham,Bovks,, pongging [ .20 Y 1id
Director.

DATED 16th day of August 1918.
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tollowing Resorumon was™ duly passed  aiid * confirméd ' as™ a’" SpEcian ~° ™
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Colthrop Board € Paper
Mills, Limited.

Ab FXTRAORDINARY GENERAL MEETINGS of the Members

held vespectively on the 13th awmd 26th days of August, 1919, the

RESOLUTION :—

TILAT the following words be added to Arlicle 5 ¢ but fox

the purpose of the stalement in liew of prospectus required by -
REGIS TERZD!
the Statule, the minimum subscription on which the Company

may proceed to allolment is 81,002 shares.” | J! 01 5 9\.;
' {23 0 19

Chairman.
!
§ ‘
1 r,,,
A [r
el Y 2
PTG O ‘
T
A Fahd no " T
N ~ c—ﬁ’éﬁ"?y PS5
o by



o oww . - . e
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;’\\9 Form No, 42,

“THE COMPANIES (CONSOLIDATION) ACT, 1908.” ‘u

e

. ABS
Companics
Regisiration
Foo Stamp

R L »

%4'-hw -4
oy etted .
here.

5 REGISTERED]
& D 121632

Consest to act as Direrlor of the L "E.‘?-ﬁ TRt

21%@ -

e o, i R bk L TR e ITTRMAE A DR & . o e

x

Limited,

P 10 bo signed and filed pursuant to 3, 72 (1) (1).

. T ‘?n: ;_":‘r
Presonted for Miling » }2 7y e

(/Mf\/’ -“*‘-—4:—7/ Ci"""““‘"“’{ v o :

f{/ \.z‘}f;r Saiaaatl o L vfiwa«r.m ’
v};—?
g ® o & £l
Xy -i-‘

. ‘f;m.g:};’,‘./ s EE \'C% " Y

. Tsem nack
PR S5 D e & W oy

Jale - 0 e e



———— v w R

G

<

&This Margin is to be reserved for binding.
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To the Registrar of $uint Stock Comuanies s—

i
| %
[ it “ /2L . the undesigned, hereby testify (P24 consent lo
: ] Huemse:t
[H 5[y‘l W]iou:'"
@ act as director™of the _
Limited,
purauant t0 8. 72 (1) (1) of thie Compqmes {Consolidation} Act, 1908
¢
If & director s -
&hv “ hia ngrcgc* ;u'ﬁfmi‘ Signapre Address Dezeription
“ed f writing” tne - ;
anthority mush be proe o v e ammees el mmmes o e sl s mrems T T e

dnced and a copy Hled }

AN AP Serm o

P

’j/’L 2/ 1 ,,f‘r« i/{&mf«}&

o};{./mc.._.ﬁ/f% SoPr L PPN

L e ewm7 sl

A e Z m e

Dated this ‘éf of /f/""é 19 /? '

TeoAn



"

.= Price Twopence.

oo, Form No. 44z,

v 3 “
L ; {:
i f
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(whick is o Company that has jiled with the Registrar of Joint Stock Companics a Statement

in liew of prospeeius), that the conditions of s. 87 {1) {a) and (%) of the Conmpauies (Counsolidation)

Act, 1908 (8 Edw. 7,¢. 69), have been complied with,
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4—/—7 _ Limited,
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do solemuly and sineerely declare :—

That the amount of the Shure Capital of the Company other than that

T
»

ne  se e ma

" iasned or agreed fo Ve Tesued ws Ty oF prrdy paid wp othowise iBan fi

$ i cashis £ Fo—oo—o S

> = P
; ﬂp”h‘“' That the amount fixed by the Memorandum or Axticles of Associntion
; 5 4R
, L'~ ./ and named in the Slalement in lien <% prospectus as the minimpm subseriptio -
Ly n o e T “*pj..,lf e
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2" That shares held subject to the paymeut of the whele amount

thercof in cash have heen allotted to {he amount of é:aef e . e

That every Director of the Company has paid to the Company on

is fo be reserved for binding. %*

And 1 muke {his sdlemn declaration conscientiously blieving the some to

| w g each of the shaves taken or contracied to be taken by him aud for which he is
| Eé)’ Yable to puy in cash, apropurtionequal to the proportien payable on applieativn
' 2 and ellotment on the shaves payable in cash,
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D true, and Ly vivtue of the jrovisions of the Statuiery Declarations Act, 1855,
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- By Form No, 26,
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STATEMENT of Incrense of Nominal Capital pursuant to s, 112 of 54 and 55
SN Viet., eh. 39 (Stamp Act, 1891), as amended by s. 7 of 62 and 63 Vict, eh. 9 (Fiuance

Aet, 1899). (Nowe.~~-The Stamp Duty on an Inerease of Nominal Capital is Five
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Shillings for every £100 or fraction of £100.)
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' This statement is to be filed with the Notico of Tnerease registered under Seetion 4
of the Companies (Consolidation) Act, 1908, If not so filed within 15 days after the
passing of the Resolution by whieh the Registered Capital is inereased, Toterest on the

"Duty at {he rate of 5 per eent. per annam from the passiug of the Resolution is also
v

payable (s 5, Rovenwe Act, 1003),
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Deseription
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prd must he signed by the Manager or by the Secretary of he Compuanys

Yorn No. 26.
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LIMITED.

Pursuant to Section 44 of the Companies (Consolidation) Act 1908.
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otice of Irerense i the Bominal Capital
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................................................. , Limited, hereby give you nolice, in accordance
with Section 44 of tho Companies (Consolidation) Act 1908, that by an.Speeial Z.

Resolution of the Company passed the ....<

ARE-—co ITITOU TG oo ere s aay—of

Capital of the Company has oven increased by the addition thereto of (he

A A SRR S,
+ " o
sum of . W e e S OSSR ST e T RS TYTITEITTTII r e W

Pounds, divided inlo -Zf"“"d"’(f’” . B eeteteeeeaeas ereaeeens s e
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heyond the Registered Capital of L. N34
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Dated the "29 duy

(}f nnnu%—-‘rﬂﬁ'ﬁ‘ﬁ‘nnnnuu, 191-1&'—‘(9 -

o4 This Notiee is Lo be signed by a Direclor, Secvetary or wther authovised Officer of the Company.
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Supplemeniary Siatement of Increase of Nominal Capital
mede pursuant to Section 39{2) of the Finance :Act, 1920.

- The Nominal Capital vt the.’. ZLIA {&‘7‘@ /@,} LR
w5 ' M,&—'/q? L ; f eeeee v waRparey, Limited was,

by a Resohition of the Company dated a7 %A«b o,

increased by the addition thereto of the sum of QJW
divided into.R.O00 DL, shares of Lol o each beyond

the Registered Capital of £ FODBAA ...
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LIMITED. #

At EXTEAORDINARY GENERAL MEETINGS of the
Members held respectively oun the 3rd and 23rd days of August,
1522, the fojiowing SrEcran RrsornoTioxy was duly passed and
confirmed

o | - That the Articles of Association of the Company be altered
as follows s

R T R TRFT R -

Article $.—Insert the words “ the autographic signatures
of " between the words * by ” and “ one” in the sccond line.

Ariicle 29 —JTnsert the words “other than fully-paid
Shares ” at the end of the sccond line,

Article $0.—Strike out the bracketed words (other than
. the first Directors who shall require no qualification).

b Article §6.—Strike out the bracketed words (if so
resolved by the Board).

Ariicle 107 (c)—Add the following words at the end
“ provided that no amount exceeding £200,000 shall be
“borrowed by the Board on behalf of the Compauy exeept
“after sanction has been given thereto by a Resolution of
“the Members of Lhe Company passed at a General
“ Meeting specially convened for the purpose.”

Artiele 124.—Strike out the existing words and substitute

, the following: “ A priuted copy of the Report accompanied
, “by the Balance Sheet and Statement of Accounts shali,
“at least seven days proviovs 1o tho General Meeting, bo

“delivered or sent by post Lo the registered addiess of

“ avery Member, and two copies of each of these documents

“shall at the same time he forwarded to the Seeretary of

“1{he Share and Loan Deparbagest. The Stock Exchange,

e " London
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Syecial Resclutions

meme OF —

Colthrop Board & Paper Mills Limited.

REGISTERED

Passed 20th August 1938.

30 AUG 1938

At an ExTraorpinary GrNepar MEzering of Cortaror Doasrp &
Paren Micis Livitep, held on the 29th day of August 1938, the
following SPECIAL RESOLUTIONS were duly passed :-—

RESOLUTIONS.

1. That iho Arlicles of Association of the Company be allered in manner
{ollowing, that is to say:—

(A} By substituling ‘““ien per eenlum®™ for “twenty per cemtom®™ i Avticle 5.
(B) By inserting after Avticlo 48 the following new Article, namely:—

480, Drefcrence Shurcs may bo issued on e lerms that they ave or at the
option of tha Compmny are to be liable to be redeemed and there shall ba attached
{o any such redeemnbla Preference Shaves tho rights, privileges and restrictious
following, that is to say«—

() Such redeemablo Preferencs Sharea shall, subjeet to Articte 52 heresl
onery the tight to a fixed cumulalive preferential dividend at Lhe rate of 3 per
cenl, per annum on e eapital for the tima Leing paid vp thereon, and the
right in n voluniary winding up lo the repayment of eapital together with
n premium of 2/8d. per ghare, and the right in o winding up under the Order
ol n compesent Court 1o he repayment of capilal {ogether with & premivm
of 2/« por share, and all arrenrs of The enid fixed cumulnlive preferential
dividend, whother enrned or deelared or wot, down to the dato of such repay.
ment In prlorily to nuy payment in vespeel of any other Shares of the
Company for tho fimo being cutstanding, but ehall not ecafer any fuether
right Lo participate in profils or assets.

{1) Tho helders of the redermnlls Preloenee Sharcy shall be ntitled to
veepive notics of and 10 attond and fake pard dn the procoedings st Gencal
Meetings of tho Company, bub ¥hall net Lo cottled 40 voto as haddory of
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such rodecemable Dreforenee Shares upon any  Resolution at any General
Meeting of 1ho Compuny unless ab the time of such Resolution being sub-
mitted o lhe Meeting the fised cumulativo preferentinl dividend or the
sinking fund instalmont payable in respect of sueh redecmable Preference
Shaves is in arrear or unless the Meeting is convened for Lhe purpose of
passing o resolubion for the winding up or amalgnmation of the Company, or
sanctioning o sale of the undertaking of the Company o directly affecting the
rights and priviloges of the holders of the said redeemuble Proference Shares
in any of which ovenls overy redeemable DPrefevence shareholder present in
pereon shall, upon n show of lands have one vote, and every vedeemnble Profer-
ence shinrcholder present in person or by proxy shall, upon a poll, have one vote
for every redecmable Proference share held by him.  No creation vr issue of
any shares ranking in priotity lo or pari passu with the original issue of
redeomable Proforence Sharves (which for the purposes of this provision, shall
bo deemed {o ho completod when 200,000 of such redeemable Preference
Shares of £1 eneh have been isswed) may be made without the consent of
the holders of nob less than 75 per cont. of tha redeemable Preference Shaves
for the timo being issued and oulstanding given in writing or with the sauction

of.a spoeint weselntion possed nb a peparufe, elass, aneeting, of the redeemgble,

DPrefovence Sharcholdors.

(¢} For the purposes of the last preceding sub-clavsg the fixed cumulative
proferentinl dividend on the redeemnble Preference Shares shali be deemed
to be puynble by hall-yemly inslabments on the Jlsk day of May and the
30l day of November in oach year,

(1 The following provistms shall have effeet as to the redemplion of tho
redeotnoble Prefevence Sharves i—

(1 As s the S1sb day of May 1030, and as ot the 31st day of May
i nvory submequent yenr, so Jong ns any of the redeemable Preference
Shores shall remain outstuding, the Compeny after payment of or
making precidon for Wy fixed ewmulalive proferentinl dividend {hereon
for the finaneinl yenr of the Company ending on suelt date shall plnce to
e evedit of w Speeind Aeeount ovt of the profits of {he Company
fra  shown by He  Audited  Acevamls  fmr such  finaneinl  year)
whieh wonld otherwdse by nvailable for payment of dividends the
wint of L4000 together with o swn eyl to § per eent. (without
deduetlon of Ineone taxy of the nominal amount of all the redecmable
Preferener Shires previeusly redeemed o suek less sum as the amount
of wueh surplog profits shull be sufileient {o provide,

thir In the event of (e snid profiis of the Company in any enc year
bolig insuMelent o provide the suimg speeified in the lust preceding sub-
elonse, Che deflefeney sholl he mde up oul of the said proits in respeet
ol e nest aenr ot s inowldeh theve shall be a werplus available for
wiel prament, and woel puyment slndl tnke prioity over the payment
of uny dividends oy shures of the Company ranking after the redeems-
uhle DPreference Shaves,
(i The mmount s placed o the eredit of sael gpecial aceomt in
every senr shadl b applied by the Company in the redemption on the
nost 30U do s of November of yedeemable Preference Shares nb par plus
W opremium of 2/ per share. The acerued dividend down to the dute
of suelt redumnption shnll alse bo paid iy the ususl mohner,

tiv) The partioulae shares lo be vedeomed i any year shall be
seloelod by n dinwing {o be made by the Compuny pat fater than the
15t dny of Delober it eaeh yemr in the presebee of o representative of
tho Awdiors of the Compmany.  For {he purpnse of sush drawing, the
shares for Uhe {ime heing outstanding, shall be divided ng nearly as may
be mo batehes of 100 shares eaeh and every sueh bateh (whether com-
prising vne or goveral Boldings o part of a helding) shall be represented
by n lot benring o denoling number. At the {ime appointed for each
trawing, lofs shall bo deawn by chance undil {he redemplion price of
tha shares vopresenied by the loly drawn shall be us nearly ag possible
equal (o, bubt nob less than the amound of the Sinking Fund moncys
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available, and such amount shall be applied in redeeming the shares
represented by the lots deawn in the order of drawing, except the lot
last drawn, and in redeeming the shares represented by ‘he lot iast
. @ deawn so far as it will extend in ihe redemplion of r.:r:mp]eie shares, any

iy bnlanee of legs than (he redemplion price of one share being earried
forward lo the next year,

(v} Any nmount not immediately appliod or ntilisad in manner afore-
suid shu_ll bo invested by the Company pending applicalion or ulilisation
I any investments authorised by law for the investment of trust funds

dlnr sllmll be pluced on deposit in a separate nceount with the Company's
hanlkors,

(vi) ‘the Compnny shall bave the vight at any time after the 80th
day of Novembor 1048 fo redecem oub of any profils or moneys of the
Company which nay lawfally be applied (o that purpose all but not a
part of lhe redeemalile I'reforenco Shares lor the time being:outslanding
-~ @ and fully paid ab par plus o promium ol 2/6d. per shave,

{vil) All the redeemable Preléronce Shares oulstanding on the 30th
day of November 1967 subject to sub-clause (iv) hercof, shall be redeemed
on that date, provided that sueh redemption enn then be effected in
nceordanee with the provisions of the Sinlules regarding the redemplion
of redocmablo I'roforance Shares,

{viii) No redecmable Preforence Shares shall be redecmed in neeord-
ance with sub-clouses (i), (ii) or (iii) bereof, unless and valil the prefer.
ontial dividend duo on such redemption date uwn all the redeemablo
Preference Shares then oulstanding shall have beew deelared and padd

or provided for,

(ix} Upon any redemption of redeemable Preference Shares under

tha operation of the sinking [und hereinbefore provided for, nob less than

30 days’ provious nelice in wriling of sueh redemption shall be given

hy the Company {o the holders of the redeemable Preference Shaves to

bo redeeaned, and upen any sueh redemplion under sub-elause (vid

hereof nob loss than {hreo months’ sueh nolice shall be given, and in

every such caso upon the expivplion of such notice the eapitnl paid up

on Lho redecemable Preference Shores (o which such notice relfates shail

’ ‘ be ropaid by tho Compuny {ogether with the premium payable on such
redemaplion in neeordunee with {he foregoing provisions of this Arlicle,

ml the Comapuny shall ot the snme time pay to the holders of such

glhares n sum equal 1o the fixed cumulalive prefeventinl dividend acerued

‘ {lioteon to {ho date of redemption from 1he dets to which sueh dividend

P @ shall have been paid,

(x) The fixed cumulative proferentinl dividend payable on an
recleciablo Preference Shover breoming Hable to redemption under any
of Uie foregoing provisions of this drlicle shall ecase o accrus as from
iho tala fixed for such redemnplion uiless, upon o regisierel holder
of such share demnding, on er nfler the dinfe and at the place fixed for
redumption, payment of the moneys puyable on such redemplion and
lendering the Ceriflicale for such shuve md n receiph for sueh redempiion
moteys duly signed and authentienfed in such mammer as the Company
may rengonubly vequive, payment of such moncys shall be refosed.

{x}) All redeemuble Preferenes Shares redecmed aw aforesnid shall

be enneolled nnd the Company shall nob Lo entitled W keep the same alive
i ﬁg for tho purposo of re-ssuo or to ro-ssue the snme,

(vH) On ooy tedemption of redecmnble Preference Shares heing
elfeoled andor the Toregoing provisions hercof otherwise than out of the
proveeds of o now fsauo of shares there shall be {ransferved {o an neeount
{n be ealled the capilal redemplion regerve fund n sum equal {o the
amountt so npplied in redeoming such shares,

(C) By substituling in Article 61 the word “'within™ for the words “‘at least™,



(D) By inserling in Articlo 50 ab the end {herenf the words following: “*This
Article shell have effect subjeet lo any speeinl rights or resirictions as o voling upon
which any shures muy bo issued or may for the time being be held’.

(B8) By deleling the lash sentance of Article 86,
(I") 1sy deleling tho insé sentenco of Aurtielo 04,

(() By inserting b the and of Article 107 () the words following: *‘provided also
ihal no amount exceeding £50,000 shall Lo borrowed by the Board o~ behall of the
Company eseuph after sanction has been given thereto by o Special Kesolution passed
ab o separale Genoral Meoling of tho holders of tho redsemable Preference Shares'.

(LL) By substiluting for the avisting Arlicle 124 the following words: A printed
copy of the leport ncecomprnied by the Balance Sheet {including every document
required by law to be annexed theroto) and profit gud loss account shall ab least
seven dnys provious to tha Goneral Aaeting be delivered or sent by post to the regis-
terod nddross of overy Member nud three copies of cach of these doocuments shall at the
samo time bo forwarded to lho Suervtary ol tho Share and Loan Department, The Stack
Txchange, London." ‘

[,

50,000 additional shares of £1 ecnch,

3. That 200,000 of the unissued shores of £1 each in lhe capital of the Company
be and Lo issuced a8 redeemable Preferonce Shares with the rights and privileges and
subjoet to tho restrictions attached to rodeemable Preference Shares by Article 43a.

Dated this 20th day of August, 1938.

Chairman.

9, Thot the capital of tho Compnny be increased to £550,000 by the ereation of -
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No. of Corcpany. 350738, L‘:‘J FORM NO. 10,
/

NAME OF COMPANY.

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

COLTHROE, BOARD. & FAPER NILLS..
LIMITED.

Norte.—This Notice, accompanied,”’ }; a printed copy of the Resolution
authorising the Increase, m st be forwarded to the Registrar of
Companies within 15 days aiv ithe passing of the said Resclution.

I

Presented by

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

28a Basinghall Street, E.C.2.

rrarmer

H. HOWES & CO., LTD,,

Company Prinders, Publishers and Stationers,
4, UNION COURT, OLD BROAD STREET, LONDON, E.C.2,

Tolipliong:  LONDON WALL 028

BELL YARD, (Nex fo Law Secdely), TEMPLE BAR,

Tekplie . HELIGUN 023

27 & 28, OLD JEWRY, GUEAPSIDE, LONDON)

Tekplne . RMLIROTDLITAN 4470

Warks- 83-55, MANSELL STREET, LONDON, E.

Rolephoane . ROY W 400
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Margin reserved for binding,

TO THE REGISTRAR OF COMPANIES.
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eeoeare, SCHIERCE EOARD & PAFER VILLS LIMITED ...
hereby gives ¥ou nofice pursuant fo Sect, 52 of the Companies Act, 1929,
that by {2)...Speeigl........ Resolution of the Company dated the ... 2%k,
day of .....A¥EUSY ..., 1938 , the nominal Capital of the Company has
heen increa:':xed by the addition thereto of the sum of £50,90Q....... beyond
the registered Capital of £50Q:000.._............... The additional Capital

is divided as follows:—

Nominal
Amount of
Number of Shares., . Class of Share. each Share.
50,000 Ordinary £1

The conditions (e.g., voting righis, dividends, etc.) subject to which the
new Shares have been or are {o be issued are as follows :—

To renk pari psssu with the existing shares of the Comzany .

(Tf any ot tho new Shares axe Ireferonce Shares staie whether they are
redecmablo or nob.)

!
7
{Signature) ”-/A:-r KW IR e e AN

{Stato whother Direclor,
or Manager o1 Seerolary) v PAREEIRR i meisisnasenin

Nuded o 298 ... day of v DEERON L 1933,

@ Ordinary,” ¥ Exfraordlnary © or ™ Special™
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> — 130 AUG 1935
No of Ceriificate .../50,,“9,& &b‘ Form No. ‘26A.
&

&

COLIERQP BOARD & PAPER MILLD i Sl

L LT

rrrttre i et e rias s e s s rsasssasatensessansensnarnsirsrnsnnnneseers CODERARER, LIMITED.

" Statement of Increase of Nominal Capital pursuant to s. 112 of the
Stamp Act, 1891, as amended by s. 7 of the Finance Act, 1899, and 5. 39 of
the Finance Act, 1920. (Nore.-—The Stamp Duty on an increase of Nominal

Capital is Ten Shillings for every £100 or fraction of £100.)

This statement is to be filed within 15 days after the passing of the
Resolution by which the Regislered Capital is increased, and if not so filed
Interest on the Dufy at the rate of 5 per cent. per annum from the passing
of the Resolution is also payable (s. 5, Revenue Act, 1903.)

Nore.—Attention is drawn to Section 52 of the Companies Act, 1929,

relative to the filing of a Nolice of Increase and a printed copy of the

Roesolution authorising the Increase.

Presentied for regisiralion by

v PARELIAN, B0, .5 B2AT yevsarcaaarnansn N
28a Basinghall Street, London, H. C. 2.

avninIAIRRALNY MBatIsasTERELARTINR AR N ARTRY (AT T LI

H. HOWES & CO., LTD,
Tafo and Compony Printers and Stationers,

BELL YARD (nest fo Lww Seciely), TEMPLE BAR, W.C.2,
Tolephono~HOLBORN 3023

4, UNION COURT, OLD BROAD STRELT, LONDON, E.G.2.

Tolephono=TONDON WAL, 2237, ni",}?\
77 & 28, OLD JEWRY, CHEAPSIDE, LONDON, EG’;f‘* 4.

Tolophone-=METROTOLYITAN 2570, P £ 3
Works =53 & 55, MANSELL STREET, LONDON, EJ£, v

Tolephienn-=TeHV AL A0 Ny “*‘mﬁ s




NOTE.—ThigMargin is reserved for binding and must not be wtitten ad§s.

The NOMINAL CAPITAL of ........... COLTERQR. BOARD.. AND....ccnees
W PAPER TITLLS i e wCoanpanyy Limited,
has by a Resolubion of the Company dated 2240, Augnst. 1935 .ooenen.
beea iilcrhgsed by thé daddition thereto of tlie sum of £:50,000: 7. uydivided -
into .50,000............ shares of £.de..cceiniin. each, beyond the Registered
Capital of .£B008000. . i

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

Signature ... [ae .
/‘_".——_;
Deseription  JELLELOX v
I,)ﬂwte iag.'bll.ﬂugushn1938.-...-.-....-".-

This statement should be signed by an Officer of the Company.
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Ferm No. 28,

THE COMPA‘NI’ES ACT, 1929.

L f””

A Sf-
‘Companies
Registraticn
Trge Stamp
must he
impressed
here.

N e w o

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-divided,
or Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the
Stock so te-converted, or of the Redemption of Redeemable Preference Shares or of the

Cancellation of Shares (otherwise than in connection with a reduction of share capital under

Section 55 of the Companies Act, 1029,

%REGlSTEREﬁ

“

Pursuant fo Seclion 51,

20 i\‘ué 94U
Name of . ‘
Company
 COLTHROF BOARD & PAPER NILLS . : . ~ Limited.
Presented by
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MNOTE.—This margiiZ.s reserved for binding and should not be written TBryoss.

and should not be written @ross.

NOTE.—This margif@s reserved for binaing.

&

10 THE REGISTRAR OF COMPANIES.

The COLTIROP. BOARD. & PAPER MTILLS LIMITED: -+ v o e s st

e i <t < o 2+ e s s s s vl COMPANY, - LIMITED,

hereby gives you notice in accordance with Section 51 of the Companies Act, 1929,

that (3637) THREE THOUSAND SIX HUNDRED AND THIRTY-SEVEN 5%

" Cumulative Redeemable Preference Shares of £1 sach fully pald

were redeemed ab 22/-,per Share on the 30th of November, 1938,

St

in accordance with the terms of issue.

(Stgnatnre)

(Stado sehether RRExAmRR
Afagns or Secretary)

Dated the SINTEENRT. .. . davol AUGUST a. .
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Price.—Twe.Pence.

No, of 0735 _:‘{Cg

Lompaiy i A Form No. 28.

_THE COMPANIES ACT, 1929.

‘Companies
Registration
Fee Stamp
must be
impressed
here.

O P A mrr WE ot purrs a4 4w ore an e

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-divided,

or Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the

Stock so re-converted, or of {he Redemption of Redeemable Preference Shares or of the

Cancellation of Shares (otherwise than in connection with a reduction of share capital under

s -:-smu-awx. e

N

' I
Section 55 of the Companies Act, 1929}, iu‘v_bsb Ll
i
f‘\i"ln .
Pursuant lo Section 51. o bt
Name of e r——— O P A
Company Wikar &1 s R T T S

o - Limited.

Prosonted by
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| 70 THE REGISTRAR OF COMPANIES,
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...................................
.................................
................................................................................................

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

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

.................. " o w COMPANY, LIMITIED,

hercby gives you notice in accordance with Section 51 of the Companies Act, 1929,

 that (_33'892) Three Thousand, Eighﬁ Huncared and Two. 5% Cumulative
Redeemable Preference Shares oi‘ £,l eac'ht :I_I‘;lly P;id
were redeemed, in accordance with the Terms of Issue
on 30th MNovemberx, 1940. at 22/- per Share.

Phe distinctive numbers of the Sheres redecmed are as

follows:-

5601 to 5700 62101 to 62200
11701 " 11800 63001 63100
12401 Y 18500 65901 " 68000
17701 U I7e00 66401 " - £3500
19001 " 19300 71301 M 400
31301 " 31400 71501 " 71600
32001 M 32100 71600 " 71700
33300 " 33420 75101 “ 75200
34801 " 34800 78301 ¥ 78400
35501 " 35600 82301 " 83000
36001 " 36100 g3501 " 93670
o201 M 39300 111701 Y o1livroe
47501 " 47600 113801 ' 113700
47601 " 47700 117201 ¥ 117300
55601 1 85900 117401 " 117500
5780l " 58000 126200 M 126300
85501 Y 58600 186301 M 126400
59201 " 53300 139801 " 140000

168401 "M 168500
171100 ¥ 1vieod
174201 ™ 1TBI00

«

NOTE.~This margin - Yeserved for binding and should net be written ael j3s.

HNOTE.—This m
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Signainre). .. . oa -
. IO IIIN

(State whelher Divector or)
Manager, or Seerclary) |
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&, 7

Depgrher

19, 40.
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THE COMPANIES ACT, 1929.

A Bf-
‘Companics
Registration
Fee Stamp
must be
impressed

ere.

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARES, specifying the SHARES so Consolidated, Pivided, Sub-divided,

or ‘Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the

Stock so re-converted, or of the Redemption of Redeemabie Preference Shares or of the

Cancellation of Shaves (otherwise than in connection with a reduction of share capital under

REGtSTEREUi,

Section 55 of the Companies Act, 1929).
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The o COLTHROP BCARD AND PAPER VILLE

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

................................................................................................................................................ COMBPANY, LIMITED,

hereby gives you notice in accordance with Section 51 of the Cowpanics Act, 1929,

that 5,074 B CUMULATIVE REDREMARLE PREF-RENCE CHARES
WERE REDEEMED ON THD 30th NOVEMEER 1041 "7~ ° '~ 7
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QCompany, held on the 31st July, 1942,

LY

CERTITICALE No. 150735.

H:‘

COLTHRGP BOARD & PAPER MILLS LTD

LRI T Sir—" 9

L2
Ab an EXTRAORDINARY GrypraL Mpwwixe of the Members of the
the following Resolufian.vas

RcGISTERED ]

duly passed as & Special Resolution :—

SPECTAL RESOLUTION.

18 15 1942]

IR

THADT Article 80 of the Articles of Association be altered so as to

read as follows -

“/I'he qualification of each of the existing Directors shall he the
holding of Shares in the Company of the nominal value of
€100, and the qualification of any additional Director
appointed after 81st July, 19§2, shall be the holding of
Shares in the Company of the nomainal value of £2,000.”

Dutod this Lub clay of August, 1942,
%’% “ A

Chairman,
Presonted Lor fillng Dy tees
Paas Sov & Huan,
98A, Businghall Street,
IJON]JON’ E.C.L’n B ASEY
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THE COMPANIES ACT, 1929. .

A5/~
Companies
Registration
Fee Stamp
must be
impressed
here.

o NOTICE of CONSOLIDATION, DIVISION, SUB-DJVISION, or CONVERStON into
STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-divided, er
D Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the Stock so
re-converted, or of the Redemption of Redeemable Preference Shares or of the Cancellation of
Shares (otherwise than in connection wul. a reduction of share capital under Section §5 of the

Companies Act, 1929),

2u g

[REGISTERED

Pruysuant fo Section 61.

l .
3L 0eT 1942

Name of ™
Company -
® . Limited.
== s e S .__._’f "
Presented by
ol thron Popped L Papor T Lls Lad,, "
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- 10 THE REGISTRAR OF COMPANIES.

The.. COLTIROP_BOARD. f PAPER.TILLLS —— ,

[P S S

““'QM-P‘(\M’}L LIMITED,

hereby gives you notice in accordance with Section 51 of the Companies Act, 1020, that

s mmmtmim e i am

4155 5% Cumulablive Redeemable Prelerence Shares

ware redecmed on the 30th Hovember 1942.

%

3’
(Segamiurc)h‘ .r: . “’( 4 / @/ K:; (,r M ﬁ?fg( 4o _Soopetary . ‘

(Stale whether Divecloy or
Manager, or Seerelary)

Dated the ‘wentor=nintii, . day of . Bpenrann
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THE COMPANIES ACT, 1520.

A5/-
% .. Companics
%, Registration
4t Fee Stamp
must be
impressed
hese.,

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION into
STOCK of SHARES, specifying the SIHARES so Consolidated, Divided, Sub-divided, or
Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the Stock so
re-converted, or of the Redemption of Redeemable Preference Shares or of the Cancellation of
Shares (otherwise than in connection with a reduction of share capital under Section 556 of the

Companies Act, 1029).

IREGISTERE .

' Pursuant lo Seclion 61, :
i
¥
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- . Limited.
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TO THL RIGISTRAR OF COMPANIES,

The Colinwon.Board & Paper Mills,

s e s . COMPANY, LIMITED,

hereby gives you notice in accordance with Section 51 of the Companics Act, 1929, that

4,344 8y Cumilative Redeemable Preference

Shares were redeemed on the 30th Hovember 1943, i

f
7 /,J"ﬂ’ 4{3:. I
3 P ) o A '
(Signaturey | <. .7 "»‘%f’/‘&mﬁ ¢ Tty Rf ‘
(State whether Dizeetor or CLOREMARY,
Manager, or Seeretary) | ’
Vated the  #0wd. day of Lieermbop, 19 A3

. 6“““ ——————
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STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-divided, or
Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the Stock so
re-converted, or of the Redemption of Redeemable Preference Shares or of the Cancellaljon of
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TO THE REGISTRAR OF COMPANIES.

‘the . COLTHROY UUAKD % PAPER FLILLS

o GUMARNAY, LIMITED,

lmcby give you notice in accordance with Scection 5t of the Companies Act, 1929, that

$,542 S5 Cumulative Eedecmabhle Prefercnce Shares
we re vadecmad on Bho E0th Toverbor, 1044,

g e ﬁ—f—n—f

(ngnahm)
(State whethor Divector ov ) wuerehary . 5
Manager vr Secrelary) | . 4
§
1

Dated thew.st8iwi dayol - SaTURNT L “ f 1050
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Coithrop Board & Paper Mills

- ' -
L]

LIMITED.

A7 an ERTRAORDINARY GENERAL Meprve of the Members of the above-named ‘Com-

pany held on the

rasseu.a3 a Special Resplution. ; P
RESOLLUTION. i » s
i Gt

. CLhat_the Articles of Assodiation be ahered in manner following:—

2,

4,

In Articls 2:~—

13 - =
() 'The definition of “executor " apd * administrator ” shall be amended by strik-

ing out the words « Geotland, Jreland, 2 British Colony or 2 forcign State.”

() The definition of “ the Starntes ” shall be amended by striking out the words
* Acls 1908 to 1617 and inserting the words * Act 19297 in their place.

{c) There shall be added the further definition, * The Act * shall mean the Com-
panies AcL, 1929, '

“Ihe following article shall be inserted alter Article 5:—

“5a,  Where any Shares are issuedd for (he purpese of raising money to defray the
expenscs of the construction of any works or buildings or the provision of any plant
which cannot be made profitable for a lengthened period, the Company may pay
interest on so much of such Share capital as is for the Lime being paid up for the
period and subject to the conditions and restrictions mentioned in Section 54 of the
Act and may charge the samc to capital as part of the cost of the construction of the
works buildings or plant.”

The lollowing Article shall be inserted alter Axticle 16:—

«1@s. The Directors may from Lme o time make arrangements on the issue of
Shares for a difference between the holders of such Shares in the amount of clls o
be paid aud in the time of payment of such calls,”

There shall be added at the emd of Articdle 30 the following wordst—

* providedl always that the Company shall be cntitled to 2 Yen on such sorplus
in respect of any moneys due o the Company but not presemtly pavable like 1o that
to which it had npon (he Slares jmmediately before the sale thercol™
There shall be added a1 the end of Anticle 36 whe following wordsz— )

“1f the Board decline to yegister a transfer of any Shaves tiey shall within v
months after the date on which the wansfer was lodged withy thy Company swad o
the iransforee notice of the vefusal as vequired by Sedtion 68 of the A

The following Avtide shall be inserted alier Artide Sl

L4

* SHARE WARRANTS.

“5ia, (g} The Gompany is hepeby anthurised 10 e Shae wattams under the
powers given by the Act, and he Directors may accordingly with respeat to any Sharcey

Presented for fing by
TAKTMAN, SON & RYAD,

43, London Wall, T02,
Solleltors for 1ha Company.

%Q
pors AT

%8th day of June, 1945, the undermentioned RESOLUTION Was duly
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which are fully paid up or any Stock (in any case in which they shall in their dis-
cretion think fit o do s0) upon an application in writing signed by the person regis-
tered as the holder of such Shares or Stock and authenticated l)y such statutory
declaration or other evidence (if any) as the Directors may from time to time require
as to the identicy of the person signing the request, and upon receiving the cmuhmtc
(if any) of such Shares or Stock, and the amount of the stamp duty on such warrant,
and such fee not exceeding two shillings and sixpence as the Directors may from time
to time reguire, issue under the seal at the expense in all respects of the person
npplying for the same a warrant duly etamped stating that the bearer of the warrant
is entitled to the Shares or Stock ther ein specified, and may, in any case in which a
warrant is so issued, prov:dc by coupons or otherwise for the payment of the furure
dividends or other moneys on the Shares or Stock included in such warrant.

* (b) Subject to the provisions of these Articles and of the Act, the Dbeaver of a
warrant sball be deemed to be a Member of the Company and shall be entitled to
the same privileges and advantages as he would have had-if hi name had been
included in the regisicr of Members as the holder of the Shares or Stock specified in
such warrant.

" {¢) No. person shall as bearer of a warrant be entitled (a) to sign a requisition
for calling a meeting or to give notice of intention to submit a resolution to the meet-
ing or (u) to attend or vole by himself or his proxy, or exercise #ny privilege as a
Member at a meeting, unless’ he shall in case (a} before or at the time of lodging
such requisition or giving such notice of intention as aforesaid or in case (s} three
days a: least before the day fixed for the mecting have deposited at the office the
warrant v respect of which he claims to act, attend or vote as aforesaid, and unless
the warrant shail remain so deposited uniil afier the meeting and any adjournment
thereof shall have been held,

*(d) Not more than one name shall be received as that of the holder of a war-
rant, )

“(¢) To uny person so depositing i warrant there shall e delivered a certificate
stating his name and address ikl deseribing the Shares or $to. & included in the war-
rant 5o deposited and bearing the date of issue of the certificate and such certificnte
shall entitle him or his proxy duly appointed as hereinaller provided to attend and
vote at any General Meeting held within theee months from the date of the cerii-
ficate in the same way as iff he were the registered holder of the Shares or Stock speci-
fied in the cevtificate.

“ 4N Upon delivery up of the certilicate to the Company the bearer of the certi-
ficate shull be entiled 1o receive the warrane in respect of which the certificute was
piven,

") “The holder of a warrint shall not save as aforesnid be emtitled 10 exercise
any right us a Member unless (0 called upon by uny Divector or the Secretary so to
doy he produce his wirrant and state his nane and address,

“(hy The Divectors may from time to time make regulations as to the terins upon
which if tlwy in their disoretion think fit a new warrant or coupon may be issued in
aly case in whielh 1 winrant ox conpon may have been worn out, defaced or destroyed.

" () The Shares ov Stock included in any warrant shall be transferred by the
delivery of the warrant without wny written tansfer and withont registration and 1o
Shures or Stock so incuded. the provisions hereinbelore contaited with veference to the
pansfer of Shares or Stock shall not apply.

" () Upon the surrender of his warrant to the Company for cancellation and
upon payment of such sum not exceeding two shillings and sixpence as the Directors
may from lime to tme preseribe, the beaver of a wmrant shall be entitled to have
his mame entered as a Member in the register of Members in respect of the Shares
or Stock included in the warrant, bue the Company shall in no case be yesponsible
[or any loss vr damage incered by any person by reason of the Company entering in
its register of Members upon the surtender of a wamrant the wame of any person
not the true and lawinl owner of the warrant surrendercd.”

A,

£
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‘7.' [n Article 55 the words “ Whenever it is proposed . . ." to *he end of the Article shall
be omitted.

-

8.. At the end of Article 68 there shall be added the following words:—

4% ~
“u . @ 'l_hc demand of a poli shall not prevent the continuance of a meeting for the
teansaction of any business other than the question  on which a poll has been
demanded.”

9. ‘The following article shall be inserted alter:Article 76:—

“76a. A vole given in accordance with the terms of an instrument of proxy shall
he valid novwichstanding the previous death or insanity of the principal or revocatiom
of the proxy or of the authorily under which it was executed or the transfer of he
Share in respect of which the vote is given provided no intimation in writing of the
dcath, insanity, revocation or transfer shall have been received at the office one hour
at least before the time fixed for holding the mecting.”

, 10. In Article 81 the words “So long as John Henry % Co. Lid. . .+ " to the end of the
@ Article shall be omitted,

4

R

! » {1, There shail he added at the end of Arlicle 91 the following words: —

“ provided always that in case the Directors shall at any time be reduced in num-
ber to less than the minimum number fixed by or in accordance with these Articles
it shall be lawEul for them (o act us Dircctors for the purpose of filling up vacancies
in their hody or calling a general meeting of the Company but not for any othe
purpose.”’ ‘

(2. Article 82 shall be omitted and in lieu thereol the following Article shall'be substi-
Lutedd s ==
“g2, The remuncration of the Dircctors (othet than Managing Directors and
Directors holding salaried positions with the Company) shall be such as the Members
may from time to time determine.” :

(3, In Article 107 there shall be added the following sub-puragraph after sub-paragraph
71y and sub-paragraph (1) be aliered to (K)i

“{y) Grant pensions, allowance , gratuities and  bonuses o olficers, ex-officers,
evployees tnd exeemployees of the Company or of any subsidiary company, or 10 the
depun wents of stch persons, and establish and support or aid in the establishment and
support ol any superitition schume for the benefit of all or amy such persons or
any club, institation or other establishnient, caleulated 10 advance the interests of the
R % tompany or of the employees of the Company or any subsidiary Company; provided
it this power shall not be exereised Tor the benefit of any Director or ex-Director,
except 1 Director or ex-Director. who s holding or has held a salaried position with

the Company, withoul the approval of the Company in Genetal Meating.”

14 The following Avticle shall be inserted after Article 1203~
o CAPITALISATION OF RESERVES, ¥TC.

w1208, The Company may in Genernl Meeting at any time and from time
(o time pass 2 resolution U any sim 1ol required for the payment or provision of
any lixed prefeventinl dividend ot o be placeu annuatly to the credit of the Spedal
Account for the redemption of the Redeemabie Preference Shares and. (a) for the time
N heing standing to the credit of woy reserve fund or reserve account of the Company
A m inclutdling premiums received on lha issue of any Shares, debentures or debenture stock
ol the Company or (1) being undivided net profits in the hantds of the Company, be
eapitalised ind that sach sum he appropriated as capital w0 und amongst the Ordinary
shuseholders in the shates and proportions in which they would have been entitled
thereto if the same had heen distributed by way of dividend on the Ordinary Shares
ane in stch maruer as the resolution may direct and such resolution shiall be effective;

- -



A o

17,

DATED this 6th day of July, 1945.

4

and the Directors shall in accordance with such resolution apply such sum in paying
up in full any unissued Shares in Lhe capital of the Company or any debentures ol the
Company-on belall-of the Ordinary Shareholders aforesaid and appropriate such Shaves
or debentures to and distribute the same credited as fully paid up, amongst such Share-
holders in the proportions aforesaid in satislaction of their Shaves and interests in the
said capitalised sum or shall apply such sum or any part thercof on behalf of the
Shareholders aforesaid in paying up the whole.or part of any uncalled’ balance which
shall for the time being be unpaid in respect of any issued Ordinary Shares held by
such Sharcholders, or otherwise deal with such sum as directed by such rcsolution.
Where any difficulty arises in respect of such distribution the Directors may sevtle the
same as they think expedient and in particulir they may issue fractional certificates,
fix the value lor distribution of any tully paid up Shares or debentures, make cash
payments to any Sharcholders on the footing of the value so fixed in order to adjust
rights, and vest any such Shares in trusiees upon such trosts for or for the benefit
of the persons entitled to share in the appropriation and distribution as may scem
just and expedient to the Directors. When deemed requisite a proper contract for
the allotment and acceptance of any Shares to be distributed as aforesaid shall be
delivered Lo the Registrar of Companies for registration in accordance with Section
42 of the Act, and the Directors may appoint any person to sign such contract on
behal of the persons entitled to share in the appropriation and distribution and such
appointment shall be effective.”

The following Article shall be inserted after Article 134:—

“ 134a,  The Directors may from time to time require any holder of a Share war.
rant who gives or has given an address as in the last preceding Article mentiened Lo
produce his wirrant and to satisly them that he js or is sull the holder of r.e Share
warrant in respect of which he gives or gave the address.” ‘

The following Article shall be inseried after Article 136: —

" 1364, Where @ given numher of days notice or notice extending over any other
period iy reqquired to be given the day of service shall (unless it is otherwise provided
by Statule or these presents) be counted in sueh number of days or other period,”
The lollowing Article shall be inserted after Article 146: —

“ 147, The It two foregoing Articles shall only have eflect in so far as thelr
provisions arc not avoided by Section 152 of the Aet”

2
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NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION into

- STOCK of SHARES, specifying the SHARES so Censolidated, Divided, Sub-divided, or

Converted info Stock, or of the Re-Conversion into Shares of Slock, specifying the Stock so
re-converted, or of the Redemption of Redeemable Preference Shares or of the Cangellation of
Shares (otherwise than in conuection with o reduction of share capital under Section 55 of the

Companies Act, 1029),

Presstant o Section 61,
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TO THE REGISTRAR OF COMPANIES.

The ... ... 50500

_mﬁuﬂku alily PAPER LILLS

e R —

hereby gives you notice in accordance with Section 51 of the Companies Act, 1929, that
AT4AS 5,0 Cuuuia t vo Rodoowable Preferonce Shercs weore
redacmed on blie Suth llovemboer 1045

‘fﬁ) /f ¥
(Sipnatire) [L«# /,/ ﬁ%’% “ﬁ) u” / A7, / A2

[State whether Dive-toy or

ST SR RUETY S
Mussager, vr Secrciary) |

Dated tie LLLh Drcomior 1adt doy of A B 19
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4 THE COMPANIES

A Bl
Companpies
Rogistration
Teo Stamp
must be
impresse

here.

@ NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
‘ 1‘,111';0;‘ STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
divided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
specifying the Stock so re-converted, or of the Redemption of Redeemable Preference

Shares or of the Cancellation of Shares {otherwise than in connection with & reduction

of share capital under Section 55 of The Companies Act, 1929).

3{&&6&3‘[&3&&

Pursuant to Section 51.

) Insert the AELMLOE P RD T kI TTIZS ! 25 JAN YA
'y Name of LT LG LT T ; }-
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CERTIFICATE No, 150735.4J

COLTHROP BOARD & PAPER MILLS LTD.

At an EXTRAORDINARY GENERAL MEETING of the Members
of the Company, held on the I9th March, 1948, the following Resolution was

duly passed as a Special Resolution :— '
REGISTERED
2=~ APR 1948

SPECIAL RESOLUTION.
That Axticle 80 of the Articles of Association be deleted and the

following new Arlicle substituted :——

“80. The quolifiention of n Divector shall be the holding in his own right and

not joinlly with any other person of registered shares or stock of the

Company of the nominal value of £100"

Dated this 19U day of Mareh, 1948,

® FRANKQ)QWS
' Chairman.
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TO THE REGISTRAR OF COMPANTES.

CCLTHROP BO4RD A PAPER MILLS,
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.
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TO THI REGISTRAR OF COMPANIES.

COLTHROP BOARD & PAPER MILLS _LIMITED

hereby gives you notice in accordance with Section 62 of The Companies Act, 1948,

that 5,672 5% Cumulative ReGeemable Preference Shares have
been redeemed on the 30th November 1949.
it
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Dated the 5th  day of .December, . . . ....1049,
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TO THE REGISTRAR OF COMPANIES.

COLTHROr BOARD & PAPER MILLS

LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that 5,929 % Cumulative Reaeemable Prererence Shares have been

redeemed on 30th November, 1950. '
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TO THE REGISTRAR OT COMPANIES.

COLTHROP BOARD & PAPER MILLS,

TIMITED

.....

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

\
W

that 143,619 5% Cumulative .Rerl_eernable preference Shares were

redaemed on 31at March 1651. .
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(Signatura). (
(State whether Threetor or Secrctary)  Sacrelanys . ...
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No. oF CoMPANY 150,735, o

s
The Companies Act, 1948

COMPANY LIMITED BY SHARES

(copry)

Sperial Regolution

(Pursuant to. The Companies. Act, 1948, Sections 10 and. 141). .

OF

Colthrop Board & Paper Milis,

LIMITED

Passed the 31st day of July, 1952

At an EXTRAORDINARY GENERAL MEETING of the above-named” mnj;v duly
convened, and held at the Registered Office of the Company, Thatcham,
lBerkshire—, on the 8lst day of July, 1952, the following SPECIAL RESO-
LUTION was duly passed i

“That the Regulations contained in the printed document sub-
mitted to the Meeting and signed for the purpose of identifi-
cation by the Chairman be approved and adopted as the
Articles of Association of the Company in substitution for
and to the exclusion of all existing Articles of Association

jW}/%@

C]mn L

thereof.”
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‘The Companies Act, 1948 '\ﬂ W{S 1

COMFANY LIMITED BY SHARES

‘9 . .,
Cleticles of Aggorintion

OF

Colthrop Board & Paper Mills,

LIMITED
(Adopted by Special Resolution passed on the 3lst day of
July, 1952)

" PRELIMINARY.

1. The Regulations contained in Table A in the First Schedule
to The Companies Act, 1948, shall not apply to this Company.

2. In these Articles, unless the context otherwise requires—

“The Act” shall mean The Companies Act, 1948, and every
other Act incorporated therewith, or any Act or Acts of
Parliament substituted therefor; and in case of any such
substitution the references in these Articles to the pro-
visions of the Act shall be read as references to the pro-
visions substituted therefor in the new Act or Acts of
Parliament.

! “The Register ” shall mean the Register of Members to be kept
; as required by Section 110 of the Act.

? “Month " shall mean calendar month,
: “Paid up” shall include “credited as paid up.”

i “United Kingdom" shall mean Great Britain and Northern
;. Ireland.

P “Seal ” shall mean the common seal of the Company.

“Office” shall mean the registered office for the time being
of the Company,

; “Secretary” shall include any assistant or deputy secretary
‘ and any person appointed to perform the duties of
Secretary temporarily.

“In writing ” shall include printed, lithographed, typewritten,
and visibly represented or reproduced by any other mode,

( » Words and expressions which have a special meaning assigned
- lX t‘h?m in the Act shall have the same meaning in these
riicles,

Words importing the singular number only shall include the
plural, and the converse shall also apply.

Words importing males shall include {ermales.

* ‘Words importing individuals shall include corporations.
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3. The Company shall not give, whether directly or indiréctly,
and whether by means of a loan, guarantee, the provision of
security or otherwise, any financial assistance for the purpose of or
in connection with a purchase or subscription made or to be made
by any person of or for any Shares in the Company or in its hold}‘ng
company, nor shall the Company make any loan upon the se_cul'lty
of its Shares or those of its holding Company, buf nothing in this
Article shall prohibit transactions mentioned in the proviso to

Section 54 (1) of the Act,

4, The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolufely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shares in the Company at any rate not
exceeding Ten per cen%%_;@.gggi_ce al which the said Shares are
issued. Such commissiGi tiay be satistied by payment in cash or
by the allotment of fully or partly paid Shares, or partly in one
way and partly in the other. The Company may also on any issue
of Shares pay such brokerage as may be lawful.

SHARE CAPITAL.

/ . 3
/ 5. The original Share Capital of the Company as increased is
£550,000, divided into 850,000 Shares of One Pound each,

&

SHARES AND CERTIFICATES.

6. Without prejudice to any special rights previously con-
ferred on the holders of existing Shares in the Company, any Share
in the Company may be issued with such preferred, deferred, or
other special rights, or such restrictions, whether in regard to
Dividend, voting, return of Capital, or otherwise, as the Company
may [rom time to time by Ordinary Resolution determine.

7. Any Preference Share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the option of the
Company is 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.

8. The Shares shall be under ihe conirol of the Directors, who
may allot and dispose of or grant oplions over the same to such
persons, on such terms, and in such manner as they think ft.

9. Save as required by stafule, the Company shall be entitled
{o treal the person whose name appears upon the Register in respect
of any Share as the absolute owner thereof, and shall not (save as
aforesaid) be under any obligation {o recognise any frust or equity
or equitable claim to or partial interest in such Share, whether or
not it shall have express or other notice thereof.

10, Every Member shall be entitled without paviment to one
Certificate under the Seal for all the Shares registered in his name
or, in the case of Shares of more than one class being registered in
hls‘name, to a separate Certificate for each class of Shares so
registered. Lvery Cerhﬁcate‘shall specify the number and class
of Shares in respect of which it is issued and the distinetive
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numbers, if any, of such Shares and the amounts paid up thereon
respectively. IEvery such Certificate shall be delivered to the
Member within two months after the allotment or lodging with the

CQmPany ojf the transfer, as the case may be, of the Shares com-
prised therein. :

11 If any Member shall require additional Cettificates he
shall pay for each additional Certificate such sum, not exceeding
one shilling, as the Directors shall determine; Provided that in the
event of a Member transferring part of the Shares represented by a
Certificate in his name a new Certificate in respect of the balance
thereof shall be issued in his name without payment.

12, If any Certiﬁcat_e be defaced, worn out, lost, or destroyed,
a new Certificate may be issued on payment of one shilling or such
less sum as the Directors'may prescribe, and the person requiring

_.the new, Certificate shall surrender the -defaced or worn-out

Certificate, or give such evidence of the loss or destruction of the
g)qrtllﬁfgitte and such indemnity to the Company as the Directors
ink fit.

JOINT HOLDEKS OF SHARES.

13. Where two or more persons are registered as the holders
of any Share they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions following : —

() The joint holders of any Share shall be liable, sever-
ally as well as jointly, in respect of all payments which
ought to be made in respect of such Share.

(8) On the death of any one of such joint holders the
survivor or survivors shall be the only person or
persons recognised by the Company as having any
title to such Share; but nothing herein contained shall
release {he estale of a deceased joint holder from any
liability in respect of any Share which had been jointly
held by him,

(c) Any one of such joint holders may give effectual
receipts for any Dividend, Bonus, or return of Capital
payable to such joint holders.

(0) Only the person whose name stands first in the
Register as one of the joint holders of any Share
sh{ﬁl be entitled to delivery of the Certificate relating
to such Shatre, or {o receive notices from the Company,
and any nolice given to such person shaﬁ be
deemed notice {o all the joint holders.

(£) Any one of the joint holders of any Share for the
time being conferring a right to vote may vote either
personally or by proxy at any Meeting in respect of
such Share as if he were solely entitled thereto, pro-
vided that if more than one of such joint holders be
present at any Meeling, either personally or by proxy,
the person whose name stands first in the Register as
one of such holders, and no other, shall be entitled to
vote in respect of the said Share.

38100
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CALLS ON SHARES.

14, The Directors may from time to time make calls upon the
Members in respect of all moneys unpaid on their Shares (whether
on: account of the nominal amount of the Shares or by way of
premium) and not by the terms of issue thereof made payable at any
fixed time; provided that no call shall exceed one fourth of the
nominal amaunt of the Share, or be made payable within one month
after the date when the last instalment of the last preceding call
shall have been made payable; and each Member shall, subject to
receiving fourteen days’ notice at least, specifying the time and place
for payment, pay the amount called on his Shares to the persons
and at the times and places appointed by the Directors. A call may
be made payable by instalments.

15. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such calls was
passed.

16. The Directors may make arrangements on the issue of
Shares for a difference between the holders of such Shares in the
amount of calls to be paid and in the time of payment of such calls.

17. If a call payable in respect of any Share or any instal-
ment of a call be not paid before or on the day appointed for
payment thereof, the holder for the time being of such Share shall
be liable to pay interest on the same at such rate, not exceeding
Ten per centum per annum, as the Directors shall determine from
the day appointed for the payment of such call or instalment to the
time of actual payment; but the Directors may, if they shall think
fit, waive the payment of such interest or any part thereof.

18. If by the terms of the issue of any Shares, or otherwise,
any amount is made payable at any fixed time, whether on account
of the nominal amount of the Shares or by way of premium, every
such amount shall be payable as if it were a call duly made by the
Directors, of which due notice had been given; and all the pro-
visions hereof with respect to the payment of calls and interest
thereon, or to the forfeiture of Shares for nofipayment of calls, shall
appl;lrJ }o every such amount and the Shares in respect of which it is
payable.

19. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the moneys
uncalled and unpaid upon any Shares held by him; and upon all
or any of the moneys so paid in advance the Directors may (until
the same would, but for such advance, become presently pay-
able) pay interest at such rale (not exceeding, without the sanction
of the Company in General Meeling, Six per cenium per annum)
as may be agreed upon between the Member paying the moneys
in advance and the Direclors.

TRANSFER AND TRANSMISSION OF SHARES.

20, The insirument of transfer of any Share in the Company
shall be in writing, and shail be signed by or on behalf of the trans-
feror and the transferee, and duly atlested, and the transferor shall
be deemed {o remain the holder of such Share until the name of
the transferee is entered in the Register in respect thereof.

21. Shares in the Company may be transferred in any usual

or common form or in any other form of which the Directors shall
approve.

®
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22. The Directors may refuse to register any transfer of
TGhares whereon the Company has a lien, or a transfer of Shares
not fully paid to a person of whom they do not approve. The
Directors may also suspend the registration of transfers at such
imes and for such periods as they may from time to time deter-
mine but so that such registration shall not be suspended for more
than thirty days ju any yeat, The Directors may decline to
recognise any instrument of transfer unless () a fee not exceeding
two shillings and sixpence is paid to the Company in respect
thereof, and () the instrument of transfer is accompanied by the
Cerhﬁcat_e of the Shares to which it relates and such other evidence
as the Directors may reasonably require to show the right of the
transferor to make the transfer.” If the Directors refuse to register
a transfer of any Shares they shall within two months after the date
on which the transfer was lodged with the Company send to the
t??sfer%e notice of the refusal and return to him the instrument
of transfer,

23. The Company shall be entitled to charge such fee, not
exceeding two shillings and sixpence, as the Directors may from
time to time determine for registering any probate, letters of
administration, cerlificate of marriage or death, or other instrument
relating to or affecting the title to any Shares.

. . 24 On the death of any Member (not being one of two or more
joint holdlers of a Share) the legal personal representatives of such
deceased Member shall be the only persons recognised by the Com-
pany as having any title to the Share or Shares registered in his
name.

25. Any person becoming entitled to a Share by reason of the
death or bankruptcy of a Member may upon such evidence being
produced as may from time to time be required by the Directors,
elect either to be registered as a Member in respect of such Share,
or to make such transfer of the Share as the deceased or bankrupt
person could have made. If the person so becoming entitled shall
elect to be registered himself he shall give to the Company a notice
in writing signed by him that he so elects. The Directors shall in
either case have the same right to refuse or suspend registration as
they would have had if the death or bankruptey of the Member had
not occurred and the notice of election or transfer were a transfer
executed by that Member.

26. Any person becoming entitled to a Share by reason of the
death or bankruptey of the holder shall be entitled to the same
Dividends and other advantages o which he would be entitled if
he were the registered holder of the Share, except that he shall not,
unless and until he is regisiered as a Member in respect of ihe Share,
be enlitled in respect o? it to receive notice of, or to exercise any
right conferred by Membership in relation to, Meetings of the
Company ¢ Provided always that the Direclors may at any time
give notice requiring any such person to elect either to be registered
himself or lo make suel transfer as aforesaid, and if such notice is
not complied with within ninely days after service thereof the
Directors may thereafter withhold payment of all Dividends and
other moneys payable in respect of such Share untll the require-
ment of {he notiee has been complied with,

FORFEITURE OF SHARES AND LIEN.

27. If any Member fail to pay any call or instalment of a call
on the day appointed for payment thereof, the Directors may, av
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any time thereafter during such time as any part of the call} or tmstg]~
ment remains unpaid, serve a notice on him requiring him 10 p 3{
so much of the call or instalment as is unpaid, together with 1nte1:es
accrued and any expenses incurred by reason of such nonpay-

ment.

98. The notice shall name a further day (not being eax:he;
than the expiration of fourteen days from the date of the notice)
on or before which such call or instalment and all interest accrued
and expenses incurred by reason of such nonpayment are to be
paid. and it shall also name the place where payment is to be mﬂde:
The notice shall also state that in the event of nonpayment at ot
before the time and at the place appointed the Shares In respect of
which such call or instalment is payable will be liable to forfeiture.

29, 1If the requisitions of any such notice as aforesaid be not
complied with, any Shares in respect of which such notice has been
given may, at any time thereafter before the payment requirecd by
the notice has been made, be forfeited by a resolution of the
Directors to that effect, and any such forfeiture shall extend to all
Dividends declared in respect of the Shares so forfeited, but not
actually paid before such forfeiture.

80. Any Shares so forfeited shall be deemed fo be the
property of the Company, and may be sold or otherwise disposed
of in such manner, either subject lo or discharged from all calls
made or instalments due prior to the forfeiture, as the Directors
think fit; or the Directors may, at any time before such Shares
are sold or otherwise disposed of, annul the forfeiture upon such
terms as they may approve. IFor the purpose of giving effect to
any such sale or other disposition the Direclors may authorise some
person to transfer the Shares so sold or otherwise disposed of to the
purchaser thereof or other person becoming entitled {hereto.

31. Any person whose Shares have been forfeiled shall cease
to be a Member in_respect of the forfeited Shares, but shall, not-
withstanding, remain hable to pay {o the Company all moneys
which at the date of the forfeilure were presently payable by him
to the Company in respect of the Shares, logether with interest
thereon ai such rate, not exceeding Ten per centum per annum, as
the Directors shall appoint, down to the date of payment, but his
liabilily shall cease if and when the Company receive payment in
full of all such moneys in respect of the Shares, together with
interest as nforesaid, The Directors may, if they shall think fit,
remit the payment of such interest or any part thereof,

82 When any Shares have been forfeited an entry shall forth-
with be made in the Register recording the forfeiture and the date
thereol, and so soon ws the Shares so forfeited have been sold or
otherwvige dm}msed ol an entry shall also be made of the manner
and date of the sale or disposal thereof.

33, The Company shall have a first and paramount lien
upon all Shares not fully paid held by any Member of the
Company (whether alone or jointly with other persons) and upon
all Dividends and Bonuses which may be declared in respect of
such Shares, for all debis, obligations, and Habilities of such Member
to the Company: Provided always that if the Company shall
register o transfer of any Shares upon which it has such a lien as
afotesaid withont giving to the transferee notice of its claim, the said
Shares shall, in default of agreement to the contrary between the
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Company and the transferee, be freed and discharged from the lien
of the Company,

34, The Directors may, at any time after the date for the pay-
ment or satisfaction of such debts, obligations, or liabilities shall
have arrived, serve upon any Member who is indebted or under any
obligation or liability to the Company, or upon the person entitled
to his Shares by reason of the death or bankruptcy of such Member,
a nolice requiring him to pay the amount due to the Company or
satisfy the said obligation or liability, and stating that if payment
1s not made or the said obligation or liability is not satisfied within
a time (not being less than fourteen days) specified in such notice,
the Shares held by such Member will be liable to be sold; and if
such Member.or the person entitled to his Shares as aforesaid shall
nut comply with such notice within the time aforesaid, the Directors
may sell such Shares without further notice, and for the purpose of
giving effect to any such sale the Directors may authorise some
persim to.transier the Shares so sold to the purchaser thereof.

35, Upon. any sale being made by the Directors of any Shares
to sati:fy the lien of the Company thereon, the proceeds shall be
appliec * First, in the payment of all costs of such sale; next, in
satisfaction of the debts, obligations, and liabilities of the Member
to the Ccripany; and the residue (if any) shall be paid to the person
Sl:ltltlfd t¢ “he Shares at the date of the sale, or as he shall in writing

irect.

36. An entry in the Directors’ Minutc Book of the forfeiture
of any Sharey ar that any Shares have been sold to satisfy a lien
of the Compay, shall be sufficient evidence, as against all persons
claiming to be entitled lo such Shares, that the said Shares were
propetly forfeitsd or sold; and such entry, the receipt of the Com-
pany for the pri v of such Shares, and the appropriate Share Certi-
ficate, shall constitn*e & good title to such Shares, and, subject to the
due signature of a wansfer if the same be required, the name of the
purchaser or other z« rson entilled shall be entered in the Register
as a Member of the Cewapany, and he shall be entitled to a Certificate
of tille to the Shares asy’ ~hall not be bound o see to the application
of the purchase money nor shall his title to the said Shares be
affecte& by any irregul.pity or invalidity in the proceedings in
reference to the forfeiture . ~ale. The remedy (if any) of the {former
holder of such Shares, and ar any person claiming under or through
him, shall be against the Cctpany and in damages only.

ALTTERATION ¢, SHARE CAPITAL.

37, The Company may I Ordinary Resolution increase the
Capital by the creation of new Shares, such increase to be of such
aggregate amount and o be div.;ed inlo Shares of such respective
amounis as the resolution shall prescribe,

38. Any Cuapital raised by th» ereation of new Shares shall,
unless otherwise provided by the cenditions of issue, be considered
as part of the original Capital, and shall be subject to the same
provisions wilh reference to the pa,fln"gant of calls and the forfeiture
of Shares on nonpayment of calls, wansfer and transmission of
Shares, lien, or otherwise, as if it had been part of the original

Capital,
89, The Company may by Special Resolution——

(a) subdivide its existing Shares or any of them into
Shares of smaller amount than is fixed by the Memo-

35100
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randum of Association: Provided that In the sub-
dixI}ision of an existing Share the proportion between
the amount paid and the amount (if any) unpaid ?n
each reduced Share shall be the same as it was in the
case of the Share from which the reduced Share is
derived;

B) consolidate and divide its Capital or any part thEI:GO:f
( )~ into Shares of larger amount than its existing Shares;

(c) cancel any Shares which, at the date of the passiglg
of the resolution, have not been taken or agreed to be
taken by any person; and

(D) reduce its Share Capital, any Capital Redemption
Reserve Fund, and any Share Premium Account in
any manner authorised by law.

MODIFICATION OF RIGHTS.

40. If at any time the Capital is divided into diflerent classes
of Shares, the righis attached to any class or any of such rights
(unless otherwise provided by the terms of issue of the Shares of
that class) may, subject to the provisions of Section 72 of the Act,
be modified, abrogated, or varied with the consent in writing of the
holders of three fourths of the issued Shares of that class, or with
the sanction of an Extraordinary Resolution passed at a separate
General Meeting of the holders of the Shares of the class, but not
otherwise. To every such separate General Meeting the provisions
of these Articles relating to General Meetings shall, mutatis
mutandis, apply, but so that at every such separate General Meeting
the quorum shall be two persons at least holding or representing
by proxy one third of the issued Shares of the class, and that any
holder of Shares of the class present in person or by proxy may
demand a poll.

41.  The righls altached {o any class of Shares shall not (unless
otherwise proviced by the lerms of issue of the Shares of that class
or by the ferms upon which such Shares are for the iime being
held) be deemed to be modified or varied by the creation or issue
of further Shares ranking pari passu therewith,

GENERAL MEETINGS.

42, The Company shall in each year hold a General Meeting
us its Annunl General Meeting in addilion to any other Meetings in
that year, and not more than fifteen months shali elapse between the
date of one Annual General Meeting and that of the next. The
Annual General Meeting shall be Dbeld at sueh Hme and place as
the Directors shall appoint. All Genera) Meetings other {han
ﬁnnua] (’}enernl Meetings shall be called Extraordinary General

[eotings.”’

43, The Directors may whenever they think fit, and they shall
upon a requisition made in writing by Members in accordance with
Section 132 of the Act, convene an Exiraordinaly General Meet-
ing, If at any {ime there shall not be present in England and
capable of acting sufficient Directors {0 form 2 quorum, the Direc-
tors in England capable of acting, or if there shall be no such
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Directors thr-:x} any two Members, may convene an Extraordinary
General ]V[eetlng in the same manner as nearly as possible as that
In which (Feneral Meetings may be convened by the Directors, and
the Company at such Meeting shall have power to elect Directors.

‘ 44. Inthe case of an Extraordinary General Meeting called in
pursuance of a requisition, unless such Meeting shall have been
called by the Directors, no business other than that stated in the
requisition as the objects of the Meeting shall be transacted.

45, An Annual General Meeting and a Meeting for the passing
of a Special Resolution shall be called by twenty-one days’ notice
n writing at the least, aid o Meeting of the Company other than an
Annual General Meeting or a Meeting for the passing of a Special
Resolution shall be called by fourteen days’ notice in writing at the
least. The notice shall be exclusive of the day on which it is served
or deemed to be served and also of the day for which it is given,
and shall specify the place, the day, and the hour of meeting; and
In case of special business the general nature of the business. The
notice shall be given in manner hereinafter mentioned or in such
other mann~r (if any) as may be prescribed by the Company in
General Meeting to such persons as are under these Articles entitled
to receive such notices from the Company. Every notice caliing
an Annual General Meeting shall specily the Meeting as such.

46. A Meeting of the Company shall, notwithstanding that it
is called by shorter notice than specified in the last preceding
Article, be deemed to have been duly called with regard to length
of notice if it is so agreed--

(A) in the case of a Meeting called as the Annual General
Meeting by all the Members entitled to attend and vote
thereat; and

(3) in the case of any other Meeting by a majority in
number of the Members having the right to atlend
and vote at the Meeting, being a majorily together
holding not less than Ninely-five per cent. in nominal
value of the Shares giving that right,

47, In every nolice calling a Meeting of the Company or of
any cluss of Members of the Com]pany {here shall appear with
reasonable prominence a stalement that a Member entitled to attend
and vote is entitled to appoint one or more proxies to attend and
vote instead of him, and thatl a proxy need not also be a Member,

48, The aceidental omission to give notice to any person
entitled under these Articles to receive notice of a General Meeting,
or the non-receipt by any such person of such notice, shall not
invalidate the proceedings at that Meeting,

PROCEEDINGS AT GENERAL MEETINGS.

49, The business of an Anmual General! Meeting shall be to
receive and consider the accounts and balance sheets, the reports
of the Directors and Auditors, and any other decuments required
by law lo be altached or annexed fo the balance sheets, to elect
Directors in place of those refiring, Lo appoint Auditors and fix their

" remuneration, and to declaxe a Dividend, All other business trans-

acted at an Annual General Meeting, and all business transacted
at an Extraordinary General Meeling, shall be deemed special.
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i : : 1 Meeting
50. No business shall be transacted at any Genera
unless a quorum of Members is present; and such quczrum shall
consist of not Jess than three Members personally present.

5§1. If within half an hour from the time appointed for a
General Meeting a quorum be not present the Meeting, if co:Iwened
by or on the requisition of Members, shall be dissolved. ] tn anﬁ
other case it shall stand adjourned to the same day in the next wee
at the same time and place; and if at such adjourned Meeting g-
quorum be not present within half an hour from the time aPPOII(lit‘;
for the Meeling, those Members who are present shall be QGeme o
be a quorum, and may do all business which a quorum might have

done,

82. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, or if at any Meeting he be not present

within fifteen .minutes . after the time appointed for holding-the- - - -

Meeting, or is unwilling to act as Chairman, the Members present
shall choose one of the Directors present to be Chairman; or if no
Director be present and willing to take the chair the Members present
shall choose one of their number to be Chairman.

33. The Chairman may, with the consent of any General
Meeting at which a quorum is present {and shall if so directed by
the Meeting), adjourn the Meeting from time to time and from
place to place; but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the I\_/Ieetu_lg from
which the adjournment took place. When a Meeting is adjourned
for thirty days or more, notice of the adjourned Meeting shall be
given as in the case of an original Meeting. Save as aforesaid,
it shall not be necessary to give any notice of an adjourned Meeting
or of the business to be transacted thereat.

54. At any General Meeting every question shall be decided
in the first instance by a show of hands; and unless a poll be
{on or before the declaration of the result of the show of hands)
directed by the Chairman or demanded by at least three Members
entifled to vote, or by one or more Members representing not
less than one tenth of the total voting rights of all the Members
having the right {0 vote at the Meeting or holding Shares in the
Company conferri g a right to vote at the Meeting, being Shares
on which an aggr.~ *¢ sum has been paid up equal {o not less than
one tenth of the tot  sum paid up on all the Shares conferring that
right, a declaratie by the Chairman that a resolution has been
carried or not ¢ ed, or carried or not carried by a particular
majority, and an iy fo that effect in the Minute Book of the
Company, shall be conclusive evidence of the facts, without proof
of the mumber or proportion of the votes recorded in favour of or
Sgamst such resclution.  The demand for a poll may be with-

rawn,

55. If a poll he directed or demanded in the manner before
mettlioned it shall (subject {o the provisions of Article 58 hereof)
be taken at such time (but not more than thirty days after such
direction or demand) and in such manner as the Chairman may
appoint, and the result of such poll shall be deemed to be the
Iiesolut:joxé of the Meeling at which the poll was directed or
demanded,
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56. In the case of an equa,li;cy of votes at any General

Mecting, whether upon a show of hands or on a poll, the Chairman

shall be entitled to g second or casting vote.

7. No objection to the admission or rejection of any vole
shall be taken except at the Meeting or adjourned Meeting at which
the vote in dispute is given or tendered. The Chairman shall
determine any such objection if made within due time, and such
determination shall be final and conclusive.

58. A poll demanded upon the clection of a Chairman or upon
a question of adjournment shall be taken forthwith. Any business
other than that upon which a poll has been demanded may be pro-
ceeded with pending the taking of the poll. ‘ .

~ VOTES OF MEMBERS,

59.  Subject to any special terms as to voting upon which any
Shares may for the time being be held, upon a show of hands every
Member present in person shall have one vote, and upon a poll
every- Member present in person or by proxy shall have one vote
for every Share held by him,

60. If any Member be a. person of unsound mind he may vote
by his committee, receiver, curator bonds, or oiher legal curator.

61. No Member shall be entitled to vote at any General
Meeting unless all calls or other sums presently payable by him
in _Ecspect of the Shares held by him in the Company have been
paid,

62, Upon a poll voles may be given either personally or by
Proxy.

63. The instrument appointing a proxy shall be in writing
under the hand of the appoinior, or of his atlorney duly author-
ised in writing, or if such appointor be a corporation either under
its common seal or under the hand of an officer or attorney so
authorised,

64, A proxy need not be a Member of the Company.

65. The instrument appointing a proxy, and the power of
attorney or other authority (if any) under which it is signed, or a
notarially certified or office copy of such power or authority, shall
be deposited at the Office not less than forty-eight hours before the
time fixed for holding the Meeting or adjourned Meeting at which
the person named in such instrument is authorised to vote, or, in
the case of a poll, not less than twenty-fo‘ur hours before the time
appointed for the taking of the poll, and in default the instrument

of proxy shall not be ireated as valid,

66, The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.

67. A vote given or act done in accordance with the termns of
an instrument of proxy shall be valid notwithstanding the previous
death or insanity of the appointor, or revocation of the proxy, or of
the authority under which the proxy was executed, or the transfer

28100
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the proxy is given, unless notice in
revocation or transfer as aforesaid

shall have been received by the Company at the Office before the
commencement of the Meeti%g or adjourned Meeting or poll at-which

the vote was given or the act was done.

of the Share in respect of which
writing of such death, insanity,

i inti i llow-'
68. An instrument appointing a proxy shall be in the fo
ing form, or in any other form of which the Directors shall

approve :—
Cortaror Boarp & ParEr Miris, LIMITED.

I , of . ,
in the County of , being a Member
of the above-named Coxfnpany, hereby appoint

? 0 ’

or failing him, , of ,

- as my proxy to vote for me and on my behalf at the
Annual [or Extraordinary, as the case may be]

General Meeting of the Company to be held on

the day of , 19 , and at any

adjournment thereof.

As witness my hand this day of , 19

69. Where it is desired to afford Members an opportunity of
voting for or against a resolution the instrument appointing a proxy
shall be in the following form, or in any form of which the Directors
shall approve:—

CoLTHROP BoARD & PaPER MILLS, LIMITED.

L , of , in
the County of , being a Member of the
above-named Company, hereby appoint

, of , Or
failing him , of

, 35 MYy proxy
to vote for me on my behalf at the Annual [o# Extra-
ordinary, as the case may be) General Meeting of the
Company 1o be held on the day of '
19 , and al any adjournment thereol.

As wilness my hand this day of : 19

Wt . *in favour of
This Form is to be used —i2vour ot . 3
u hgaimst lhe resolution. Unless

otherwise instructed, the proxy will vole as he thinks fit,
*8trike out whichever is not desired.

DIRECTORS.

70, Unless and until the Company in General Meeti t
otherwise determine, the number of Direc L be not Toss thon
three nor more than seven, 101 shall be not less than

71. The qualification of every Director shall b 1di
of S]1a}'es og thie Company lo the nominal value of not?egsl (ihl;%l%gg
Hundred Pounds. A "Director may act before acquiring his

qualification, but shall acquire hi L aCt e
after being appoinied a D(i]rect01313 qualification within two months



R T g T T B e

e

e e o . el T e e I M T T T TR

T e e

15

Di 72, The remuneration of the Directors {other than Managing
irectors and Directors holding salaried positions with the Com-

Ilzigg) shall be such as the Members may from time to time deter-

73. The Directors shall be paid such travelling, hotel and
other expenses as may properly be incurred by them in the
execution of their duties, including any such expenses incurred in
connectton with their attendance at Meetings of Directors and at
General Meetings.

74, The Directors may award special remuneration out of the
funds of the Company to any Director going or residing abroad
in the interests of the Company, or undertaking any work
additional to that usually required of Directors of a company
similar to this.

75. The Company shall in accordance with the provisions of
Section 195 of the A_ct' duly keep at the Office such register, showing,
as respects ¢ach Director, the number, description and amount of
any Shares in or Debentures of the Company and of other bodies
corporate in which he is interested, as is required by such Section.
Such register shall be open to inspection between the hours of
10 a.m. and 12 noon during {he periods prescribed by the Section
and shall also be produced at the commencement of each Annual
General Meeting and shall remain open and accessible during the
continuance of the Meeting to any person attending the Meeting.

POWERS AND DUTIES OF DIRECTORS.

76. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Act or by these Arlicles required o be exercised by the
Company in General Meeling, subject, nevertheless, to the pro-
visions of these Articles and of the Act, and to such regulations, not
being inconsistent with the aforesaid provisions, as may be pre-
seribed by the Company in General Meeting; but no regulation
made by the Company in General Meeting shall invalidate any
prior act of the Directors whicl would have been valid if such regu-
Jation had not been made. The general powers conferred upon
the Directors by this Article shall not be deemed to be abridged or
restricted by any specific power conferred upon the Directors by

any other Article.

77. Without prejudice to the generality of Arlicle 76 hereof,
the Directors may give or award pensions, annuities, gratuities and
superanntation 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 any company which is a subsidiary of
the Company, and to the wives, widows, children and other relatives
and dependents of any such persons, and may set up, establish,
support and mairtain pension, superamuation or other funds or
schemes (whether contributory or non-contributory) for the benefit
of such persons as ar¢ hereinbefore referred to or any of them or
any class of them. Any Direclor shall be entitled to receive and
relnin for his own benefit any such pension, annuity, gratuity,
allowance or other benefit, and may vole as a Director in respect
of the exercise of any of the powers by this Article conferred upon
the Directors notwithstanding that he is or may be or become

interested therein.
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78. The Directors may from time to time and at any time by
power of attorney appoint any company, firm, or person or body
of persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions {not
exceeding those vested in or exercisable by the Directors under
these Articles) and for such period and ‘subject to such con-
ditions as they may think fit, and any such powers of attorney may
contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think
fit and may also authorise any such attorney to delegate all or
any of the powers, authorities and discretions vested in him.

79. The Company may exercise the powers conferred by
Section 85 of the Act with regard to having an official Seal for use
abroad, and such powers shall be vested in the Directors.

80. The Company may exercise the powers conferred upon
the Company by Sections 119 and 120 of the Act with regard to
the keeping of a Dominion Register, and the Directors may
(subject to the provisions of those Sections) make and vary such
regulations as they may think fit respecting the keeping of any
such Register. )

81. The Directors may raise or borrow for the purposes of the
Company such sum-or sums of money as they think fit. The
aggregate amount owing by the Company and all its subsidiaries
in respect of moneys borrowed or raised by it or them or any of
them (exclusive of inter-company borrowings) shall not, at any
time without the previous consent of the Company in General Meei-
ing, exceed twice the amount of the Share Capital of the Company
for the time being issued and paid up or agreed to be issued and
paid up, but so that no such consent shall be required for the
borrowing of any moneys to be applied in the repayment of any
sums previously borrowed or raised and ouistanding, together with
any premiums payable thereon, notwithslanding that such borrow-
ing may involve such limit being {emporarily exceeded. The
Directors may secure the repayment of or raise any such sum or
sums as aforesaid by mortgage or charge upon the whole or any
part of the property and assels of the Company, present and future,
ncluding its uncalled Capital, or by the issue, at such price as they
may think fit, of Debentures, either charged upon the whole or any
part of the property and assets of the Company or not so charged,
or in such other way as the Directors may think expedient. No
lender or other person dealing with the Company shall be concerned
to see or enquire whether the limit hereby imposed is observed. No
debt incurred or security given in excess of the said limit shall be
invalid or ineflectual except in the case of express notice to the
lender or the recipient of the security at the time when the debt was
incurred or sceurity given that {he said limit had been or was
thereby excoeded,

82. Any Debentures or other securities issued or to be issued
by the Company shall be under the control of the Directors, who
may issue them upon such terms and conditions and in such
inanner and for such consideration as they shall consider to be for
the benefit of the Company.

83, If any Direclor or other person shall become personally
liable for the payment of any sum primarily due from the Com-
pany, the Directors may execute or cause to be executed any
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mortgage, charge, or securit
part of the assets of the C;
the Director or person so be
12 respect of such liability,

y over or affecting the whole or any
mpany by way of indemnity to secure
coming liable as aforesaid from any loss

84. A Director may hold apy office or place of profit under
ﬂg,cc?mpany m conjunction with the office Igf Directlc)n' for such
}I))irfe% o glnd on such lexms as to remuneration and otherwise, as the
is inte lStlgay determine, and a Director or any firm in which he

a1 rested may act in a professional capacity for the Company
and ae orsuch firm shall be entitled to remuneration for professional
services as if he were not a Director: Provided that nothing herein

contained shall authoris irect :
Auditor o tha Company.e a Director or any such firm to act as

85. A Dlrecto_r may enter into or be interested in contracts
or arrangements with the Company (whether with regard to any
such office or place of profit or any such acting in a professional
capacity or as vendor, purchaser or otherwise howsoever) and may
have or be interested in dealings of any nature whatsoever with the
Company and shall not be disqualified from office thereby. No
such contract, arrangement, or dealing shall be liable to be avoided,
nor shall any Director so contracting, dealing or being so interested
be liable to account to the Company for any profit arising out of any
such contract, arrangement, or dealing to which he is a party or in

which he is interested by reason of his being a Director of the
Company.

. .. 86. (1) A Director who is in any way, whether directly or
indirectly, interesled in any contract or proposed contract shall
declare the naiure of his interest at a Meeting of the Directors in
accordance with the provisions of this Article.

(2) In the case of a proposed coniract such declaration shall
be made at the Meeting of Directors at which the question of enter-
ing into the contract is first taken into consideration, or, if the
Director was not at the date of that Meeting interested in the pro-

osed contract, at the next Meeting of the Direclors held after he
Eecame so interested. 'Where the Direclor becomes inferested in a
conlract after it is made, such declaraiion shall be made at the
first Meeting of Directors held after the Director becomes so
inlerested,

(8) Except in respecl ofe

() the exercise of any of the powers conferred by Article
77 or Arlicle 88 hereof; and

(8) any agreement or arrangement to give any indemnity
or security lo any Director who has undertaken or is
about to underlake any liabilily on behalf of the Com-
pany, or to any other person or company for any
liability or obligation of the Company for which any
Director shall be personally responsible, whether by
way of guarantee or otherwise; and

(c) any coniract or resolution to allot Shares or Deben-
tures to a Director; and

(D) any coniract or arrangement in regard 1o the under-
writing of Shares or Debentures by a Director; and
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(E) any contract or arrangement with any other com-

pany in which this Company is in any way interested

or in which any Director is interested as Director,
officer, servant, creditor or member;

no Director shall vote as a Director in regard to any contract,
arrangement, or dealing in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shail not be counted,
nor shall he be reckoned in estimating a quorum when any such
contract, arrangement, or dealing is under consideration.

(4) A general notice given to the Directors by a Director (if it.

is given at a Meeting of Directors, or such Director takes reasonable
steps to secure that it is brought up and read at the next Meeting of
Directors after it is given) to the effect that he is 2 member of a
specified company or firm and is to be regarded as interested in any
contract which may, after the date of the notice, be made with that
company or firm, shall for the purpose of this Article be deemed to
be a sufficient declaration of interest in relation to any contract so
made,

87. A Director may be or continue or may become a director
or other officer or servant of, or otherwise interested in, any other
company in which the Company is in any way interested and shall
not (in the absence of agreement to the contrary) be liable to account
to the Company for any emoluments or other benefits received or
receivable by him as Director, officer or servant of, or from his
interest in, such other company.

88. The Directors may exercise or procure the exercise of the
voting rights attached to shares in any other company in which this
Company is or becomes in any way interested, and may exercise
any voting rights to which they are entitled as Directors of any such
other company in such manner as they shall in their absolute dis-
cretion think fit, including the exercise thereof in favour of any
resolution appointing themselves or any of them as directors,
officers or servanls of such other company, and fixing their
remuneration as such, and may vote as Directors of this Company
in connection with any of the matiers aforesaid.

DISQUALIFICATICN O DIRECTORS.
89, The office of a Director shall be vacated if the Director—

fA) becomes bankrupt or compounds with his creditors
generally;

(B) becomes of unsound mind;

{c) ccases to hold the necessary Share qualification, or
does not obtain the same within {wo months from the
date of his appointment;

(D) absents himself from the Meetings of Directors for a
period of six months without special leave of absence
from the other Directors;

{) becomes prohibited from being a Direclor by reason
of any order made under Section 188 of the Act;
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(F) gives the Company one month’s notice in writing
that he resigns his office, but this paragraph shall not
apply to a Managing Director holding office as such
for a fixed term,

ROTATION OF DIRECTORS,

90. At the Annual Generaj Meeting in every year one third
of the Directors for the time being, or if their number is not three
or a multiple of three then the number nearest to one third, shall
retive from office, the Directors to retire in each year being those
who have been longest in office since their last election, but as
between persons who became Directors on the same day those to
retire shall (unlesg they otherwise agree among themselves) be
dete]rmtl'ned by lot. A retiring Director shall be eligible for
re-election,

9. The Co;npapy at the Annual General Meeting at which
a}}y Director retires in manner aforesaid may fill up the vacated
otfice, and may fill up any other offices which may then be vacant
by electing the necessary number of persons. The Company may
also at any Extraordinary General Meeting, on notice duly given,
fill up any vacancies in the office of Director, or appoint additiona)
Directors, provided that the maximum number fixed as herein-
before mentioned be not exceeded. '

92. No person ofher than a Direcior retiring at the Meet
shall, unless recommended by the Directors for election, be eligible
for eleclion to the office of Director at any General Meeting uness,
not less than seven nor more than twenty-one days before the day
appoinfed for the Meeting, there shall hive been left at the Office
notice in writing, signed by a Member duly qualified to attend and
vote at such Meeting, of his inlention 1o propose such person for
election, and also notice in wriling signed by {hat person of his

willingness {0 be elected.

93, If at any General Meeting at which an election of
Directors ought to take place, the place of any retiring Director be
not filled up, such retiring Director shall {unless a resolution for his
re-election shall have been put to the Meeting and lost) continue in
office until the Annual General Meeting in the next year, and so on
from time to time until his place has been filled up, unlesg at any
sich Meeting it shall be determined to reduce the number of

Direclors in office.
94 The Company may {rom time {o time in General Meeting

increase or reduce the number of Directors, and may also determine
in what rotation such increased or reduced number is to go out of

office.
95. The Directors shall have power at any fime and from

time to time to appoint any other person to be'a Director of the
Company, either to fill a casual vacancy or as an addition to the



20

Board, but so that the total number of Directors shall not at any
time exceed the maximum number fixed as hereinbefore mentioned,
Subject to the provisions of Section 184 of the Act, any Director
so appointed shall hold office only until the next following Annual
General Meeting, when he shall retire, but shall be ehgible for
re-clection.

96. The Company may by Ordinary Resolution, of which
special notice has been given in accordance with Section 142 of the
Act, remove any Director before the expiration of his period of
office (notwithstanding anything in these Articles or in any agree-
ment between the Company and such Director), and may by an
Ordinary Resolution appoint another person in his stead. The
person so appointed shall be {reated for the purpose of determining
the time at which he or any other Director is to retire as if he had

become a Director on the day on which the Director in whose place )

he is appointed was last appointed-a Director.

97. A single resolution for the appointment of two or more
persons as Directors shall not be put at any General Meeting, unless
a resolution that it shall be so put has first been agreed to by the
Meeting without any vote being given against it.

PROCEEDINGS OF DIRECTORS.

98. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their Meetings as they
think fit, and determine the quorum necessary for the fransaction
of business. TUnlil otherwise determined two Directors shall
constitute a quorum. Questions arising at any Meeting shall be
decided Dby a majority of votes. In case of an -equality
of votes the Chairman shall have a second or casting vote. A
Director may, and the Secretary on the rcquisition of a Director
shall, at any time summon a Meeting of the Directors. Notice of a
Meeting of Directors need not be given to a Director who is not in
the United Kingdom.

99, The continuing Dircclors may act notwithstanding any
vacancy in their body, but if and so long as the number of Directors
is reduced below {he number fixed by or pursuant to these Articles
as the necessary quorum of Direciors, the continuing Directors
may act for the purpose of increasing the number of Directors to
that numiber, or of summoning a General Meeting of the Company,
but for no other purpose.

100, The Directors may elect a Chairman of their Meetings,
and deternmine the period for which he is to hold office; but if no
such Chairman be clected, or if at any Meeling the Chairman be
not present within five minutes afler the time appointed for holding
the same, the Directors present shall choase some one of their
number to be Chalrman of such Meeling.

101, A memorandum in writing signed by all the Directors
for the time being entitled to receive notice of a Meeting of Directors
and annexed or attached to the Directors’ Minute Book shall be as
effective for all purposes as a resolution of the Direclors passed at &
Meeting duly convened, held, and constituted. Any such memoran-
dum may consist of several documents in Like form each signed
by one or more of such Directors.
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L 102, The Directors may delegate any of their powers to Com-
niltees, consisting of such one or more of their body as they think
fit. Any Commiitee so formed shall, in the exercise of the powers
so delegated, conform to any regulations that may be imposed on it
by the Du'ectors.. The regulations herein contained for the Meet-
mes and proceedings of Ditectors shall, s far as not altered by any
regulations made by the Directors, apply also to the Meetings and
proceedings of any Committee,

103. Al acts done by any Meeting of the Directors or of a
Comx_mttee of Directors, or by any persons aciing as Directors, shall,
noh\’lthstand;_ng that it be afterwards discovered that there was
some defect in the appoiniment of any such Directors or persons
acting as aforesaid, or that they or any of them were disqualified,
be as valid as if every such person had been duly appointed and
was qualified to be a Director,

ALTERNATE DIRECTORS,.

104. If any Director shall be about to leave or shall have
left the United Kingdom, he may, by writing under his hand,
appoint any person {whether a Member of the Company or not)
who is approved by the Board of Direclors to be his alternate;
and every such alternate shall, during the absence from the United
Kingdom of the Director appointing him, be entitled to attend and
vote at Meelings of the Directors, and shall have and exercise all
the powers, rights, duties, and authorities of the Director appoint-
ing him, but shall not be required to hold or acquire a Share
qualification: Provided always that no such appointment shall be
operative unless or until the approval of the Board of Directors by
a majority consisting of two thirds of the whole Board shall have
been given and entered in the Directors’ Minute Boolk., A Director
may at any time revoke the appoiniment of an alternale appointed
by him, and, subject to such approval as aforesaid, appoint another
person in his place, and if a Director shall die or cease to hold the
office of Director the appointment of his alternate shall thereupon
cease and delermine: Provided, nevertheless, that if a Director
relires by rotation and is ve-elected by {he Meeting at which such
ratirement took effect, any appointment made by him pursuant to
this Arvticle which was in Torce immediately prior to his rvSrement
shall continue to operate after his re-election as if he had not so
retired.

105, Jivery person acting as an alternate for a Director shall
be an officer of the Company, and shall alon e responsible 1o the
Company for his own acls and defaulis, and he shall not be deemed
to be the agent of or for the Direclor appointing him, The remun-
cration of any such allernate shall be payable out of the remuneya-
tion payable to the Director appoiniing him, and shall con-
sist og stich portion of the last-montioned remuneration as shall be
agreed between the alternate and the Director appointing him.

MANAGING DIRECTORS.

106, The Direclors may [rom time {o time appoint one or more
of their body to be a Managing Director or Managing Directors, or
an Assistant Managing Direclor or Assistant Managing Directors
of the Company, and may fix his or their remuneration either by
way of salary or commission or by conferring a right to participa-
tion in the profits of the Company, or by a combination of two o1
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more of those modes, and may provide as a {erm of his appointment
that there be paid to him, his widow or other dependents’a pension
or gratuity on retirement or death,

107.  LEvery Managing Director shall, subject to the provisions
of any contract between himself and the Company with regard to
his employment as such Managing Director, be liable to be dismissed
or removed by the Board of Directors, and another person may be
appointed in his place.

108. A Managing Director shall not, while he continues to
hold that office, be liable to retire by rotation, and he shall not be
taken into account in determining the rotation in which the other
Directors shall retire or the number to retire, but he shall be subject
to the same provisions as regards resignation, removal, and dis-
qualification as the other Directors, and if he cease to hold the
office of Director from any cause he shall /pso facto cease to be a
Managing Director.

109. The Directors may from time to time entrust to and
confer upon the Managing Director all or any of the powers of the
Directors (excepting the power to make calls, forfeit Shares, borrow
money, or issue Debentures) that they may think fit. But the
exercise of all such powers by the Managing Director shall be sub-
ject to such regulations and restrictions as the Directors may from
time to time make and impose, and the said powers may at any
fime be withdraswn, revoked, or varied.

" LOCAL MANAGERS.

110.  The Direclors may provide for the local management of
the Company’s affairs in any part of the United Kingdom or in any
Dominion, or Dependency, or in any Foreign € ountry or Place, in
such manner as they shall think fit, either by establishing Local
Boards or Local Agencies, or appoinling managers or attorneys, or
by commitling such management to any other company, firm or
person residing or earrying on business in the locality where the
Company’s affairs are {o be carried on; and any Local Boards,
Local Agencies, managers, altorneys, company, firm, or person to
whom such management shall be entrusted are hereinafter referred
to as " the Local Managers.”

111 The Direclors may from time o time delegate to the
Local Managers any of the powers, authmrities, and discretions
vested in the Directors and required to be exercised in the before-
mentioned locality, and may give {o them powers of sub-delegation,
and may for the purposes aforesaid excenie and deliver such powers
of attorney as they shall think fit.  In particelar, but without limit-
ing the generalily of he words aforesaid, the Local Managers may
he appointed the agents of the Company for the purposes of Section
35 of the Act; to affix the official Seal of the Company to deeds, con-
iracls, or other instrument~ as in the Act specified, and to keep a
Dominion Register of Members as provided by Sections 119 and 120-
of the Act, and to receive and regisier, or decline to register, transfers
of Shates contained in such Dominion Register, and otherwise {o
conduct the affairs of the Company in the said locality.

112, The, Directors may make regulations declaring the

manner in which the Local Managers are to exercise the powers,
duties, authorities, and discretions vested in them, and where the
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Local Managers consisi of two or more persons may empower any
one or more of them to act without the concurrence of the other or
others of them, and may direct the manner in which and times witen
: Iﬁeflngs oi the Local Managers are to be held, and fix the quorum
for such Meetings, and declare how any vacancy or vacancies in
their body is or are to be filled up. The Local Managers shall be
ound fo conform to al] directios:s or orders given to them by the

113. The Directors may fix and pay the remuneration of the
Locai Managers in such manner as they shall think fit, and may
fémove any Local Manager or Local Managers, and appoint another
or others in his or their Place or places,

SECRETARY.

114. The Directors shail appoint a Secretary, and shall fix his
Temuneration and terms and conditions of employment.

115. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting hoth as Director and as, or in place of, the Secrelary.

MINUTES.

116, The Directors shall caugse Minutes to be made in books
provided {or the purpose—

(a) of all appoinimenis of officers made by the
Directors;

() of the names of the Directors present at each Meet-
ing of the Direclors and of any Commiilee of the
Directors;

(c) of all resolutions and proceedings at all Meetings of
the Company and of Directors and of Committees of
Directors.

And every Dircctor present at any Meeting of Directors or Com-
mittec of Directors shall sign his name i a book to De kept for that
purpose.

THE SEAL,

117, The Scal shall not be affixed to any instroment except
by the express authority of a resolutxop of the Board of Directors,
and in the presence of at least one Director and of the Secretary,
who shall sign autosaphically every Instrument 1o which the Seal
is so affixed w weir prosence: Provided nevertheless that ail or
any of the signatures (other than the signatures of the Secretary)
to Certificates for Shares or Debentures Stock, or representing any
other form of security (other than Leiters of Allotment or Serip
Certificates) to which the Setl is required to be affived may be
mecharically applied in puisuance of such method or system, fo be
controlled by the Auditors or Bankers of the Company, as may be
adopted by resolution of the Directors.
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DIVIDENT |

118. Subject to the rights of the holders of any Shares entitled
1o any priority, preference, or special privileges, all Dividends shall
be declared and paid to the Members in proportion to the amounts
paid up on the Shares held by them respectively. No amount paid
on a Share in advance of calls shall be treated for the purpose of
this Article as paid up on the Share. All Dividends shall, subject
as aforesaid, be apportioned and paid proportionately to the
amounts paid up on the Shares during any portion or portions of
the period in respect of which the Dividend is paid; but if any Share
is issued on terms providing that it shall rank for Dividend from a
particular date it shall rank accordingly.

119. The Directors shall lay before the Company in General

Meeting a recommendation as to the amount (if any) which they

~ consider should be paid by way 6f Dividend, and the Company
shall declare the Dividend to be paid, but such Dividend shzll not
exceed the amount recommended by the Directors.

120. No Dividend shall be paid otherwise than out of the
profits of the Company.

121. ~ The Directors may from time to time pay to the Members,
or any class of Members, such interim Dividends as appear to the
Directors to be justified by the profits of the Company.

122, The Directors may deduct from the Dividends payable
to any Member all such sums of money as may be due from him to
the Company on account of calls or otherwise,

123. The Company may {ransmit any Dividend or Bonus
payable in respect of any Share by ordinary post to the registered
address of the holder or, in the case of joint holders, of one of
the holders of such Share or to such person and address as the
holder or joint holders may direct, and shall not be responsible for
any loss arising in respect of such transmission.

124, No Dividend shall bear interest as against the Company.

125, The Direclors may, with the sanction of the Company in
General Meeting, distribute in kind among the Members by way of
Dividend any of the assets of the Company, and in particular an
shares or securities of other companies to which this Company is
entitled : Provided always that no distribution shall be made which
would amount to a reduction of Capital except in the manner
appointed by law.

RESERVE FUND.

126. Before recommending a Dividend the Directors may set
aside any part of the net profits of the Company to a Reserve
Fond, and may upply the same ecither by employing it in the
business of the Company or by investing it in such manner (subject
to Article 3 hereof) as they shall think fit, and the incore arising
from such Reserve Fund shall be treated as part of the gross profits
of the Company. Such Reserve Fund may be applied for the
putpose of maintaining the property of the Company, replacing
wasting assets, meeting confingencies, forming an Insurance Fund,
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gguah?ﬁng. Dividends, Paying special Dividends or Bonuses, or for
I “3: ; 0]1 €r purpose for which the net profits of the Company may
dee u 3’ be used, ang until the same shall be so applied it shall be
¢ me- . tQ remain undivided profit. The Directors may also carry
orward to the accounts of the succeeding year or years any profit
or balance of profit which, they shall not think fit to divide or to
Place to reserve,

CAPITALISATION OF PROFITS.

127, The Company in General Meeting may upon the recom-
mendation of the Direcfors resolve that it is desirable to capitalise
any part of the amount for the time being standing to the credit of
any of the Company’s Reserve Accounts, or to the credit of the
Profit and Loss Account or otherwise available for distribution and
accordingly that such sum be set free for distribution among the

up any amounts for the time being unpaid on any Shares held by
such Members respectively or paying up in full unissued Shares or
Debentures_of the Company to be alotted and distributed credited
as fully paid up to and among such Members in the proportion
aforesaid or partly in the one way and partly in the other, and the
Dn'ec@'ors shall give effect to sach resolution : Provided that a Share

128, ‘Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid Shares or Debentures, if any,
and generally shall do all acts and things required to give effect
thereto with [ull power to the Directors to make such provision by
the issue of Fractional Certificates or by payment in cash or other
wise as they think fit for the case of Shares gp Debentures becoming
distributable in fractions, and also to authorise any person to enter
on behalf of all the Members entitled therelo into an Agreement with
the Company providing for the allotment o them respectively,
credited as fully paid up, of any further Shares or Debentures to
which they may be entitled upon such capitalisation, or (as the
case may require) for the lpayment up by the Company on their
behalf, by the application thercto of thelr respective proportions of
the profils resolved to be capilalised, of the amounts or any part
of the amounts remaining unpaid on their existing Shares, and
any Agreement made ander such authority shall be effective and

binding on all such Members.

ACCOUNTS.

129, The Directors shall canse proper bool‘cs of account
(being such books of account as are necessary to give a true and
fair view of the state of the Company'’s affairs and to explain its

transactions) to be kept with respect fo—

(A} all sums of money received and expended by the
Company, and the matiers in respect of which such
receipts and expenditure take place;
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(B) all sales and purchases of goods by the Company;

(¢) the assets and liabilities of the Company.

130. The books of account shall be kept at the Office, or
(subject to the provisions of Section 147 (3) of the Act) at such
other place or places as the Directors may determine, and shall
always be open to the inspection of the Directors. The Directors
may from time to time by resolution determine whether and to
what extent, and at what times and places, and on what conditions
the books and accounts of the Company, or any of them shall be
open to the inspection of the Members (not being Directors), and
the Members shall have only such rights of inspection as are given
to them by the Act or by such resolution as aforesaid.

181. The Directors shall from time to time in accordance with.
Sections 148, 150, and 157 of the Act cause to be prepared and to
be laid before the Company in General Meeting such profit and loss
accounts, balance sheefs, group accounts (if any) and reports as are
referred to in those Sections,

182, A copy of every balance sheet, including every docu-
ment required by law to be annexed thereto, which is to be laid
before the Company in General Meeting, together with a copy of
the Auditors’ report shall, not less than twenty-one clear days
before the date of the Meeting, be sent to every Member (whether
he is or is not entitled to receive notices of General Meetings of the
Company), every holder of Debentures of the Company (whether
he is or is not so entitled), and all other persons so entitled, and
three copies of each of those documents shall at the same time be
forwarded to the Secretary of the Share and Loan Department,
Stock Exchange, London, but this Article shall not require a. copy
of such documents to be sent to any person to whom, by virtue
of paragraph (b) of the proviso to Sub-Section (1) of Section 158 of
the Act, the Company is not required {o send the same.

AUDIT.

183, Auditors shall be appointed and their duties regulated
in the manner provided by Sections 159 to 162 of the Act.

NOTICES.

134, A notice may be scrved by the Company upon any
Member either persomally or by sending it through the post
addressed to such Member at his registered add-uss.

185, No Member shall be entitled to have a notice served on
him at any address not within the United Kingdom; but any
Member whose registered address is not within the United Kingdom
may by notice in_writing require the Company to register an
address within the United Kingdom, whicly, for the purpose of the
service of notices, shall be deemed o be Ms regisiered address. A
Member who has no registered address within the Uniled Kingdom,
and has not given notice as aforesaid, shall not be entilled to receive
any notices from {he Company.

136. Any notice, if sent by post, shall be deemed (o have been
served at the expiration of twenly-four hours afler the same shall
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have been posted; and in proving such service it shall be sufficient
to prove that the envelope containing the notice was properly
addressed and stamped and put into the post-office or into any
post-box subject to the control of the Postmaster-General.

. 137. A notice may be given by the Company o the person
entitled to a Share in consequence of the death or bankruptcy of a
Merqber by sending it through the post in a prepaid letter addressed
to him by name, or by the title of representatives of the deceased,
Or trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
person claiming to be so entitied, or (until such an address has
been so supplied) by giving the notice in any manner in which the
same mc;ght have been given if the death or bankruptey had not
occurred.

188, Subject to such restrictions affecting the right to*receive
notices as are for the time being applicable to the holders of any
Shares, notice of every General Meeting shall be given in any
manner hereinbefore authorised to— '

(4) every Member except those Members who (havin
no registered address within the United Kingdom
have not supplied to the Company an address within
the United Kingdom for the giving of notices to
them; and

(B) the Auditor for the time being of the Company.

No other person shall be enlitled to receive notices of General
Meetings.

INDEMNITY.

139. Iivery Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall
be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he
is acquitted or in conneclion with any application under Section 448
of the Actin which relief is granted to him by the Court.

WINDING UP.

140. If the Company shall be wound up the assets remaining
after payment of the debis and labilities of the Company and the
costs of the liquidation shall be applied: First, in repaving lo the
Members the amounts paid up on (he Shares held by them respec-
tively; and the balance (if any) shall be distribuied among the
Members in proportion {o the number of Shares held by them
respectively: Provided always that the provisions hercof shall be
subject 1o the rights of the holders of Shares (if any) issued upon
special conditions.

141, In a winding up any pait of the assets of {he Company,
including any Shares in or securities of other companies, may, with
the sanction of an Bxtraordinary Resolution of the Company, be
divided among the Members of the Company in specie, or may,
with the Jike sanction, be vesled in trustees for the benefit of such
Members, and the liquidation of the Company may be closed and
the Company dissolved, but so that no Member shall be compelled
to accept any Shates whereon there is any Hability.
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CERTIFICATE No. 150735 f iP5

(OLTHROP BOARD & PAPER MILLS, LIMITED

Rg;:{":l A s gy ,,“;:_;-:D.T.;",
_ 25 00T 1954
At an EXTRAORDINARY GENERAL MEETING of the (Jrlcmbérs ReTT B ———..]

the 14th day of Qctober, 11954, the following RESOLUTIONS were duly passed as

t/{
ORDINARY RESOLUTIONS :—

. That the share capital of the Company be increased from £550,000 to £600,060 by

the creation of 50,000 ndditional Ordinary Shares of £1 each,

-

2. That the maximum number of Directdrs of the Company be increased from seven
lo cight,

Dated this {4th day of Oclober, 1954,
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To THE REGISTRALR OF COMPANIES,

. Colthrop Board & Paper Mills

Limited, hereby gives you notice, parsuant to

;‘i:O;di;'zfﬁ.’: Seetion 63 of the Companies Act, 1948, that by an* Ordinarxy
ordinary,” or
“Sposial™.  Resolution of the Company dated the..... 450 . ...day of.....Octkober..19...54

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £ .50,000. ... L : beyond the Registered Capital

of £.550,000 . VI ‘ ‘ .

Shporaiehesdditional Capital is divided as oliows --—

Number of Shares Class of Share N:[.“::;E)ill "é‘ﬁﬁ?é‘t

50, 000 Ordinary £l

The Conditions {e.g., voting rights, dividend rights, winding-up rights, etc.)
subject o which the now shares have been, or axe to b, issued are as follows :—

That the new sheres rank pari pessu in all respects with

the existing ordinary shares of the Company. e

v % 1f nuy of Lhe new shares are Preference Bhawes gtato whether they are redecttnblo or not.

//“

.
Signaiure L/}.-M,, [ e A

i

Stale whelher Disector ) Becretary.
or Seerelary )

L

o {; o . ]/,"P
Duted the . : /j’ ” ... day of O edaoe »7 154

gin is reserved for binding and must not be written across

iy

Note.~-This mar



Number of 1E0735 f i
Company | UK

Form No. 26a

THE STAMP ACT 1891

(04 & 55 Vicr., Cn. 89)

COMPANY LIMITED BY SH

Statement of Fncvease of the ﬁumma‘i @apltal
OF REGIRTYR RED

e

Colthrop Board & Peper Millg 25 0CT 1354

LIMITED

Pursuant to Scction 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Scction 41 of the Finance Act 1933,

4

NOLE.—The Stamp duty on un increase of Nominal Capital is Ten Shillings for
every £100 or fractwn of £100,

‘hls Statement is to be filed with the Notice of Increase which must be filed
pursuant to Sectlon 63 (1) of the Companies Act 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is Increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

Vesented by

. Charles. Lues am&,wma:;@shall,, '

Hevbupy,

I'he Solicitors’ Low Statlonery Society, Lindted.
22 Chancery Lane, W.Gi2; 3 Bucklersbury, £.041 49 Bedlord Row, W.C.13

15 Hunover Street, Walj 56.69 Nowhall Street, BirmiIngham, 35 19 & 21 NorthJohn Street, Liv erpool, 23 “5"’
5 St Jumes's Square, Munchestor, 2 T8 Sty Mary Street, Cacdiffs 157 ope Street, Ghasgow, b 2, R
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THE NOMINAL CAPITAL

or

”t

Colthrov Board * Papers Mills. ... .. ... Limited

has by a Resolution of the Company dated

Yhe 14th day.of Octover..1954.. been increased by

the addition thereto of the sum of £.59,000

divided into :—
..59,000 ordinary _ __Shares of..  £i.. .. each
e e SfaFes—0f, ... .cAck

beyond the registered Capital of-...329,990 -

re

A
oS
Signature /(.../ o v-k,ﬁ-t,x;ﬁ.. 56 2

(Stuto whether Diveetor or Secrelury) .. Secretarya. ... -

) s o 1 N .
Dated tho... /;;-* day of e oo e D 105 4.

Note—This margin is reserved for binding and must not be written across
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Cerlificate No. 1507%
\\7

COLTHROP BOARD & PAPER MILLS, LIMITED

At an EXTRAORDINARY GENBRAL MESTING of the members of the Company " ,F;W""

-

/‘
held on the 28th day of July, 1955, the following RESOLUTIONS were dul;;rpnsséa as>: - Q‘*“’

az r*
ORDINARY RESOLUTIONS i— ‘ A

' ”’1;\5{: "‘ & &e\gﬁ%

st

! s TH
1. That the Share Capital of the Company be increased from £600,400 to
£1,200,000 by the ereation of 600,000 additional Ordinary Shar
£1 cach.

2, That it is desirable to capitalise the sum of £597,867 being (a) as to
£552,500 standing to the credit of lhe Share Premium Account (§) as to
£44,044 standing 1o the credit of the Capital Redemption Reserve and
(¢) as to £1,323 being part of the sum standing to the credit of the General
Reserve of the Company and that such sum of £597,867 be capilalised
accordingly and that such capitnlised sum be approprinted as capital to
and amongst the holders of the 597,867 issued Ordinary Shares registered
at the close of business on the 13th July, 1955, in propertion to the
amount paid up or credited as paid up on the Ordinary Shares held by
them respectively, and that the Dircetors be and they are hereby autherised
lo apply the snid sum in puying up in full 597,867 unissued Ordinary
Shares of £1 ench (such Shares to rank for all dividends declared on the
Ordinary Shares in regpect of periods subsequent to the 31st May, 1955,
but in nfl other respeels part passw with the existing Ordinary Shares)
on beball of the said holders and 1o appropriate such Shares fo and
distribute the sume, eredited as fully paid up, amonpst the said holders
in the proportion aforesald in satisfaction of their Shares and i interests in
the said eapitalised saam,

dated this 28th day of July, 1955,

!,]' ?{)’iw’wﬁ 'R, HENRY,

oy -
Y |
IP 4

s
[ I @ » . [N
S Temasy g Vi ree L v ama Aeting Chairman, ¥

i
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Certificate No, 150733,
-~
\\7

E

COLTHROP BOARD & PAPER MILLS, LIMITED

At an EXTRAORDINARY GENERAL MEETING of the members of the Company ﬂw;‘w""&_

o

held on the 28th day of July, 1955, the following RESOLUTIONS were ﬂalxr,passéﬂi&:mfﬁ\@-
Eph Y [N W

. — A
ORDINARY RESOLUTIONS ! 3 s WA Ex“m%%%

£1,200,000 by the creation of 600,000 additional Ordinary Shar

1. That the Sharc Capital of the Company be increased from £600,800 to :
£1 cach.

2. That it is desirable to capitalise the sum of £597,867 being (a) as to
£552,500 slanding to the credit of the Share Premium Account (b) as to
£44,044 standing to the credit of the Capital Redemption Reserve and
(¢) as lo £1,323 being part of the sum standing to the credit of the General
Reserve of the Company and that such sum of £597,867 be capitalised
accordingly nnd that such capitalised sum be approprizted as capital to
and amongst the holders of the 597,867 issued Ordinary Shares registered
at the close of business on the 13th July, 1955, in proportion to the
amount paid up or crediled as paid up on the Ordinary Shares held by
them respectively, and that the Dircetors be and they are hereby authorised
to apply the said sum in paying up in full 597,867 unissued Ordinary
Shares of £1 each (such Shares to rank for all dividends declared on the
Ordinary Shares in respect of periods subsequent to the 31st May, 1955,
but in all other tespeets parf passu with the existing Ordinary Shares)
ont behaif of the snid holders and to appropriaie such Shares 1o and
distribute the same, ¢redited as fully puid up, amongst the said holders
in the proportion aforesald in satisfaction of their Shures and intercsts in
tho snid capitalised sum. '

Snted this 28th dny of July, 1955,

N
;Mb‘i RANNI=) *p HENRY,
i s ‘\
p'f

. T £ E »
TV mrensg rory 1. O am g Acting Chalrman,

06"
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No. OF CQMPANY150735 /{9 [C.F. 10]

THE COMPANIES ACT, 1948.

X X
x 4
R
\ N"&
NAME OQF \ "
COMPANY | COLTHROP BOARD & PAFER MILLS v‘
. iLlMlTE.'D'.
| e b e e B, L o o e s e
tat, No. G110,
JORDAN ¢ S0ONS, LD, SHAW & SONS LTD,
114, Chaneery Lane, Londomn, WaCG2. .8 & 9, Fatler Lane, London, B.C4
Faw Siattoners and Courpany Registration Agents
ss #2055 (my{LY
Presented by RS

Messrs, Charles Luens & Karshall,

Solicitorg, Newbury

T
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Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

COLTHROF BOARD & PAPER MLLLS . Lanrrep,
hereby gives you notice pursuant to Section 63 of the Compenies Act, 1948,

that by (a). . 0rdinory Resolution of the Company dated the

. 28th gqay of. JUly 19 55. the nominal Capital

of the Cunipany has ween inerenged by the addition thereto of the sam of

£600.000 heyond the registered Capital of £600,000

The additional Capital is divided as follows :—

Y
Number of Shares. Class of Share. 1\3? ;::111 é;f;g.gnt

600,000 Ordinary £L.

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.),
subject to which the new Shares have been, or are to be, issued, are as follows +—

The additionzl ordinary shares will rank for dividends

. X Sundvepuinsd
declared in respect of periods subiéest to the 31lst day of
May 1955 snd in all other respects pari passu with the

existing ordinary shares

Hone of tho new Shaves are Preference Shares, and--ave-td).Jnaty
redecmble. '

El

v, .
{Sipnature) j{l‘/:t ‘ G cana g
{Stale whether Diveclor, or Secrctary} Seavrcbaxy

Datad the 10tk day of Auvpand 19 58

{m) ™ Ordinary," ¥ Tstraordinary ™ or St 1
(1) Deleta naspprinalais,

D

’Jiis margin to be reserved for binding.
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No. oF Company, . 150735

Inlond
‘Rovonuo
Duty Stamp !
to ha
improssod
‘horo.

COMPANY HAVING A SHARE CAPITAL.

Statement of Increase of Nominal Capital.

Pursuunt fo Section 112 of the Stamp Adet, 1891,

(Nors.—The stamp duty on an increase of Nominal Capital is Ten shilljpes
every £100 or fraction of £100—Section 41, Finance f&l%z@ﬂ\‘ A
A :
i ,
S

%ﬁiﬂﬁﬁ@

NAME OF
COMPANY oo SODTHROE. BOARD & PATER MILLS X e

vone rmn k=l MITED,

This statement is to e filed within 15 days after the passing of the Resolution

~ by which the Registered Capital is increased, and i€ not so filed Interest on the Duty

at the rate of § per cont, per annum from the passing of the Resolution is also payable
(8. 5, Revenuo Act, 1603).

Norn—Attention is drawn to Seclion 63 of the Companies Act, 1948, relative to
tho filing of & Nolice of Inerease and a printed copy of {he Resolution authorising the
inoronso.

Car. No. CA.26
JORDAN & SONS, LD, SHAW & SONS LTD.
116, Clinneery Lane, London, WG2, 2,8 & 9, Petter Lane London, ﬁ-?{c
LT

Laso Steatloners and Company Regixtsation Agonts T
a6, s1znl)

Presenledd Jor vegistvation by

Yoonee. Ghoxlos buens & Marchall

L . vt ¥ b TR RO B

ﬁo:l;iﬂi't\ﬁl‘fh 1%@“?‘13‘11‘&' + b B SUTIENEY Lokl LI

Lebt :



The Nominal Capital

OF

............................. " ThserRIE srienie

COTLTHROP. BOARD, & PATER.MIDLS ..o LAMULED,

has by a Resolution of the Company dated the LG e} day
of. Ly , 1P5...., been increased by the addition thereto of
the sum of, Six Hundred Thousand . Pounds,
Aivided 10b0n. o Six Hundred thousand ordinary Shares
of wne One DO I s ———————————————— each,
beyond the Registored Capitul of. £600,000
s

AT V.

”'Signatw'c.........t.»‘/.{.,u.‘_m,..fffi“ L‘*f‘;f/’ v s st st
o
o~
Description "‘{c"“‘*l"’?

Date. kOt Auguat 4953

*Phis [intaaent st T alsied by aicoilicer of the Company,

R T
AR




-

N

No. 150735 / ;U—P

T'he Companies det, 1948

COMPANY LIMITED BY SHARES

h ra i
,h’ :‘ Q‘]\i i\‘ df .
e \ j‘ E

Syperial Resolution

or

COLTHROP BOARD AND PAPER MILLS LIMITED

Ny

Passed Tih November, 1957 « -
..(q,‘?g’g
A an BXTRAORDINARKY GENBERAL MuumnNg of th 'E?Ie nbc;{s\\?& the yr,f’
','9
above-named Company, held on 7th November, 1957, the {ollogjn‘é;’
Resolution was duly pussed o8 o Special Resolution i
!
RESOLUTION :
That the reguliiions contnined in the printed document y
submitled to the meeting and Lor the purpose of identifieation \\
subseribed by the Chalrman thereof bHe and are herveby adopted ,,"‘"“
ny the Avlieles, of Associntion of the Company in substitution

for and to the exclusion of all existing Articles of Association

 thereof, &zfﬁ_/ (& %«? . , !

K. L COLLINGS, 5
P
Sceretary. ,:
N B
‘{f
¥ BT

LA Oy y
3
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fe’:"‘fif_;:v’ Thio decuzent to be the yrinted dgocument referred
. 1-‘,_1:“;‘3vﬁft-‘-u3‘t10“: seb out in the Totice of lLeeting
releTiig Th Bl Cxiraordinary General keetiug held on the
i sovenoer, 18379, 'y
_ %&
Chairman. '
The Companies Aet, 1948
COMPANTY LIMITED BY SHARES
NEW
Artitles of Assotiation
OF
COLTHROP BOARD & PAPER MILLS, LIMITED

(Adopted by Special Resolution passed ke /‘day of /Yayen (e y1957)

e —

|

PRELIMINARY.
1. The regulations contained in Part T of Table A in the First
Sehedule to the Companies Act, 1948 (heveinafter referred to as
fter provided and so {ar

« mable A, Part 17°) shall, except as hereina
as the same are not inconsistent with the provisions of these Articles,

apply to the Company, and clanse 1 of Table A, Part I, ghall apply
to the construction of these Articles. Part IT of the said Table A
shall not apply to the Company. The regulations contained in Table A
in, a Schednle to nany previous Companies Aet shall not apply to the

Company.

STIARE
2, (1) Any of

CAPITAT AXD VARTATION OF RIGHTS.

2, ¢he original shares for the time being unissued,
or any new shares from time to time to be created, may from time
to timo Dbo issued, with any such guarantee, or share of profits, or uuy
guch right: of preference, whother in respeet of dividend, or of vepay-
ment of eapilal, ov distribution of assets or otherwise, or any such
othoer speeinl privilege or advantage over any shares previeusly issued
oy not jssued, or then about 1o be issued, or subject 1o any conditions
ox provisions, and with any speeinl vights, whether as to voting or
otherwise, or withont any gneh vighis, and generally o such lers
as may from (ime {0 {ime bo determined,  Clause 2 uf Table A\, Part 1,

ghall not, apply (o {he Compnnys

2y e words ¢ (unless ol her
of the shares of that clngs)  in claus
apply Lo the Company, and clavse 4 sl

wise provided by {he terms of issuo
o 4 of Table A, Par( 1, shall not
wll hie modified secondinglys

B.Xe 2000 a8
%
st o
e o
I b -
: :
L "
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PRIVATE COMPANY.
3. The Company is u Private Company, and accordingly :—

(A) The right to transfer shares in the Company shall be
restricted in manner hereinafter appearing.

(B) The number of members of the Company (not including
persons who are in the employment of the Company, and
persons who, having been formerly in the employment of
the Company were, while in that employment, and have
continued after the determination of that employment,
to be members of the Company) shall be limited to fifty :
Provided that where two or more persons hold one or
more shares in the Company joinfly they shall, for the
purposes of this paragraph, be treated as a single member.

(c) No invitations shall be made to the public to subsoribe
for any sharves or debenbures of the Company.

OAPITALL.

4. The share capitial of the Company at the date of the adoption
of these presentis as the Articles of Association of the Company is
£1,200,000, divided into 1,200,000 Ordinary Shares of £1 each.

SITARES.

5. The shaxes in the eapital of the Company for the time being
ghall be ati the disposal of the Directors, and they may allot, grant
options over or obherwisoe dispose of them fo such persons, at such
times, and on such terms as they think proper, but so that no shares
shall bo issued at o discount, exeept in acecordance with the Act.

LTIIN.

6. The lieng given by clanse 11 of Table A, Part I, shall extend
to every share in {hoe eapital of the Company, whether {fully paid
or not.

TRANSFER OF SUARES.

7. Subjeet to the provisions of elanse 24 of Table A, Part T,
any sharo may ub any thne bo transferred to 2 person who is alveady
 holder of shares In the capital of the Company for the time being.
Save as aloresnid the Dircetors shall have an absolute right without
assigning any reason therefor to refuse to register any transfer of a
shara (whether fully paid or not).

o



- -

[L]

o
o

PROCEEDINGS AT GENERAL MEETINGS.

8. Two persons (whether or not members) entitled to vote
shall be a guorum at any General Meeting. Clause 53 of Table A,
Part I, shall be modified accordingly.

9. A poll may be demanded at any General Meeting by the
Chairman or by any member present in person or by proxy and
entitled to vote, Qlause 58 of Table A, Part I, shall be modified
accordingly.

10. Subject to the provisions of the Act, a resolution in writing
signed by all the membexrs for the tims being entitled to reeeive notice
of and attend and vote at General Meetings (or being corporations, by
their duly authorised representatives) shall be as cffective as if the
same had been passed ab a General Meeting of the Company duly
convencd and held, and may consist of several documents in the like
form, cach signed by one or more persons.

DIRECTORS.

11. The Directors shall not be less than two nor more than
nine in number. Olause 75 of Table A, Part T, shall not apply to
the Company.

12.  Any provision of the Act which, subject to the provisions
of these presents, would have the offeet of rendering any person
incligible for appointment as o Director ox linble to wvacate office
as Director on neeount of his having reached any specified age, or of
requiring speeinl notice or any other special formality in eonncetion
with the appointment of any Director over o specified age, shall not
apply to the Company,

18.  Mhe remuneration of the Dirvectors shall from time to time
bo determined by an Ordingry Resolution of the Company, and shall
be divisible umong the Directors ns they may agree, or, failing
agreement, equally (except that any Divector who shall hold oifice
tor part only of the period in respeet of which such remuncration is
puyable shall be entitled only to rank in sueh division for @ proportion
of remuneration related to the period during which he has held ofiice).
Olaase 70 of Table A, Pard 1, shall not apply to the Company.

b, Mhe Divectors miny vepay 1o any Direetor all sueh reasonable
expenses 08 ho may ineur in altending and returning from meetings
of the Dircetors, or of ony committee of the Directors or General
Meetings, or otherwise in or about the business of the Company.
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15. A Director shall not be required tio hold any shares in the
capital of the Company to qualify him for office. Clause 77 of Table A,
Part I, shall not apply to the Company.

16. The words “ Dby Ordinary Resolution’ shall be inserted
after the words  unless the Company ” in clause 78 of Table A,
Part I.

DEPARTMENTAL DIRECTORS.

17. (1) The Directors may, from time to time, appoint any
manager or other officer or person in the employment of the Company
to be a Departmental Director of the Company.

(rz} The appointment of a person to be a Departmental Direetor
shall not (save as otherwise agreed between him and the Company)
affect the terms and conditions of his employment by the Company,
whether as regards duties, remuneration, pension or otherwise, and his
office as a Departmental Director shall be vacated if by notice in
writing to the Company he resigns such office or if he becomes of
unsound mind or il he has & receiving oxder made against him or
compounds with his erecitors generally, or in the event of his ceasing
o be in the employment of the Company in some capacity other than
that of a Departmental Director or in the event of his being removed
from office by a resolution of the Board of Direclors.

(1) A Departmental Divector shall not by virtue of such office
bo entitled to any remuneration unless the Directors otherwise resolve
and then only in such amounts as the Directors may resolve. The
Directors may from time to time wvary or determine any such
remuneration.

(1v) A Departmental Director shall not save as is hereinafter
provided for in sub-clause (vi) hereof be entitled o receive notice of
or to nbtend meetings of the Divectors.  Inthe event of a Departmental
Director attending o meeling of Dircetors pursnant to an invitation
from tho Divectors 80 to do, he shall not be entitled to vote at such
meeting, A Departmental Direstor shall not be connted in caleulating
whether af o meeting of Directors o quoram is present.

{v) 'I'he Directorg shall have the right to enter into any contracts
on behul! of the Compuny or to transact uny business of any deseription
without the knowledge or approval of the Departmental Directors,
but no aet shall e done that would impose any personal lability
on any or all of the Departmental Direclors exeept with his or their
knowledge and consent.

(vi) No Depurtmental Diveetor shail be disqualified by his office

Irom contracting with the Company, nor shall any conlract or arrange-
ment entered into by or on behalf of the Company in which any
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Departmental Direcior is in any way interested be liable to be avoided,
nor shall any Departmental Director so contracting or being so
mterested be liable to aceount to the Company [or any profit realised
be any such. contract or arrangement by reason. of such Departmental
Dlreetior holding that office or of the fiduciary relation, if any, thereby
established. A Departmental Director so contracting or interested
as aforesaid shall, if the question of the Company entering into such
& .contract or arrangement first comes o his notice at a meeting of
Directors, forthwith at such meeting declave the nature of his interest.
..In other cases such Departmental Director shall give notice of such
interest to the Directors who shall invite such Departmental Director
to attend fthe next ensuing meeting of the Directors and at such
meeting such Departmental Director shall deelare the nature of such
interest. A general notice to the Directors by a Departmental
Director that he is a membor of any specified firm or company and
is to be regarded as interested in any eontract or transaction which
may after the date of the notice be made with such firm or company
shall be a snfficient declaration of interest in relation to such contract
or transaction undor this sub-clause, and after such general notice
it shall not he necessary to give any special notice relating to any
particular contract or transaction with such firm or company.
Without prejudice to the generality i the loregoing provisions of
this sub-clause, a Departmental Direefor of the Company may be
a civeetor or moembexr of any company promofied by the Company
or holding shares or otherwise directly or indirectly interested in the
Company or in which the Company may Do interested as vendor,
sharcholder or otherwise, and no such Departmental Director shall
bo necountable for any benefits received as director or member of
gueh eonpany.
BORROWING POWIERS.

18, Mho proviso to clause 70 of Table A, Part I, shall not apply

to the Compuany.
POWERS AND DUIMES OF DIRECTORS.

19, No Director shull be disqualified by his position as Diveetor
from entering into any conirach or wrangement with the Company,
and 1 Director may vote and be taken into account for the purpose
of constituting w quorum in respeet of any eoniract or arvangement
i whith ho may be in any way interested, mid may retain for his
own absolute use and beneft all profits nnd advantages weeruing {o
lim therefrom, A Dircetor may hold any other office or pluce of
profit under the Compairy other than that of Auditor on such terms
s to remuicration and otherwise as the Directors may determine.
gub-cluses (2) (3), (4) and (5) of Jause 84 of Table A, Paxt 1, shall
nob apply to the Company.

41181
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RETIREMENT OF DIRECTORS.
20. Mhe oflice of a Director shall be vacated in any of the
foliowing ovenls, namely w—
(A) It he beeome prohibited by law from aeting as a Director.

() 1f (not being a Managing or Joint Managing Divector
lolding oftieo as such for a fixed texm) he resign by
notice in wriking.

(c) 1f ho have a rocelving order made against him or
compound with his creditors generally.

(p) If he becomo of unsound mind.

(r) It he be absent from meetings of the Directors for six
months without leave and the Direcbors vesolve that his
offica be vacated.

(¥) I he is requested in writing by all his co-Directors to
resigi.

Clause 85 of Table A, Part I, shall not apply to the Company.

ROTATION OF DIRECTORS.

91. The Directors shall not be subjeet to retivement by rotation,
and accordingly clauses 89 to 94 (inclusive) of Table A, Part I, and
the second sentences of clauses 95 and 97 respeetively of Table A,
Paxt I, shall not apply to the Company.

PROCEEDINGS OF DIRECTORS.

98, A resolulion in writing signed by all the Direetors for the
time being in the Tnited Xingdom shall be as effective as a resolution
passed ab » meeting of the Directors duly convened and held, and may
congish of several documends in the like form, each signed by onc or
more of tho Divectors. Clause 106 of Table A, Paxt I, shall not apply
to the Company.

ALTERNATE DIRBCTORS.

23, Any Direcetor may at any time appoint any person approved
by the Directors 1o Do an Alternate Director of the Company, and
may ab any Hme remove uny Allernate Director so appointed by
him. An Alternnte Direelor so appointed shall bo entitled to receive
from the Compmny such proportion {if any) of the remuneration
otherwise payable to hig appointor by way of remuneration for his
services ng o Direetor ay the appointor may by notice in writing to the
Company from hime Lo time diveet ; but save as aforesaid shall not be
entitledl Lo receive wny remuncration from the Company, bub shall
othorwise e subjecl to the provisions of these presents with regard

@ ¢
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to Directors, An Alternate Divector shall (subject to his giving
to .t-he Company an address within Ulie United Kingdom at which
notices l_llay be served upon him) be enfitled fio receive notices of
all meetings of the Direetors, and to atbend and vote as a Director
ab any such meoting at which the Director appointing him is not
Persqlla.lly present and generally to perform all the funetions of his
appomtor as a Direcbor in the absence of such appointor. An Alfernate
Dlroc.isor shall ipso factv cease to be an Alternate Directior if his
appointor ceases for any reason to be a Director. All appointments
and removals of Alternate Divectors shall be effected by writing under

the hand of the Director making or revoking such appointment left
at the Office,

PENSIONS.,

24. (A} The Dircetors may establish or coneur or join with other
companics (being a holding company ol the Company or a subsidiary
of the Company or any such holding ecompany or a company with
which any such company is associated in business) in estiablishing and
making contributions out of the Company’s moneys to any schemes or
funds for providing pensions, sickness or compassionate allowanees,
lifo assurance or ofher benefits for employees (which expression as used
in this and thoe following sub-paragraph shall include any Divector)
and ex-cmployees of the Company, and their dependents, or any class
or classes of snch persous.

(8) The Dircotors may pay, eafier into agreements to pay or
malkoe grants (rovocable or irrevocable and either subjeed or not subject
to any terms ox conditions) of, pensions or other benefits to employees
and ex-cmployees and their dependents, or to any of such persons,
ineluding pensions or benefits additional to these, if any, to which
guelh omployees or ex-cmployeces or their dependents are or may
become entitled under any sach secheme or fund as mentioned in the
lagh preceding sub-pavagraph.  Any such pension or benefit may, as the
Directors congidor desieable, he granted to an employee cither before
and in anticipation of or upon or ab any time after his actual

rebirements,
INDEMNITY,

o5, Subject to the provisions of the Aet overy Direefor,
Departmental Diveelor Auditm:, S(\crn‘{*m'y or oiz]n:r officer of ‘tlm
Company shalt he entitled Lo be numnmﬁe.d 13,\,‘* Flm ‘(_»01111):my agau}sb
all cosly, eharges, losses, expenses |}11d 11311)1111;1@? nmu;-;:ed by him
in the execeation and diseharge of his dutics or in 1‘0:1:1(‘-1011 thereto.
Claase 156 of Table A, Parh T, shall be extended accordingly.
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COLTHROP BOARD & PAPER MILLS, LIMITED

Special Regolution
Passed 1800 July, 1960 ©
Aran BXTRAORDINARY (IBNERAL MEBETING of the above-named
Company, duly convened, and held on Monday, the 18th day of
July, =‘1!"60, the following REROLUTION g}):a?,&‘(/ﬂll passed as a
¥ YPROTAT RISOLUTION t— p._f" ‘ ‘,,\5)

m«mo%:mmv 5 .
Mt the name of the Company be ¢l (magul to ¢ REED

‘Boarp MILLS (COLITROD) ]mn*ma{:’\//’
Rehing

y J A L‘{TJ becretary
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Company Numberlso"f:”5

B

Reference: C.R28/2888 /60 BOARD OF TRADE,

COMPANIES ACT, 1948
e GOEHROR.  BOARD. & PAPER MITLS,. .. Limited

Pursuant te the. provisions of Sub-Section () of Section 18 of the

Companies Act, 1948, the Board of Trade hereby approve of the name

of the abova-ngmed Company being changed to REED BOARD MILLS
(COLTHROP) LIMITED,

Signed on behalf of the Board of Trade

his Tifth dayof September |9 60,
A
f,f/ ‘I ’ {: Lo M |

\, E .~ Authorised in tha- vehalf by the

% . President of the Board of Trade
‘-\ﬁ_ I
2. C. 60. ﬁ
MHRIT] W 20882 914 AN & Co, I, !"q
i {
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eutificate of Incorporation on Change of Pame
Q CCTZHROP BOARD & PAPER HIILS, LILTTED

i
)

s inedrporated gs o limited company under the ,

f Compenies Acts, 1908 to 1917,
1ihe  fifteenth day of  Jvmo, 1918

| . .

And mI)PI 2AS by ~pevial resolution of the Company and with the approval

2 the Board of Trade it bas changed it name,

L -8

3
.‘ o thevefore | hereby cerniy that the Company is a Hinited comprm
i:‘(-nt‘pm':lml ander the name o

LN BOARD INLS {COLTUROP) DLILITRCD

i
oo Given unde oy hind a Jwondon, thie £i%th day vi
bmembor One hausamd nine handred  and - 043ty

= Sy a¥ “ 4 Fow J’ 14”'({;"6 -
ASSISTANT Registrar of Compunins,

liticate recersed by ;;? /‘1 . (Lf&m“d
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No. 150735 / \/\ \ /

The Qompanies Aels 1948 to 1967

COMPANY LIMITED BY SHARES

Syecial Regolutions

oI

REED BOARD MILLS (COLTHROP) LIMITED/

Passed 21st July, 1970

st o St

RESOLUTMONS

1, hat the name of the Company be changed to * RBED
PALER & 1BoAun (11K} Laesn®,

9, Thab the regulptions contained in the printed document
gubmitted to the Meeting and for the purpose of identification sub-
geribed by the Chalmmn thereof ho and are hereby adopted as the
Articles of Assoclption of the Company in substitution for and to
the exclugion of nll existing Artieles of Association.

A

J. 11. POLLARD,
Seerctury,

Pated his 2180 duy of July, 1870,

PP

v T S talionery Sotkby, Litaltel, Oy<s s, Tiroams Daidings, TO4 | COZ07IS 61220
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1 CERTTFY this to be the printed document referred o in Resolution No.2

passed at the Frtraordinsry Genersgl. Meetin

Timited held on 2ist July 1970.

@

No. 150733 L/ ,p;!J(.,L . [»/ . M . /y
T

The Companies Aets 1948 1o 1967 Chairmen.

COMPANY LIMITED BY SHARES

R

Articles of Agsociation

aF

'REED BOARD MILLS (COLTHROP) LIMITED

PRELIMINARY.

1. The regulations contained in Part I of Table A in the First
Schednlo to the Companies Act, 1948 (hereinaffer referred to as
“mable A, Part T) shall, except as hercinafter provided and so far
as the same are nob inconsistent with the provisions of these Arxticles,
apply to the Company, and clause 1 of Table A, Part I, shall apply
%o the construction of these Articles. Part IL of the said Table A
shall not apply to the Company. The regulations contained in Table X
in a Schedule to any previous Companies Act shall not apply to the
Qompany.

PRIVATE COMPANY,
2. Tho Company is a Private Company, and accordingly :—

(A) Tho right to transfer shaves in the Company shall be
restricted in manner hereinafter appearing.

(p) "Phe number of members of the Company (not including
persons who ave in the employment of the Company, and
porsons who, having been formerly in the employment of
the Company, wore, while in that; employment, and have
continued after the determinaiion of that cmployment,
(o ho members of the Company) shall be limited to fifty
Provided that where two or more persons hold one or
moro shares i the Company jointly they shall, for tha
purposes of this paragraply, bo {reated 58 o single member.

() No invilations shalt ho wmade to the publie o subseribo
for nny shiares or debentures of (he Company.
o108

g of Reed Board Mills (Colthrop)
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SHARES.

3. 'The shaves in the capital of the Company for the time being
shall be at the disposal of the PDirectors, and they may allot, grant
options over ox otherwise dispose of them to such persons, at such
times, and on such terms as they think proper, bub so that no shares
shall e issued ab o discount, except in accordance with the Act.

PTRANSFER OF SHARES.

4. 'The Directors shall have an absolute right without assigning
arry reason therefor fo refuse to register any transfer of a share
(whether fully paid or not). OClause 24 of mable A, Part I, shall not
apply to the Company. :

PROCEEDINGS AT GENERAL MEETINGS.

5. Two persons (whether or not ruembers) entitled to vote shall
be a quorum ab any Goneral Mecting. Clause 33 of Table A, Part I,
shalt be modified accordingly.

6. A poll may be demanded at any General Meeting by the
Chairman or by any member present in person or by proxy and

_entitled to vote. Olause 58 of Table A, Part I, shall be modified

aceordingly.

7. Subject to the provisions of the Act, o resolution in writing
gigned by all the members for the time being entitled to reccive notice
of and attend and vote at General Meetings (or being corporations, by
their duly anthorised yepresentabives) shall be as effective as if the
samo had been passed ab o Geneyal Meeting of the Company duly
ennvened aud held, and may sonsit of several documents in the like
form, each signed by one or more PEISONS,

DIRBECTORS.
4, The Directors ghall be not less than two in number.

9. Mhe Diveetors shall hold offico ab the pleasure of Reed Group
Limited which may at any time by notico in writing addressed to the
Compuny and deposited at tho yogistered offiee remove any one or
more bf the Direetors from office and appoint any other person or
persons to be b Diveetor or Directors in his or their place or as additionnl
Diveelors.

£
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10. Any provision of the Act which, subject to the provisions
of these presents, would have the effect of rendering any person
incligible for appointment as a Director or liable to vacate office as
Director on aecount of his having reached any specified age, or of
requiring special notice or any other special formality in connection
with the appointment of any Director over a specified age, shall not
apply to the Company.

11. The remuneration of the Directors shall from time to time
be determined by an Ordinary Resolution of the Company, and shall
be divisible among the Directors as they may agree, or, failing
agrecment, equally (exeept thah any Director who shall hold office
for part only of the period in respect of which such remuneration is
payable shall be entitled only to rank in such division for a proportion
of remuneration related to the period during which he has held office).
Clause 76 of Table A, Part I, shall not apply to the Company.

12.  The Directors may repay to any Director all snch reasonable
expenses as he may incur in attending and retwmning from meetings
of the Directors, or of any commibtee of the Dirvectors ox General
Meetings, or otherwise in or abont the business of the Company.

13. A Dirvector shall not bo required to hold any shares in the
capital of the Company to qualify him [or office. Clause 77 of Table 4\,
Part: T, shall not apply to the Company.

T4, The Direetors may, at any time and from time to ime,
appoint any person (not being a Director) to any exceutive office
or employment under the Company such office or employment having
a title or designation which includes the word * director? and the
Divoctors may further attach such a title or designation to any existing
axocutivo office or employment as aforesaid which is held by a person
other than u Director 5 but so that the inclusion of the word * director ”
in the title or designation of any such office or employment shall not
fmply that the holder thereof is a Director of the Company and aceord-
ingly such Lolder (so long us he shall not be a Director of the Company)
shall not be authorised or ecmpowered to aek as nor be liable as a
Director of the Company in any respeel and shall not be deemed o bea

Divector for ahy purpose.

BORROWING POWERS,
15. 'Ihe proviso to elause 79 of Table A, Part 1, shall not apply
{o the Company.

POWERS AND DUTIES OF DIRECTORS.

16. No Director shall be disqualified by his position as Director
from entering into any eontract or arvangement with the Company, and
a Diroctor muay vote and be taken into account for the purpose of

61292
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constitating a quorum in respect of any contraet or arrangement in
which hie may be in any way interested, and may vetain for his own
absolute use and benefit all profits and advantages accruing to him
therefrom. A. Director may hold any other office or place of profit
under the Company other than that of Auditor on such terms as o
remuneration and otherwise as the Directors may determine. Sub-
clauses (2), (8), (4) and (5) of clause 84 of Table A, Part: I, shall not
apply to the Company.

RETIREMENT O DIRECTORS.

17. 'The office of a Divector shall be vacated in any of the
following events, namely :—

(A) Ti he become prohibited by law from acting as a Director.

(B) II (not being a Managing or Joint Managing Director
holding office as such for a fixed term) he resign by
notice in writing,

(¢) It he have a receiving order made against him ov
compound with his creditors generally.

(n) If ho Decomeo of wnsound mind,
Clause 88 of Mable A, Part T, shall not apply to the Company.

ROTATION OF DIRECTORS.

18.  The Directors shall not be subject to vetivement by rotation,
and accordingly clauses 80 to 94 (inclusive) of Table A, Part I, and
the second sentences of clnuses 95 and 97 respectively of Table A,
Part I, shall not apply to the Company.

PROCBEDINGS OF DIRECTORS.

19, A resolution in writing signed by all the Dirveetors for the
time beinng in the United Kingdon shall be as effective as a resolution
pasged. ab o meeting of the Directors duly convened and held, and may
consigh of sovernl documents in the like form, each signed by one or
more ol thoe Directors,  (ause 106 of Table A, Part I, shall not apply
to {he Company.

PENSIONS.

20, (A) The Diveetors may establish or eoneur or join with other
eompanies (being o holding company of the Company or a subsidiary
ol the Company op iy steh holding company or a company with which

any sueh compnny is ussociated in business) in establishing and making
contributions ot of the Company’s moneys Lo any schemes or funds

TN
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for providing pensions, sickness or compassionate allowances, life
assurance or other benefits for employees (which expression as used
in this and the following sub-paragraph shall include any Director)
and ex-employees of the Company, and their dependents, or any class
or classes of such persons,

{8B) The Dircetors may pay, enter into agreements fo pay or
make grants (revocable ox ixvevocable and either subject or not subjeet
to any terms or conditions) of, pensions or other benefits to employees
and ex-employees and their dependents, or to any of such persons,
ineluding pensions or benefits additional to those, if any, to which
such employees or ex-emplovees or their dependents are 0x may become
entitled under any such scheme or fund as mentioned in the last
preceding sub-paragraph. Any such pension or henefit may, as the

Directors consider desirable, be gianted to an employee either before -

and in anticipation of or upon or abany time after his actual retivement.

INDEMNITY.

21. Subject to the provisions of the Act, every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses
and liabilitics incurred by him in the execution and discharge of his
dutics or in relation thereto. Clause 136 of Table A, Part T, shall be
extended accordingly.

e



My

® ' CERTIFICATE OF INCORPORATION

& o hereby certify that

ON CHANGE OF NAME

S o "o 50735 / e

- REED BOARD MILXS (COLTHROP) LIMITED

having by special resolution and with the approval of the Board of Trade changed its
name, is now incorporated under the name of

REED PAPER & ROARD (U, X. ) LIMITED

Given under my hand at London the

27TH JULY, 1970.

Y4

{A. F GILMOUR)

s/ &./)@;W/

\dyaistant Repystrar of Companies



Ho. 1506735

THE COMPANIES ACT 1985

. COMPANY LIMITED BY SHARES .

SPECIAL RESQLUTION
of

REED PAPER & BOARD (U.I.) LIMITE]

(pasoced on 23rd June, 1988)

At an ENTRAORDINARY GENERAL MEETING of the Company duly
cenvened and held at $ Chesterfield Gardens, London WiA 1EJ
on Z3rd June, 1988 the fellewing Resolution was duly passed

ao B Special Reoelution of the Company:-

RESOLUTICN

Thiat the nhape ef the Cempany bo ehanged to
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 150735

| hereby certify that

REED PAPER & BOARD(U.K)LIMITED

having by special resoiution changed its name,

is now incorporated under the name of

REED GROUP LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 25 JULY 1988

s B <
= . Guddaps

3, LA M&E.;s

an authorised officer

HIonER



No. 150735

THE COMPANIES ACT 1985

COMPANY LINMITED BY SHARES

RESOQLUTION
of
REED PAPER & BOARD (U.K.) LIMITED

(passed on 23rd June, 1988) -

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at 6 Chestuarfield Gardens, London W1A 1EJ
on 23rd June, 1988 the following Resolution was duly passed
as & Special Resolution of the Company:
RESOLUT 0N
THAT w
{1} (&) the Company's Memorandum of Association be amended
by the deiction of paragraph 3{1) and the
substitution therafor of the following:-
"{1) to acguire mnd hold any kind of intervest in,

or frovide any form of capital for, any

l COLPANIES REGISTRATIA
= touLyss E
LA OE ga




(2)

enterprise, concern or pevson, to carry on
business as a holding and investment company,
and, generally and in addition, to carry out,
or through subsidiaries or otherwise be
interested or participate in, all kinds of
financial, commercial, transport, industrial,
téchnological and other transactions and

" and

activities;
(B) the authorised share capital of the Company is
hereby increased by £73,111,000 to £74,31%,000 by
the creation of an additional %3,111,000 Ofdinary
Shares of £1 each ranking pari passu in all
respects as one class of shares with the existing
Ordinary Shares in the capital of the Conmpany; and
the Directors are hereby generally and unconditionally
authorised for the purposes of Section 80 of ithe
Conmpanies Act 1985 to allot, or to grant any vight to
subscribe for or to convert any security into, shares
in the Company up to a maximum nominal amount of
£73,111,000 at any time or times during the period from
the date of the passing of this resolution up to and
including the £1£th amniversary thereof on which date
the authority given by this resolution shall expire and
such authority shall allow the Company Lo make an offer

or agreement before thsz expiry of the anthority which



would or might require shares to be allotted, or rights
to subscribe for or to convert any security into shares
to be granted, after the expiry of the authority and
the Directors be and they are hereby empowered,
purguant to Section 95 of the Companies Act 1985 to
all§£ equity securities as defined in Section 94 of
theat Act ﬁﬁrsuant to the authority set out above as if
Section 89(1) of the said Act did not apply to such

allotment,

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

Chairman



COMPANIES FOKM Mo. 123

Motice of increase
i nominal ¢capital

Pleiase do not Pursuant to section 123 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For officiat use  Company number
Please completa L i S T
legibly, preferably | (. | 150735
in black typo, or e

bold block lettering  Name of company

* REED PAPER & BOQARD (U.XK.) LIMITED

* insert full nama
of company

ey

gives natice in accordance with section 123 of the above Act that by resolution of the company
dated A3 June, 1988 the nominal capital of the company has been
increased by £ 73,111,000 beyond the regictered capital of £ _1, 200,000
§ the copy must be
printed or In some A copy of the resolution authorising the increase is attached.§

other form gpproved
by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights ete.) subject to which the new

shares have baen or are to be issued are as follow:

73,111,000 Ordinary Shares of £l each ranking pari passu in all
respects as one class of shares with the existing Ordinary
Shares in the Capital of the Company

Please tick here if
continued overleaf

¥ ingart

Dlraclor, et S ‘
Sor:relavl;ry. @K-’Z’ T .
Adminbtaine  Sfgned B Deslgnationd By RECTOR Date23? Jwwe | 1988
Rocol
Resaivor -
tSccﬂunld) as
appropriate Prosentor's name address and For official Usa
referance (if any): Ganhera! Section ] Post room
Allen & Overy
9 Cheapside
London  EC2V 6AD H‘Eémm:zsm&fsimma
WTJ /JIPLG/CAS £t fJuL1ss ¥
Wi Ofﬁqﬁ - 94
Companios Form 123 Stat-Plus Limited, Stat-Plug House, Greenlea Park, Princo Georga's Rosw, London SW19 2PU  Tel, 01546 510 EHG/2

EBTAT-PLUG Stat-Plus Group PLC Revisod June 1837
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
Reed Paper and Board (UK) Limited

(now called Reed Group Limited)

At an EXTRAORDINARY GENERAL MERTING of the above named Company duly
convened and held on 26th July 1988 at 5,35 p.m. the following Resolutiocns

were duly passed as Special Resolutions:-

1. That the Memorandum of Association of the Company be amended with
regpact to its objects by the inserticn of tha following as sub-clauses
3(12) (A} and 3(12)(B)

3(12) (A)

#“Eithar with or without the Company roceiving any
consideration or advantage, direct or indirect, from giving
any such guarantee, to guarantee or otherwise provide
securlty by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets
presant and future and uncalled capital or by both such
mothods oxr by any other means whatscever tha performance of
the ebligations on the payment of any monles and/or discharge
of any llabilities (including but not limited to capital or
principal, premiums, dividends or interest, commiasions,
charges, discounts and any costs or aexpansea rolating thereto
whethor on any stoeks, shares or securities or in any other
manner whatsoever) by any company, firm or poerson including
but not limited to any Company which is for the time belng

the Company’'s holding company as dafined by Section of
COMPANIES REGISTRATION

g SEP 1988




3(12) (B

tha Companies Act 1985 or a subsidiary of the Company or of
the Company’s holdinc company as so defined or any company,
£irm ox peraon who is for the time being a member or
otharwige has any intarest in the Company or is asgociated
with the Company in any business or venture or any other
person firm or company whatscever. A guarantee shall also
include any other obligation (whatever called) te pay,
purchase, provide funds (whether by advance of money, the
purchase of or the subseription of shares or other
securitiesa, tha purchase of assets or services, or otherwise)
for the payment of or to indemnify against tha conseguences
of default in the payment of ur othorwisc be responsible for

any indebtedness of any other company, firm oxr person.”

“$ubject to and in actordance with the proviasions of Section
155 to 158 (inclusive) of the Companies Act 1985 (if and so
far as such provisions shall be applicable) to give, whether
directly or indirectly, any kind of financial assistance (as
defined in Saction 152 {1) {a} of the Act) for any such
purpose as is specified in Saction 151 (1) and/or Section 151
(2} of the Act™.

2. That the Articlem of Assoclation of ths Company in the temms of the
draft produced to the meeting and initlalled by the Chairman be and are

hereby adopted as the new Articles of Association ¢t the Company

forthwith in raplacsment of and in mubatitution for the existing
Anticlus of Aasaciation.

"

Hsc3118.,TXT
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No. 150735 Conformed Copy
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -~

Reed Paper and Board (UK) Limited
(now called Reed Group Limited)

PRELIMINARY.

1. {4) In these Articles "Table A" means Table A in the Schedule
to the Companies (Table A to F) Regulations 1985 and "the Act" means the
Companies Act, 1985 including any statutory modification or re-enactment

thereof for the time bei-g in force.

{B}) The Regulations contained in Table A shall apply to the
Company save in so far as they are axeluded or modified hereby. The
Rogulations of Table A numbored 2, 3, 41, 65, 66, 67, 68, 69, 73, 74,
75, 76, 77, 78, 80, 81, 94, 95, 96, 97, 98, 110 and 118 shall not apply,
but, subject as aforesaild, and in addition to the remaining Regrlationn of
Table A ths followlng shall be the Articles of Association of the Company.

PRIVATE COMPARY.

2. The Company ln a private company and accordingly any Invitation
to the publiec to subuscribe for any nhares or debentures of the Company is
prohibhited.

TN
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SHARES.

3. The share capital of the Company is €£150,000 divided into
150,000 shares of £1,00 each.

4. }A) The Directors shall have unconditional authority to allot,
grant options over, offar or otherwise deal with or dispose‘of any
relevant securities or other shares of the Company to such perscns, at
such times and generally on such terms and conditions and carrying such
rights or being subject to such restrictions as the Directors may
determine. The authority hexeby conferred shall, subject to Section 80(7)
of the Act, be for a period expiring on the 31lat day of December
1988 unless renewed, varied or revéked by the Company in General Meeting,
and the maximum amount of relevant sscurities which may be allotted
pursuant to such authority shall be the authorised but as yet unissued
share capital of the Company at the date of adoption of these Articles, or

where the authority is renewed at the date of renewal.

{B) The Directors shall be entitled under the authority
conferred by sub-paragraph {A) of this Article or under any renewal
thereof to make at any time prior to the expiry of such authority any
offer or agreament which would or might require releavant gecurities of the
Company to be allotted after the expiry of such authority.

5. The pre-emption provisions of sub~-section (1) of Section 89 of
tho Act and the provisions of sub-sections (1) to (6) inclusive of Section 90
of the dct shall not apply to any allotmant of the Company’s equity
saaurltien.

6. Subject to thae provislons of the Act, any shares in the capital
of the Company may bo issued on tha terms that they are, or at the option of
the Company are to ba liable, to be tedeemed on such terms and in such manner
ag the Company before the lsmus of the shares may by Speclal Renolution
detarmine,

NOTICES.

7. Every notice calling a General Heeting ahall comply with the
provisions of Section 372(3) of the Act, ns to giving information to
Members in regard to their right to appoint proxies, and all notices and

g
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other communications relating to a General Meeting which any Member is

entitisd to receive shall also be sent to the Auvditor for the time being
of the Company.
PROCEEDINGS AT GENERAL MEETINGS.

8. If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the reguisition of
members, shall be dissolved; in any other case it shall stand adjourned to
the same day in the next week, at the same time and place or to such other
day and at such other time and place as the Directors may determine, and if
at the adjourned meeting a quorum is not present within half an hour fxom the

time appointed for the meeting the meeting shall be dissclved.

9, It shall not be necessary to give any notice of an adjourned

meeting and Requlation 45 of Table A shall be construed accordingly.

10. A poll may be demanded by the Chairman or by any Member present
in person or by proxy and entitled to vote and Regulation 46 of Table A shall
be modified accordingly.

11. Subject to any rights or restrictions attached to any shares, on
a show ©f hands every Member who is present jn person or by a duly
authorimed representative, not being himself a Member entitled to vote,
shall havo one vote and on a poll avery Member shall have one vote for

overy share of which he is the holder.

12, BAny Corporation which is a Menmber of the Company may by
roesolution of its directors or othex governing body authorise such person
as it thinks fit to act as its representative at any meeting of the

Company or of any class of Membexrs of the Company, and the perason so

authorised shall ba entitlod to exercise the pame powers on bshalf of the
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Corporation which he represents as that corporation could exercise if it

were an individual Member of the Company.

VOTES OF MEMBERS.

13.  Evidence of the fact that a proxy is duly appointed may be
accepted by the Directors less than 48 hours before the time appointed for
the meeting but this power shall not prevent the Directors from requiring
that 48 hours notice ba given in any given case; and Regulation 61 of
Table A shall be construed accordingly.

DIRECTORS.

14. A Director need not hold any shares of the Company to gqualify
him as a Director but he ghall be entitled to receive notice of and attend
at all General Meetings of the Company and at all separate General
Meetings of the holders of any class of shares in the capital of the
Company and Regulation 38 of Table A shall be modified accordingly.

15. If any Directoxr shall be called upon to perferm extrs mervices or
to make special exertions in geing or residing abroad or otherwise for any of
the purposes of the Company, the Company may remunerate the Director so doing
aeicher by a £ixed aum or by a percentage of profits or otharwise as may ha
detexnmined by a remolution passed at a Board Meeting of the Directors of the
Company, and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be entitled as a
Directox.

16.  The Directors may exercise all the powers of the Company to
borrow or raine money and to mortgage or charge its undertaking, property
and uncalled capltal and subject to Ssction 30 of the Act, to isauve
debenturas, debonture stock and othar seeurities as securlty fox any debt,
liability or obligation of the Company or of any third party.

17, Without prejudice te the obligation of any Direstor to disclose
hies interest in accordance with Section 317 of the Act a Director may vote as
a Director in regard to any contract, transastion or arrangement in which he
is interested, or upon any matterz arising thereout, and if he does so votn
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his vote shall ba counted and he shall be reckoned in caleculating a quoxum

when any such contract transaction or arrangewent is under consideration.

; .

1. The office of Director shall bz wvacated if the Director

(a) becomes bankrupt or mékes any arrangement or composition

with his creditors generally; or

{b) becoites diaqualified from being a Director by reason of any
order made under the Company Directors Disqualification Act 1586 or
otherwise so prohibited or disqualified under any statutory provision for

the time being in force; or

(c) in the opinion of all his co-Directors becomes incapable by

reason of mantal disorder of discharging his duties as Director; or

{d) subject as hereinafter provided resigns his office by

notice in writing to the Company. \ L

19, The Company may by Ordinary Resoluticn of which gpecial notice
has boen given in accordance with Section 379 of the Act remove any k
Director before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company and
such Director. Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of gervice
between him and the Company. N

20.  Without projudica to the powers of the Directors under
Ragulation 79 of Table A tha Company may by Ordinary Resolution appoint a
perascn who in willing to act to be a Director elther to £ill a vacancy or
as an additional Director.

21. A Direstor appointed to £11l a casual vacancy or as an addition
to the Board shall not retire from offic¢e at the Annual Goneral Meeting next
following hip appointment and the last two sentences of Regqulation 79 of
Table A shall be deleted,

22.  The holder or holders of a majority in nominal value of suck

part of the issued share capital of the Company as confers the right for




the time being to attend and vote at general meetings of the Company may

at any time or from time to time by memorandum in writiung signed by or on
behalf of him or them and left at or sent to the Registered Office of the
Company remove any Director from office or appoint any person to be a
Director. Such removal or appointment shall take effect forthwith upon
delivery of the memorandum to the Registered Office of the Company or on

such later date (if any) as may be specified therein.

23. {&) Any Director may by writing under his hand appoint (1) any
other Director, or (2) any other person who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within
the United Kingdom at which notices may be served on him) bé entitled to
receive notices of all meetings of the Directors and, in the absence from
the Board of the Director appointing him, to attend and vote at meetings
of the Directors, and to exercise all the powers, rights, duties and
authorities of the Director appointing him: Provided always that no shch
appointment of a person other than a Director shall be operative unless
and until the approval of the Directors by a majority consisting of not
deos than Lwo-thirds of all the Directors shall have heen given and
entered in the Directors’ Hinute Book. A Director may at any time revoke
the appointment of an alternate appointed by him, and, subject to such
approval as aforesaid, appoint another person in his place, and if a
Director shall die or cense to hold the office of Director the appointment
of hie slternate wnhall thereupon ceaso and determine. A Director acting
as alternate shall have an additlional vote at meetings of Directors for
each Director fovr whom he acts as alternate but he shall count as only one
for the purpose of determining whether a quorum be present.

{B) Every pereon actihg aw an alternata Director ahall be an
offiver of tha Company, and shall alone be responasible to the Company for his
own hots and defaults, and he shall not be deemed to ba the agent of or for
the. Director appointing him. The remuneration of any such
alternate Director shall be payable out of the remuneration payable to the
Diractor appointing him, and shall consist of such portion of the
last-methtiloned remuneration as shall be agreed between the alternate and

the Director appointing him.
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24, Ne person shall be or become incapanle of being appointed a
Director by reason only of his having attained the age of seventy or any
other age nor shall any spucial notice be required in connection with the
appointment or the approval of the abpointment of such perason, and no
Director shall vacate his office at any time by reason only of the fact

that he has attained the age of seventy or any other age.

25, Thé‘Directors may from time to time appoint one or more of their
body to hold any executive office in the management ofwthe business of the
Company including the office of Chairman or Deputy Chairman or Managing or
Joint Managing or Deputy oxr Assistant Managing Director as the Directors may
decide such appointment being (subject to Saction 319 of- the Act, if
applicable) for such fixed term or without limitation as to period and on
such terms as they think fit and a Director appointed to any executive office
shall {without prejudice to any claim for damages for breach of any serviée
contract hetween him and the Company) if he ceases to hold the office of E
Director from any cause ipso facto and immediately cease to hold such

executive office,

26. A Director holding such executive office as aforesaid for a
fixed poried shall not be entitled to resign as a Director of the Company
and Article 20(d) hereof shall be interpreted accordingly.

27. 'The maximum number and minimum pumber respectively of the
Directors may be determined from time to time by Ordinary Resolution in
Genera), Meeting of the Company. Subject to and in default of any such
determination thera shall be no maximum number of Directors and the
minimum number 3£ Directors shall be one. YWhensosver the minimum number
of Directors shall be one, a sole Director shall have authority to
exorcise all the powerns and discretions by Table A and by these Articles
exprosped to be vested in tho Directoxrs generally, and Regulition 89 of
Table A shall be modified accordingly.

THE SEAYL

26, The Directors oxr a committee of Directors authorimed by the -
Directers may by telephone ox telex communication or by facsimile

reprodussi:on authorise the Secretary or any Director to use the Seal and
the transmiasion of such authondgy shall constitute a determination in




such case that the Secretary or the named Director alone may sign any
instrument to which the Seal is to be affixed pursuant to that authority,
and Regulation 101 of Table A shall be modified accordingly.

RESERVES.
29. The Directors may, before recommending any dividend, set aside

out of the profits of the Company such sums as they think proper as a

reserve or reserves which shall, at the discretion of the Directors, be

_applicable for any purpose to which the profits of the Company may be

properly applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as the
Directors may from time to time think fit. The Directors may also without
placing the same to reserve carry forward any profits which they may think

prudent not to divide.
CAPITALISATION OF PROFITS.
30. The Directors may with the authority of an Ordinary Resclution:-

(&) subjncﬁ as herainafter provided, resolve to capitalise any
undivided profits of the Company (whether or not the sama are available
for distribution and inecluding pzofits standing to any reserve), or any
oum otanding to the credit of the Company's share premium account ox
capltal rndémpticn roserva fund;

(b) appropriate the profits or sum resolved to bs capitalised
to the Members in proportion to the nominal amount of the ordinary share
capltal {whether or not £ully pald) held by them respectively, and apply such
profits or sum on thelr behalf, elther in or towards paying up the amounts,
1f any, for the time being unpaid on any shares held by such Members
reapectively, or in paying up in ful) vnissued shaves or debentures of the
Compaity of a nominal amount egual to such profits or sum, and allot and
distribute such shares or dabentures cradited as fully pald up, to and
amongut auch Membars, or as Lthey may direst, in the proportlon aforesald, or
partly in one way and partly in the sther:

provided that the share premium account and the capltal redemption reserve
fund and any such profite which ars not avallable for distribution may,




for the purposes of this Article, only be applied in the paying up of

unissued shares to be issued to Members credited as fully paid;

{c) resolve that any shares allotted under this Article to any
Member in respect of a holding by him of any partly paid shares shall, so
long as such shares remain partly paid rank for dividends only to the

extent that such partly pald Ordinary Shares rank for diwvidend;

(d}) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directoxs think fit
for the case of shares or debentures becoming distributable under this

Article in fractions;

(e) authorise any person to enter on behalf of all the Members
concerned into an agresment with the Company providing for the allotment to
thein respectively, credited as fullyKPaid up, of any shares or
dobenturas to which they may be entitled upon such capitalisation or (as
the case may require) for the payment up by the Company on their behalf,
by tha application thereto of the profits or sum so resolved to be
capitalised, of the amounts or any part of the amounts remalning unpaid on
phares held by them roppoctively any agreement made under such authority
baing thoroeupen affoctive and binding on all such Membors; and

1£) ganorally do all acts and thinge reguired to give affect to
such resolution ans aforesald.

PROVISION FOR EMPLOYEES.

31, 'The Company shall exerulse the power conferred upon it by
Soction 710 of tha Act only with the prior sanction of a Special
Rusolution, If at any time the capital of the Company 1is divided dinto
different plappes of shares, the oXerelse of such power as aforesaid shall
be deomed 4o be s variatien of the rights attached to each clasa of nhares
and shall acaordingly reguire the prlor tonsent In weiting of the holdors
of nhroe-fourths in nominal value of the lasued shares of each claaa o¥
the prior sanctlon of an extraordinary rapolution passed at a separate

meeting of the holders of the shares of eath 2lass convened and held in
accordance with the provisions of Sestion 125 of the Act.




INDEMNITIES.
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32, Every Director, Managing Director, agent, auditoxr, secretary and

s

other officer for the time being of the Company shall be indemnified out of

the assets of the Company against any liability incurred by him in

ek

o

defending any proceedings relating to his conduct as an officer of the

.
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Company, whether civil or criminal, in which judgment is given in his

P

favour or in which he is acquitted or in connection with any application

undex Section 727 of the Act in which relief is granted to him by the
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NAMES AND ADDRESSES OF SUBSCRIBERS

H.M. Condrey
128 Drakefell Road. o
New Cross ’

SEl4

Solicitors Managing Clerk

G. Rawson 1
25 Victoria Street

Paddington Green

N.2

Solicitors Clerk

total number of shares taken 2 K

DATED this 14th day of June, 1918.
WITNESS to the above Signaturesi.
E. Goodman

29 Mount Straet

Stepney

E.l

Solieltors Clark

HSC$0958. 32/GHC
17/08/88
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Declaration in relation to
assistance for the acquisition

of shares. W GNEE
Please do not Pursuant to section 155(6) of the Companies Act 1985 9
write in this y
margin %{ 9‘
R onaet- o 3 ceonen Gl VI
n blac! e, or ¢
bold blockF;etterlng !_ - _!- _ _!_ - _! . |so735
Noto d Name of company QL
Pl -
Plnsereadthenotes |, =g PAPER Ao BoAro (OR) Lr1TED (mow ctiten Feesd I
completing this form, G200 P LI~ veED '}
* insert full name

of company @f{rfw %ﬁ-&&%@-&- NEL MY THE HeWUSE, AULEIFGRO MAIOCTINE
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addrass|as) of all

the directors T M. MIiLLER 'y L m (\t']p
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AR _CHALK .. ' = N &
F’:T:- SHELETON " . ~ N\};;,

1 ggl:rlgpi:fm ﬁ\r\ rhmresimitmesni{all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:
§ dolote whichovor lakthatotntenegaised-henidiicensedinstitutionilawithimthemoaningoithoaRankdngAori7s
le:innppmprinmJ‘QM%(MMt o o indl iond N
simsuroneediainesarinthuddnitedKinagdons
(c) something other than the above$

The company Is proposing to give financial agsistance i m connaction with the acquisition of shares in

mf\theicomparlv]-{mpmm&ﬁdmmmpw eked o Saabada §
—— ~addmitadif-

Tha assistancs is for the purpose of [that scquisition){revosingrr e BNy EBHESATEredIScIne
P\ pesmsseelthanalsian+

The number and class of the shares acguited or 1 be acquired is See. Schuduts |

AL

Prosentor's nama address and For official Use
referenco {if snyh Genotal Suttion Post rosm

Quj o Havge

ﬂktwmlo:y fcwu-‘e.
London EC2Y 7L0.
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The assistance is to be given to: {note 2}

]}X\ w?’,ermed fo /o%@

The assistance will take the form of:

The person who [asssnuizad)iwill acquire]t the shares is: + deloto a5
IH{'\ M/Fn..c L. L:m:g_tp_ 4 appropriate

The principal tarms on which the assistance wilf be given are:

st Sehedads 2

The amount of cash to be transfatred to the person assisted is £ Neoae,

The value of any assel to be transferred to the person assisted is £ Noae

The date on which the assistance is to be givenis .__ 2.8 SRR YV U 19 88
/ Page 2



Plgl;:;elnndo not +We have formed the opinion, as regards the company’s initial situation immediately following the date on
i

this mar?in ) which the assistance is proposed to be given, that there will be no ground on which it could then be found
Please complote to be unable i .
oo erotoraty to pay its debts.(note 3}

in black type, or
hold hlock fettering

()Y We have formed the opinion that the company will be able to pay its debts as they fall due during the

* delete either {a) or year immediately following that date]*(note 3)
{b) as apprapriate

P

Andfwe make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Daclarations Act 1835,

Declared at X Bﬁ/\){‘rj\/\' M Peclarants to sign below
[ordaa. T TRV Ky T

o by ol
to_cd TN day of R‘}gjlﬂz} W

one thousand nine hundred and __1) 3 gv @,\AM
.;/\ ) ' [ - F‘ 12 y gb
before me _kHOA GO\ 'T’/{A(:A/(J W

A Comissloner for OatHs or Notary Public or Justice of
the Peace or a Solicitor having the powars conferred on
8 Comissloner for Oaths.,

NOTES

1 For lho meaning of “a porson incutring b
liobifity" and "redusing ot dischnrging a
ltabllity” seo suclon 15213) of the Companies
Act 1985,

2 Ingert full namols) and adilress{ea) of the
parsonis} to whom bssistenca 18 10 bo glven if
o racipiont s p company the rogistered office
nddrots should be shown,

3 Comtingent snd prospactive abiilties of the
gompany are 1o be 1okan fnto sseount » sae
saciion 166313 of the Companles Ast 1088,

4 'Tha nuditors report requiret] by soetitsn 15604)
of the Companios Act 1965 must bo anneyed
to thia form,

5 Thé atdross for companies replstated
England snd Walea or Wales ;-

The Reglatrar vf Gompanies
GCompanios House

Crown Way

Malndy

Cotdilf

CFa 3U2

or, fof companies registeted th Seotland:=
The Reglstrar of Ctmpanles

Companles Reglsitstion Office
102 Goorge Sireat

Edinburgh
EH2 3D
Page 3 o
Companies Form 155{6la Stet-Plus Limited.. Stat-Plus House, Greenloa Park, Prince George's Road, London $W18 2PU Tel, 01-646 5500 GHH
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Southwark Towers Telephone: 01-407 6983
32 London Bridg{a Street Telex: 8846578
London 861 85 Telecopier: 01-378 €647

Price Waterhouse

1SBY3S

REPORT OF THE AUDITORS TO THE DIRECTORS OF ' ’
REED PAPER & BOARD (U.K.) LIMITED (NOW CALLED REED GROUP LIMITED)

We have examlined the attached statutory declaration of the directors
dated 28 July 1988 in connection with the proposed giving of financial
assistance by the company Iin connection with the acquisition by Reedpack-
Linited of shares in the company listed in the attached Schedule 1. ~
The Form of the financlal assigtance and the prinecipal terms on which

it will be given are set out respectively in the attached Schedules 2
and 3. We have inquired into the state of affairs of Reed Paper & Board
(UuK.) Limited (now called Reed Group Limited) so far as necessary for
us to revlew the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by

the directors in thelr declaration as to any of the matters required to
be specified therein is unreasonable.

AN .

Chartered Aceountiants 28 July 1988
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Charging Subsidiary 155(a)

(A)

The financial assistance will take the form of:-

s

AT
¥y

)
“'\

: ‘ X
the execution by the Company of a composite guarantee and!
debenture by which the Company will irrevocably and
unconditionally guarantee:-

(a)

(b)

the repayment of all sums advanced to, and discharge
of all liabilities incurred by, Reedpack Limited
under a finance facility of up to £595,000,000
proposed to be made available under an Agreement
dated 27th July 1988 between (1) Reedpack Limited,
(2) Chemical Bank, The Industrial Bank of Japan
Limited and National Westminster Bank PLC (as lead
underwriters) (3) the Banks named therein, (4)
Chemical Bank as Arranger, and (5) Chemical Bank as
Agent which facility would comprise:-

(i) a term loan Acquisition Facility of up to
£425,000,000;

{ii) a term loan Capital Expenditure Facility of up
ko £125,000,000;

(iii) a revolving Working Capital Facility of up to
£35,000,000;

(iv) a Further Investment Facility of a maximum of
£10,000,000 (or such higher amount as would
result from agreed adjustments between the
facilities)

or in each case the equivalent amgunt in certain
other currencies;

kthe payment and discharge of all moneys, obligations
and liabilities actual or contingent presenkt and
future due, owing or incurred by Reedpack Limited (i)
to the said Banks on any banking or other account
whatsoever including liabilities in connection with
foreiygn exchange transactions, interest rate swaps
and other hedging arrangements and (ii) to The Law
Debenture Trusk Corporation p.l.c. as security agent;
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(B)

(C}

and by which the Company is to grant a fixed and floating
charge over all of its assets, revenues and undertaking
both present and future to secure such guarantee.

The repayment of all non-trading indebtedness (if any) (as
defined in the Agreement referred to below) of the Company
to the Remaining Group (as so defined) as shown in the
books of the Company as at Completion (as so defined) in
accordance with the provisions of the Sale and Purchase
Agreement dated 9th July 1988 between Reed International
P.L.C., Reedpack Limited and Reedpack Nederland B.V.
notwithstanding any terms applicable to such indebtedness.

The making of loans to any holding company {(as defined in
S.736 of the Companies Act 1985 ("the Act"))} of the
Company, or to any subsidiary (as defined in the Act) of
the Company or any holding company of the Company in an
amount egual to the non-trading indebtedness (if anyv)
repaid to the Company by the Remaining Group as shown in
the books of the Company as at Completion in accordance
with the proviaions of the above Agreement.



AN

Charging

The
be given

(A)

(B)

(<)

Subsidiary
SCHEDULE 3

principal terms on which the financial assistance wif% /
are:-— S\D
The execution of the composite guarantee and

debenture referred to in Schedule 2;

The indebtedness referred to above, which may be
long—-term (and interest free), will be repaid in
full at Completion;

The loans referred to above will be unsecured,
interest free and repayable on demand by the Company.
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COMPANIES FORM No. 155(6)b

Deciaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Crmpanies Act 1685

To the Ragistrar of Companies ' For official use  Company number

[ adntis sl slinlien |

T 0V rsez3s,

[ e

Name of company
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[the sole director]{all the directorsit of the above company (hereinafter called ‘this companﬂo solemnly
and sincarely declare that:

The business of this company ist

(a}-xhal—at—a-[mccgnisad—bankl[licensedqustatutxﬂlﬂt»uﬂnhﬂ:meamna-ohhe—&enkmg—AcH9?

{th 1hnitliiip’e;s,pmauttmﬂ§'§5 undet section 3 or 4 of the W mﬁé?ﬁssz to ca
ineiitanee business in the, United KingdomB e et

(¢) somathing other than the above$

This company Is {thalfa) hotding company of* ... 2 LELE . 1 P TRERNATIENIAL
G e PRI T ) ) 1 TEDD. - ey which s
propostng to give financial assistance in conwect\an with tha acquisition of shates

in [hiscompanl__ LA C‘rﬁMﬁ-»“twy Ll s Jetreoliadle [
e . 1he holding-company-of-this-compahy:]t

i, 5 A




The assistance is for the purpose of [that acquisition][mduMWW%

P@l\” .

‘The number and class of the shares acauired or'to be acquired is:

iienkt (note 1)

L

ger fepeolate |

Plepfetomplate
legibly, rably
in‘black or

' o 1D and ke

The assistance is to be given to: (note 2) REEDLACA.

AcLel /"?Ma}/ lo  betletd

Lhs

The assistance will taka the form of: , i

(2E [CHED LLE 2

person who [has-acguived)iwill acquirejt the shares is:
REEDLAC .. LA LTED

o

1 delete 83
appropriate

The printipat tarms on which the assislance will be given are:

S fort&EDuee 9

The amount {if any) by which the net assets of the company which is giving the astistance wifl be reduced by

QNG T IS eme e e e e i

rMie.

The amount of cash to be transferred to the petson assistedis £

The value of any assat to be transferred to the person assisied is ...

Nen/e

Aern/&E

Page 2



Please do not The ¢ te on which the assistence is to be given is 2L T oS 19 0 ;
wiite in / ‘
this margin . f

:?Ie;:bsla_com’plmgl ~+We have formed the opinion, as regards the company’s initial situation immediately following the date on
egibly, preferably . . . . A
:;:::c:at::lk t‘:l‘plo,n nri which the assistance is proposed to be given, that there will be no ground on which it could then be found to
0 ack lettering .
be unable to pay its debts.(note 3)

(a)f#We have formed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that datej*(note 3}
* delete elther {a} or L. :
{b) as appropriate me%mmmﬁw%wmﬁwwm%mf%bmmwave ;
4mm@pmwmmwemmm%mmmwmmmu4ﬂﬁmzmomm '}

R\N{\ sommencement-ofthewinding-upinote 3}

And-twe make this solemn declaration conscientiously helieving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declajed at y TX/HW\ M Declarants to sign below i‘
[ aadon VT _$A4 93 o |
the_&}ﬁ:&_ day of T"hA/\A

g
ane thousand nine hundred and SR 1
A\ y ) (Jl N ' 1
before me TIJ::‘; OCLA ( \VA"\TA/\M/ L
A Comisslonar for Oath’a or Notary Public or Justice of the

Peace or a Solicitor having the powers conferred on a
Comissionar fur Oaths,

NOTES

1 Fortho moaning of "a porson ncurAng a
Nability" und *reducing or dischbrging & Habillty”
ano aaction 162(3) of the Companias Act 1685,

9 Inwert full nomofs) and addroustas) of the
person(e) to whom nsslstente ls to be given; i
a ruciplont Is 8 company the ropistered offica
atllragy should be shown,

3 Contingant ang prospective Rabillties tf the
comphny are to bi taken into aeeount » sod
sottion 16613) of the Companis Act 1085,

4 Thu auditors rapor required by section 168(4)
of thiy Gompinies Aet 1985 must b annexod to
thig form.

Page 3 Companies Form 155{0)b Stat-Plus Lid., Stat-Plus House, Greenlea park, Prince George's Road, London SW192PU Tel.01.646 5500 JHE
A subsidiary of Stat-Plus Group PLC
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Charging Subsidiary 155(b)

(A)

2
Jéb N

SCHEDULE_ 2 / \‘\&&

-~

The financial assistance will take the form of:-

the execution by the Subsidiary of a composite guarantee

and debenture by which the Subsidiary will irrevocably and
unconditionally guarantee:-

(a)

(b)

the repayment of all sums advanced to, and discharge
of all liabilities incurred by, Reedpack Limited
under a finance facility of up to £595,000,000
proposed to be made available under an Agreement
dated 27th July 1988 between (1) Reedpack Limited,
(2) Chemical Bank, The Industrial Bank of Japan
Limited and National Westminster Bank PLC (as lead
underwriters) (3) the Banks named therein, (4)
Chemical Bank as Arranger,“and (5) Chemical Bank as
Agent which facility would comprise:-

(i) a8 term loan Acquisition Facility of up to
£425,000,000;

{ii) a term loan Capital Expenditure Facility of up
to £125,000,000;

(iii) a revolving Working Capital Facility of up to
£35,000,000;

(iv) & Further Investment Facility of a maximum of
£10,000,000 (or such higher amount as would
result from agreed adjustments between the
facilities)

or in each case the eguivalent amount in certain
other currencies;

the payment and discharge of all moneys, obligations
and liabilities actual or contingent present and
future due, owing or incurred by Reedpack himited (i)
to the said Banks on any banking or other account
whatsoever ineluding liabilities in connection with
foreign exchange trangactions, interest rate swaps
and other hedging arrangements and (ii) to The Law
Debenture Trust Corporalion p.l.c¢. as security agent;



floating charge over all of its assets, revenues ang
undertaking both Present apg future tq Secure such

(B) The Iépayment of all non—trading indehtedness (if any) (as
defined ip the Adreement referred to below) of the
Subsidiary to the Remaining Group (as 50 defined) 2% shown

in the books of the Sub51d1ary as at Completion (as so

International P.L.c,, Reedpack Limited ang Reedpack
Nederlang B.v. notwithstanding any terms applicable tq
such indebtedness. ‘

{(C) The Mmaking of loans ke any holding Company (as defined inp
i h



Charging Subsidiary

The principal terms on which the financial assistance will
be given are:-

{A) The execution of the composite guarantee and
debenture referred to in Schedule 2;

(B) The indebtedness referred to above, which may be

long~-term (and interest free), will bhe repaid in
full at Completion;

(C) The loans referred to above will be unsecured,
interest free and repayable on demand.fgﬂthe Sompany .

W \}\ Swbsiler




)
ofidon Brdge Stree elay:
London §E1 85 Telecopier; 01-378 0647

Price Waterhouse

REPORT OF THE AUDITORS TO THE DIRECTORS OF .
REED PAPER & BOARD (U.K.) LIMITED (NOW CALLED REED GRQUP LIMITED)

We have examined the attached statutory declaration of the directors
dated 28 July 1988 in connection with the proposed giving of financial
asslstance by the company's subsidiary, Reed International Consultants
Limited, in connection with the acquisition by Reedpack Limited of
shares in the company listed in the attached Schedule 1. The form of
the financlal assistance and the principal terms on which it will be
given are saet ocut respectively in the attached Schedules 2 and 3. We
have inquired into the state of affairs of Reed Paper & Board (U.K.)
Limited (now called Reed Group Limited) so far as necessary for us to
raview the bases ilor the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by

the directors in their declaration as to any of the matters required to
be specified therein is unreasonable.

Chartoered Acecountants 28 July 1988

" COADARIE REBITRAION
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COMPANIES FOFR:M No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Please donot Pursuant to section 155(6} of the Companies Act 1985
write in this
margin
To the Registrar of Companies For official use  Company number
Please compleie ey =y
tagibly, preferabl
in blotk typo, of | L 1 1| /52 #35
bald block lettering  Name of company
Noses rou hs notes o 2EED._LAPER, _p BGAKD [(LAK) Lim /mz) (et cArLeD
page 3 before RE‘E&? RO d../m /7 ’ED ) e

completing this form.

* insert full name I/We g f“( NN 8E;L,N HF NELJ H“/Ti’téﬁ' MWJ-U AYEETFOR D MATITOA

of company H’Q e BT EIEL D A o "RKENT rMelo P
i
° arg:r';s';?:;?(;g :l?d ........sl....:lo....\‘.\fl LiliMS Lt A

the diractors
\IAM MlLLER Y 1) e it W N
i, Aenrann 1 3t { !
J \ -

AR CHALI X 2 ; s \Q .

F‘-'\T St LB a2 A ™ J\\ \r"

-
-

AMLTH - e ) A

/
e o {Hie-ee-le-direetefi[all the directors]t of tha above company (hereinafter called ‘this company’) do so(emnly
W and sinceraly declara that:

5;190;% ;\:gilg:rlmjor The business of this company Is!
{orthoota-Jrocogriced-hankilliconcodinstiwtionihwdthinghe.meoning.of tha.Banking Act 19295
M {bi-that-oia-porsor-authodesd-under-soetion-3-or-4-olthednsurance-Gompanies-Ael-19824o-cary-on-
Insuranen-busihossdn-the-dnited-Kinpoomi-
(c) something othar than the sboves

This company s {the]la) holding company of* JMM
CANGED  RIED. PARER. L Bowaet LUk) :710) which Is

proposing to give financial assistancs ih connection with the acquisition of shares

a In [{hmemmnvltmlué.e@tym_@ﬁaﬁzéﬁdmmuﬁa‘ 2y ootis (

Ha&heﬁdmg—sompauy—oﬂhmompany 1t ’qﬁ
Presantor's name address and Fot official Use
roference (if any}! Goneral Sectlon Postroom
(,.»L;/ fevel Cheen ce
petex Mewge e oL
ﬁﬁCfﬁ’IWt.»by Sy wdre { | s R SRen ;
ey 7 ; 268 b
henolerny ECLV 7LD , :
Page 1 , M Gz - ”
Aef. |20 ]meA L




The assistance is fo. “the purpose of [that acquasmon]{WW m/>

Fleas

pu:posa-of—thai-acqwsmon:}.i {note 1) mit

in

,‘ fease complete
The number ynd class of the shares acquired or 1o be acquired is: .. [~ Join podiate [ ibly, preferably

i 1 k typﬂ, or
bald lock latterin

The assistance is to be given to: {note 2) ___[LEEPA LIS (=101 177, candd__the "\ &‘\5 %b
_fBand.r h;/.ewa’ to Letloto :

The assistance will take the form of:

[EzE SCAEOULE A

Tha person who fhas-aeguirediiwill acquirelt the shares is! | ‘
LN LEEDPACK. PO LTED " ppropita

The principal tarms on which the nsslistanes will be glven are:

SEE SerEDLE 3

The amcJnt (it any) by which the not assets of the company which Is giving the assistance will be reduced by

] L T O AL
The amount of cash to he transferred to the person wssisted is £ NMONE
The value of any asset to be transferred to the person assisted is £ NSOV =

Page 2



—-

ﬂ?i?:?nd? oL The date on which the assistance is to be given is 209 A JLily 19 £ [L
this margin |
::;g;)s[;'c::mlre;:w “¥We have formed the opinion, as regards the corpany’s initial situation immediately following the date on 5
v i!:'omatfl‘:) :{ﬂg'ﬁ?ﬂng which the assistance is proposed to be given, that there will be no ground on which it could then be found to f
g be unable to pay its debts.(note 3) j

(al#/We have formed the opinion that the company will be able to pay it's debts as they fall due during the

year iminediately following that date]*(note 3)
* delete sither {a) or

{b) as appropriate  (oMH-e-intended-te-sommence-the-winding-up-of-the-company-within-12-months of that.date-and-lwe-have
Hormed-the-opint it-be-able-to-pay-its-debisin-full-withint2-menths-af-the-

w sorpmencement-ofthewinding-up.JX{nota 3)

And-Hwe make this solemn daclaration conscientiously bel‘i’eving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declgred at “g ‘R@/HTA/\, SM Declarants to sign balow
[ oxOna LT BAD

"

N,

the_m._ day of f\)lv/ AA

one thousand nine hundred and ,?3 ' -
before me .Sy O \\&JH M(d{/\ﬁ o
A Comissioner for Oallls or Notary Publlc or Justice of the \T@:\" b@___,

Peace or a Solisitor having the powers conferred on a
Comissionar for Caths,

-
NOTES \ ;
1 For tha moaning of "o porson Incurrlng a s T ,
Nabllity* and *raciclng or diseharging a labliiy" o Wi £
sue sactlon 162{3) of tho Companins Act 1986, : Ry

H "\ oy . e
2 Insort full nomots) and addrassios) ¢f the AL p . yoo%
parson(s} io whom astislance [s to bo glven; it \”\ ‘ ?\&\\ Ay 4)\‘*"\)
i raclplent 1 a company the reglstased office \ ‘ 4
addrass should ba shown. .
3 Contingant and praspactiva laksiiities of the
cormpany oro 1o be taken Inta secount » s8e
saation 166(3) of the Companlus Ant 1886,

4 Tho suditors rapor requlrad by saation 166(4)
of the Companlon Ast 1585 must ke anhexad 1o
thia torm,

Page 3 Companles Form 155(6)b Stt-Plus Lwd, $tat-Plus House, Greendea Park, Prince George's Road, London SW192PU Tel.01-846 6500 JHE
A subsidiary of Stat-Plus Group PLC
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Charging Subsidiary 155(b)

(A)

The financial assistance will take the form of:—f

SCHEDULE 2

4

the execution by the Subsidiary of a composite guarantee
and debenture by which the Subsidiary will irrevocably and
unconditionally guarantee:-

(a)

(b)

the repayment of all sums advanced to, and discharge
of all liabilities incurred by, Reedpack Limited
under a finance facility of up to £595, 000,000
proposed to be made available under an Agreement:
dated 27th July 1988 between (1) Reedpack Limited,
(2) Chemical Bank, The Industrial Bank of Japan
Limited and National Westminster Bank PLC (as lead
underwriters) (3) thz Banks named therein, (4)
Chemical Bank as Arranger, and (5) Chemical Bank as
Agent which facility would comprise:-

(i) a term loan Acquisition Facility of up to
£425,000,000;

(ii) a term loan Capital Expenditure Facility of up
to E£125,000,000;

(iii) a revolving Working Capital Facilitr of up to
£55,000,000;

(iv) a Further Investment Facility of a maximum of
£1L0,000,000 {(or such higher amount as would
result from agreed adjustments between the
facilitiaes)

or in each case the equivalent amount in certain
okher currencies;

the payment mnd discharge of all moneys, obligations
and liabilities actual ox contingent present and
future due, owing or incurred by Reedpack bhimited (1)
to the sald Banks on any banking or other account
whatsoever ineluding liabilities in connection with
foreign exchange transactionz, interest rate swaps
and other hedying arrangements and {ii) %o The Law
Debenture Trust Corporation p.l.c. as securiky agent;



floating charge over all of jtg assets, revenues zng
undertaking both present ang future to Secure such

{B) The repayment of ajj non-trading indebtedness (if any) (as
i ' he

International P.L.C., Reedpack Limited ang Reedbaék
Nederland B.v. notwithstanding any terms applicable to
Such indebtedness.

(C) The making of loang to any holding company (as def%ned in



@

AM

Charging Subsidiary

The principal terms on which the financial assistance will
be given are:-

(A)

(B)

(C)

The execution of the composite guarantee and
debenture referred to in Schedule 2;

The indebtedness referred to above, which may he
long~term (and interest free), will be repaid in
full at Completion;

The loans referred to above will be unsecured,
interest free and repayable on demand by the Gompany..

Shs :\Gﬁfa"y

L2 )¢

//



Price Paterhouse

Southviark Towers

Telephone 03-407 8965

32 London Brid%e Street Telex, 864657-8

London SE1 95

Teleropier 01-878 0647

5

Y/ NENE

REPORT OF THE AUDITORS TO THE DIRECTORS OF
REED PAPER & BOARD (U.K.) LIMITED (NOW CALLED REED GROUP LIMITED)

We have examined the attached statutory deelaration of the directors
dated 28 July 1988 in connectlon with the proposed giving of financial
ssaistance by the company's subsidiary, Reed Group Limited (now called
Reed Paper & Board (U.K.) Limited), in connection with the acquisition
by Reedpack Limited of shares in the company listed in the attached
Schedule 1. The form of the financlal assistance and the principal
terms on which it will be given are set out respectively in the attached
Schedules 2 and 3. We have inquired into the state of affalrs of Reed
Paper & Board (U.K.) Limited (now called Reed Group Limited) so far as
necessary for us to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by

the directors in their declaration as to any of the matters required to
be specified therein Ls unreasonable.

L) S

Charterad Accountants 28 July 1988
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation %o assisiance for the
acouisition of shares

Plaase donot Pursuant to section 155(8) of the Companies Act 1985
writa in this
margin
To the Registrar of Companies For official use  Company number
rlepg.le ccnmfplatgI i— - ‘i' - -i" - '-i ’5’_
egibly,
in black typo, or " Ll iod g +35
bold black lettering ~ Name of company
Note el LEED PAPER £ BoARD (k) Lim rEp (Ne CAL-t-ED
Fd =
pege 3 before R.E‘m G (A0 ltht TED,

completing this form.

- L
* insart full name UWB ] J‘l K— 3- T @E?Un/ ﬂ/’ NEL) /’(‘/T)'f. = GL—(J‘f -, 05 ME
of company .{Hﬁ,{g e AT “ e=n/r m% 20 FrEe :

1

o insart namels) and
addressies) of all I L owii 1 8Ms 1t "

the directors o~ M‘ MiLLER, . , M ’3/']
i L {ng&m\f 1 1 k‘a(_—\‘ﬂ
b R CHALK % " \ SN
BT SHEICLETIN " r ™, w’/ﬁ'
£, SM1TH r , N\ (f°
 dolata &5 Khe-selo-cirestor(all the directors]t of the above company (hereinafter called ‘this compaf{;) do solemnly :

appropriats \q)\‘\
3 and sincerely declare that:

i :iﬂllﬁ:‘r;) ;Urgmgﬁnm The business of this company Is:
(Mgnl%an@MMuzMM{mmmmMMW%
b} -that-oka-person-tuthorised-undersection-3-cr-d-of-thednsurance-Gompanies-Act-1982-10-cary-on-
JInsteance-businessdn-the-United-Kingdomé-
{c) somathing other than the aboves

"This company Ts [thelta] holdlng company of* ... A2 E7X. . (CLIAN AnND_JenS
Lot 2 LTED, N which is

proposing to give financlal asslstance in connection with the acquisition of shares
W in Khis-sompanydl e M»%-f;ﬂf-‘in:}/, Lyteel oo SeA pcliale_ |
Y 8

R the-helding-company-of-thiscompany.Jt

Pragsentor's namoe address and For official Use
reference (if any): Genetal Section | Postroom

Gl mrol Chcen e
hoser Jawzre

Alilerrnewnd i/ /oreeqe
Londler ECZV 70

RO/ 129 /mMcA

‘ 9&‘&2@555 REGISTRATION
)

& 2 AUG 1938
M Crrct 9

Page 1




The assistance Is for the purpose of [that acquisition] ; i ing-atiability-} the PP:'\d \ 9
7a5e do not
Wﬂ%{«q«hﬂi@ﬂ#—&mte 1) ' U

The nurber and class of the shares acquired or to be acquired Is: fes  fetecliale |

o type,
bold block letter}

The assistance is to be given to: (note 2) Rerppacic  Lumn 17D ondd e
Barhr i’*?’{efrvc:/ Co_ bela )

The assistance will take the farm of:

SV remtEbLttes 2

The person who [has-asquitediwill acquire]t the shares is; )
1 del
REEDRPAC ) _llon L TED approprits

The principal tarms on which the assistance will be given are:

Sz SCHED LLE 3

The amount (if any) by which the tiet assets of the company which is giving the assistance will be reduced by

giving it is . - . A LA
The amount of cash to be transferrad to the person assisted is £ _ Nepos
The value of any asset to be transferred to the person assistedis£.__ __ N Jy—

Page 2



hind
=

A

> & G

Flease do not
write in
this margin

The date on which the assistance is to be given is ZF it TM/L"/ 19 ¢ &

L
rlaia:& com{pletgl -HWe have formed the opinion, as regards the company’s initial situation immediately foliowing the date on
agibly, prelerably

in black type,

or which the assistance is proposed to be given, that there will be no ground on which it could then be found to

bold black lsttering

be unable to pay its debts.(note 3)

(aHt’We have formed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that date}*({note 3}

* deleie either {8) or

{b) as appropriste 4Blfitis-intonded-o-commenso-ihe-winging-up-of-the-sompany-within-12-ronthe-of-that-dateard-Hwe-have-

Page 3

N/\ formed-the-epinion-that-the-comparny-will be-able-te-pay-its-debts-in-follwithindL-monthe-of-the—
sormmencement-oi-the-winding-up-1*note-3)—

And tfwe make this solemn declaration conscientiousiy believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at 3() M{TAA M Declarants to sign below
doa LI gAA) /(Y

the-_c;z?ij'_i,__ day of C) \ / ¥

!

one thousand nine hundred and G‘Fﬁf
m— S;L -
before me Pj\ﬁl’ tL}iQCD‘i (M A w

"

A Comissionar for Oati{s or Notary Public or Justice of the
Peace or a Solicitor having the powers conferred or a
Comissioner for Qaths,

NOTES

1 For lho meoning of *a porsen Ineurrng &
llablity” end "reducing or discharging o liability”
poo seation 152(3) of the Companias Ast 1985,

2 Insert full numeis) and addroseles) of Lhe
puraon(a) to whom assistence Is 10 bi glven; If
b roclplent is ¢ company the ragistared office
hddrass shoutd bo shown,

3 Contingant and prospoective lfabliites of the
cotnpany ura to ba taken Into account - sen
gsastion 178{3) of the Componies Act 1985,

4 Tho auditors report requiretl by soction 156(4)
of thy Compantas Act 1985 must bt annoxed to
this form.

Companies Fotm 165{6} b Stat-Plus Ltd,, Stat-Pius House, Greenlea Park, Prince Gearge's Rosd, London SW19 2PU Tel.01-645 5500 JHE
A subsidiary of Stat-Plus Group PLC
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Charging Subsidiary 155(b)

SCHEDULE 2

The financial assistance will take the form of:;

(A) the executfon by the Subsidiary of a composite guarantee
and debentuse by which the Subsidiary will irrevocably and
unconditionally guarantee:-

(a) the repayment of all sums advanced to, and discharge
of all liabilities incurred by, Reedpack Limited
under a finance facility of up to £595,000,000
propesed to be made available under an Agreement
dated 27th July 1988 between (1) Reedpack Limited,
{2) Chemical Bank, The Industrial Bank of Japan
Limited and National Westminster Bank PLC (as lead
underwriters) (3) the Banks named therein, (4)
Chemical Bank as Arranger, and (5) Chemical Bank as
Agent which facility would comprise:-

(i) a term loan Acquisition Facility of up to
£425,000,000;

(ii) a term loan Capital Expenditure Facility of up
to £125,000,000;

(iii) a revolving Working Capital Facility of up to
£35,000,000;

{iv) a Further Investment Facility of a maximum of
£10,000,000 (or such higher amount as would
result from agreed adjustments between the
facilities)

ot in each case the equivalent amount in certain
other currencies;

(b) the payment and discharge of all moneys, obligations
and lisbillties actual or contingent present and
future due, owing or incurred by Reedpack Limited (i)
to the said Banks on any banking or other account
whatsoevar including liabilities in connection with
foreign exchange bransactions, interest rate swaps
and other hedging arrvangements and (ii) to The Law
Debenture Trust Corporation p.l.c. as security agent;



(B)

(C)

and by which the Subsidiary is to grant a fixed and
floating charge over all of its assets, revenues and
undertaking both present and future to secure such
guarantee.

The repayment of all non-trading indebtedness (if any) (as
defined in the Agreement referred to below) of the
Subsidiary to the Remaining Group (as so defined) as shown
in the books of the Subsidiary as at Completion {as so
defined) in accordance with the provisions of the Sale and
Purchase Agreement dated 9th July 1988 between Reed
International P.L.C., Reedpack Limited and Reedpack
Nederland B.V. notwithstanding any terms applicable to
such indebtedness.

The making of loans to any holding company (as defined in
5.736 of the Companies Act 1985 ("the Act")) of the
Subsidiary, or to any subsidiary (as defined in the Act)
of the Subsidiary or any holding company of the Subsidiary
in an amount equai to the non-trading indebtedness (if
any) repaid to the Subsidiary by the Remaining Group as
shown in the books of the Subsidiary as at Completion in
accordance with the provisions of the above Agreement.



Charging Subsidiary

SCHEDULE. 3 ?)
The principal terms on which the financial assistang€ /i

11
be given are;-

(a) The execution of the composite guarantee and
debenture referred to in Schedule 2;

(B) The indebtedness referred to above, which may he
long-term (and interest free), will be repaid in
full at Completion;

(C) The loans referred to above will be unsecared,
interest free and repayable on demand by the Company.

h

A | \\5 A uéf)bCr?‘y
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Southwark Towers Telephona: 01-407 8959
32 London Bridge Strest Telex' 884657/8
London SE1 98 Telocopier: 01-376 0647

Price Waterhouse @%

REPORT OF THE AUDITORS TO THE DIRECTORS OF
REED PAPER & BOARD (U.K.) LIMLTED (NOW CALLED REED GROUP LIMITED)

"
BN
AN
2
-

We have examined the attached gtatutory declaration of the directors
dated 28 July 1988 in connection with the proposed giving »f financial
assistance by the company's subsidiary, Alex Cowan and Sons Limited,

in connection with the acquisition by Reedpack Limited of shares in

the company listed in the attached Schedule 1. The form of the financial
assistance and the principal terms on which it will be given are set

out respectively in the attached Schedules 2 and 3. Ve have inquired
into the state of affailrs of Reed Paper & Board (U.K.) Limited (now
culled Read Group Limited) so far as necessary for us to review the
bases for the statutory declaration.

We ara not aware of anything to indicate rhat the opinion expressed by
the divectora in thedr declaration as to any of the matters required to
be specified therein is unreasonable.

NSRS

Charterad Azcountants 28 July 1938
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COMPANIES FORI No. 155(6)b

Declaration by the direciors
of a holding company in
redation o assistance for the
acquisition of shares

Ple_:;lse d?] not Pursuant to section 155(6) of the Companies Act 1985
write In thi
marni:? o
To the Registrar of Companies For official use  Company number
lPie;zbsle comfpletg] ) i‘ - 'i' - 'i' - "i
& 'y .
Bt orey N D A 1 s
bold block lettoring  Name of company
E[g;?;a read the notes on f— ReEED LAPER, cﬁ BoARLO (UL fC) LI | TED (Nﬁb)
page 3 before C/H’L.,[...ti D AREED GRetiur Lim | @ )
carnpleting this form.

* Ingert full name tWe o WALM,_N_C AT 787

of company Q e AT K-L-IU';' mMeE 2o oz
oI G o
® st ot A @ e I 1AM . 3y :
the directors
ToM MILLER o " 1
I B‘ I.Q\FN %50’\’ 2t () - U i
T — — 0
 AESNE Bl ETD A y . LAY
€. SMITY . . JOD

t dolote o5

appropricta W%sb—d&r@c&o&]{all the directors]t of the above company (hereinafter called ‘this company’) do solemnly
and sincerely declara that:

§ clolsta whichovar The business of this company is:

IoInBproRate ) thpeba-rossgnisad-bankitisensetkinetitutionth-within-the-rmeaning-of-the-Bariing-Aet- 19705
A {bthat-oka-porson-auithorsod-undarsactiond-ord-of-thadnsurance-Companios-Act-1982-to-carnt-on.
fﬁ Intdranoe-pusiness-inthe-Wnited-érgdoms
{¢} somathing other than the aboves

This company is [the)la) holding company of* . AMLESZRD  SYSTEry _AND
OO AOATEDR. R LAA PN ENI T L b0 L TN which is
propoting to give financlal assistansa In connection with the acquisition of shares

%X,Mn ttblo-compandl.. Cnp. M;M;f.?aﬂ.y b rieef sin Seheoledle [
. S SRR .the-helding-company-of-this-company]t

Presanior’s name address and For official Use
reference {if any}: General Section ] Post room

Clfere! Cthewn ot
/20{/{3)( Heteoe

T P oinbii L/ /e GUARL
Loncbemn EcZy FHLo

pef: 128)m em

Jf@fﬁmmﬂ

f 2 pum%% Y

Page 1




The assistance is for the purpose of [that acquisition][ngmmmmwma\f L
"In ES
poss-ofthat-acquisition).t (note 1) : he

The number and class of the shares acquired orto be acquired is: <€ Je %‘-PW e [ legibly, préferably
in black type, or

bold litij\Eim

The assistance is to be given to: {note 2) REEDRACK (L 1T&D ol e
Banbr r*s(&’/rvof o hedend

The assistance will take the form of:

FEE SCrLEDLLLE 2

The parson who [has-aequiced](will acquire]t the shares is:
. - 1 del
REEDLACK Il ITED approptita

The principal terms on which the assistance wil! be given are:

SZE™ SetteZ0ALs

The amount {if any) by which the net assets of the company whith is giving the assistance will be reduced by

ML

giving it is

The armount of cash to be transferred 1o the person assisted is £ Nearv &

The value of any asset to be transferred to the person assisted is £ NonJe=s Page 2



Please do not
write In
this margin M

Please complete
legibly, prefarably
in btack type, or
bold block lettering

* dolete either {a} or
(1) as appropriate

The date on which the assistance is to be given is 2L 77 T |54 2 My 4 19

+We have formad the opinion, as regards the company's initial situation immediately following the date on
which the assistance is proposed to be given, that there will be no ground on which it could then be found to
be unable to pay its debts.(note 3)

{a{t/We have formed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that date]*{note 3}

WMMWMMWWMMMMHMM&MW

Page 3

commencamentofthe-winding-upltinote 3)

And 1/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Dectarations Act 1835, .

Declgred at ﬁ B"j}m %W Declarants to sign below
Loudon— LOTL_gAQ

\ e, ¥
the___gzs),:, day of C \_.A/UI
one thousand nine hundred and %

N (N AN
before me%ybr\tckﬂ\\ \ %J'\?AALAJ\

L &

A Comissionar for Oathk or Notary Public or Justice of the
Peace or a Solicitor having the powers conferred on a
Comissionar for Oaths.

ot

NOTES

1 For the moaning of “a porgon Incurdng o
Hisbility” ond “recucing or discharging a linbsility”
soo goction 152(3) of thy Companles Aot 1986,

2 [nsurt full namels) ond addrossias) of thy
porson|s) o whom ooslstanca fo to be glven; It
a raglplent ls ¢ company the rupisterad olfice
address should bo shown.

3 Contingont and prospoctive lisbilltos of the
company aro 1o by taken Into deeount = 16
poetion 156(2) of the Companias Act 1865,

4 Tho auditors taport required by soctlon 156(4)
of tho Companlns Act 1985 must ba annexad to
lilg form,

Companies Form 155(6)b Stot-Plus Lid,, Stat-Plus Houss, Greenloa park, Prince Goorge’s Road, London SW19 2PU Tel.01-646 5500 JHE
A subsidiary of Stat-Plus Group PLC

>
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Charging Subsidiary 155(h)

(a)

'
=

D

The financial assistance will take the form of:- RmB&I)

and debenture by which the Subsidiary will irrevocably and
unconditionally guarantee:; -

(a) the fepayment of all sums advanced to, and-discharge
of all liabilities incurred by, Reedpack Limited
under a finance facility of up to £595,000,000

underwriters) (3) the Banks named therein, (4)
Chemical Bank as Arranger, and (5) Chemical Bank as
Agent which facility wouid comprise: -

(i) a term loan Acquisition Facility of up to
5425,000,000;

(ii) a term loan Capital Expenditure Facility of up
to £125,000,000;

(iii) a revolving Working Capital Facility of up to
£35,000,000;

{iv) 8 Further Investment Facility of a maximum of
£10,000,000 (or such higher amount asg would
result from agreed adjustments between the
facilities)

or in each case the equivalent amount in certain
other currencies;

(b) the payment ang discharge of all moneys, obligations
and liabilities actual or contingent present and
future due, oWing or incurred by Reedpack Limited (1)
to the said Banks on any bank;ng or other account

and other hedging arrangements and (ii) to The Law
Debenture Trust Corporation p.1.ec. as security agent:



floating charge over all of itg assets, revenues andg
undertaking both Present ang future to Secure such

(B) The repayment of ajlj Non-trading indebtedness (if any) (as
defineg in the Agreement_referred to below) of the

(C) The making of loans to any holding companf (as defined in



Charging Subsidiary

SCHEDULE 3

The principal terms on which the financial assistance will
be given are:-

(A}

(B)

(C)

The execution of the composite guarantee and
debenture referred to in Schedule 2;

The indebtedness referred to above, which may be
long~term (and interest free), will be repaid in
full at Completion;

The loans referred to above will be unsecured, - X@V?
interest free and repayable on demand by the Gemp%gg.
Subyi E?}/
J8b g
O

7




ggiithwéa:h ’Em&'ersm 1 Ie}ephggi:s g; %07 £Ies
ondon Bridge Giree H NI
London SE1 957 Telocopier 01-378 0647

Price Waterhouse

REPORT OF THE AUDITORS TO THE DIRECTORS OF
REED PAPER & BOARD (U.K.,) LIMITED (NOW CALLED REED GROUP LIMITED)

We have examined the attached statutory declaration of the directors
dated 28 July 1988 in connection with the proposed giving of finoneial
assistance by the company's subsidiary, Aylesford Systems and Computer
Equipment Limited, in counection with the acquisition by Reedpack
Limited of shares in the company listed in the attached Schedule 1.

The Form of the financlal assistance and the principal terms on which
it will be glven are set out respectively in the attached Schedules 2
and 3. We have inquired into the state of affairs of Reed Paper & Board
(UsK.) Limited (now called Reed Group Limited) so far as necessary for
us to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by
the directors in their declaration as to any of the matters required to
be speclfied therein is unreasonable.

B\ S e

Chartered Accountants 28 July 1988
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Please do not
wilte in this
margin

Pleass complete
lagibly, profarably
in black type, or
hotd block lettering

Note

Plgase read the notos
on pogo 3 before
completing this form.

* insert full name
of company

a Ingert name(s} and
address{es) of all
Jhw diractors

t dalata s

spptopriato

§ datote whichaver
18 Inappropriato
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COMPANIES FORM No. 155(6)b

Deciaration by the directers
of a holding company in
relation to assistarnice for the
acguisition of shares

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies For official use  Company number

——T =T

[ I B 150735

[ A

Name of company

* REED GROUP LIMITED

+We'e JOHN PETER WILLIAMS, SIR JAMES JONATHAN BENN BT, FRANCIS JAMES
SHEKLETON, JOHN MICHAEL MILLER, JOHN BLAIR BENSON, ADRIAN RALPH
CHALK AND ERIC CECIL SMITH

EACH OF NEW HYTHE HOUSE, AYLESFORD, KENT ME20 7PE.

[the-vote-director](all the directors]t of the above company (hereinafter called ‘this company’) do
solemnly and sincerely declare that:

The business of this company is:

{(a}-that-ni-a-lrecognised banklllicensodinctitutionf-within.them daning-of-the-Banking-Act-19785

{b}-that-of-a-person-authorised-under-section-3-or-4-of-the-insurance-Componies-Act-1982-to-carry-on
insurance-busingss-in-tho-United-Kingdoms

{¢) somathing othar than the aboves

REED PAPER & BOARD (UK) LIMITED
This company is [the)la) holding company of*

which is

proposing to giva financlal assistance in connection with the  ~uisition of shares
in {this companyl{

iha-holding-company-ofthis-company:t
Prasontor's nama addroess and For official Use
roforence (if anyh: Genetal Section Post room
CLIFFORD CHANCE .
ROYEX HOUSE o+

ALDERMANBURY SQUARE
LONDON EC2V 7LD

Lot 1ol

GOMPANIS Hill
g 2 IMARI3Y
¥
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The assistance is for the purpose of [that acquisition)[reducing or discharging a liability incurred for the

Pisaze do not -
purposa of that acquisition).t (nota 1) writs In -
' this margin
Floasa zompisto r
The numbar snd class of the sharses acquired or to be acquired Is: 74,306,734 ORDINARY }:gg?::’iptﬁ:r:’:w
SHARES OF £1 EACH botd block lettering
The assistance is to be given to: (note 2) SEE SCHEDULE 1
113 assistance will take the form of;
PAYING OR AGREEING TO PAY FEES TO REEDPACK LIMITED
The parson who (has acquired)[wit-aceauirelt the shares is: + delote a3
REEDPACK LIMITED appropriate
The principal tarms on which the assistance will be given are:
THE FEES ARE PAYABLE TO REEDPACK LIMITED FOR MANAGEMENT SERVICES
PERFQRMED DURING THE PERIOD FROM 28TH JULY 1983 TO 318T MARCH 1989.
The amount {if any) by which the nat assets of the eompany which is giving the sssistance will be reduced
by alving It ) THE AMOUNT OF CASH TO BE TRANSFERRED BY SUCH COMPANY AS REDUCED BY THE TAX
Y OVING IS it it AN Y AV A T EADE B THEREON
b

The smount of cash ta be transferred to the person assisted is .61 952, gos

-

The valte of any asset to be transfarrad to the person assistad is £ NIL Page 2
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' v
PicimI o pot ‘The date on which the assistance is to be given is b M enved, 18_89
> wWriis in
* this margin

|, Peasecomplete  4Wo have formed the opinlon, as regards this company’s initial situation immediately following the date
Ly lagibly, proferably

i ¥ In black type, or H f H
Bold block lettering on which the assistance Is proposed to e given, that there will be no ground on which it could then ba

found to be unable to pay Nts debts.[note 3)

{8)[HWe have formed the opinion that this company will ba able to pay its debts as thay fall due during
* dolats oither () or the year immediately following that date]*({note 3}
(b) 80 eppropriate (a1 trtanded-to-oommence-the-winding-up-of-this-company-within-}2-monthe-of-thet-daterand-tAwe
have-formed-the-opinien-that-this-company-will-be-eble-to-pay-its-debtsmfuti-within-t2-months-of the
gemmeneerment-of-the-winding-up:}*(rote-3)

And Hwe make this solemn dectaration consclentiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at ___Q.L‘ZIZLBALA[:M__

AT VT SR
" the____ L& /% dayof (A AAA A

one thousand nine hundred and _LF&)_J:M:&—P

Ja Y/
before me _‘V}/W 2

A Commlsslonn&for Oatﬁ; or Notary Public or Justice of
the Peace or & ‘Salicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For tho muaning of “a persen Incurting o
[lability” ond “reducing or discharging o
[Iabiity*.sa0 saction 162(3) of the Comphnles
Act 1005,

2 {nsart full namole) and addrassias) of the
persan(s) to whom asslstahco 18 to be glven; if
o raciplont I a tompany Lhe teglstored oHfics
addross shoutd bo shown,

3 Contingant and prospactlve llabilitios of tha
comphhy are to be tukon into atcount « sea
soction 15813} of the Companiou Att 1385,

4 'The audiors report tegulted by section 166(4)
of Lho Companios At 1986 must be annexed
to thiu form,

Page 3 Compunios Form 1B6{6)b Stat.Plus Ltd., Stat-Pius Houss, Groorlon Park, IPrince Georgw's foad, London SW18 2P0 Tel. 01-046 5600 GHH
HTALGLLE StatPlus Group PLC
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SCHEDULE 1

Reedpack Limited whose registered offica is at New Hythe House, Aylesford,
Maidstone, Kent ME20 7PE and the Banks as defined in an agreemaent dated 27th
July, 1988 between Reedpack Limited as borrower, Chemical Bank, The
Industrial Bank of Japan, Limited and National Westminster Bank PLC as lead
underwriters, the banks and financial institutions named therein, Chemical

. Bank as arranger and Chemical Bank as agent.
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. charicred accountants Plumtres Coun & mamber {irm of
OO erS " London ECAA 4HT Coopors & Lybrond {Intemational)

[ ] ‘ .
L ra nd ) + tolephonae 01-583 5000 :
. . cabdes Colybrand Lendan !
- : 1elex BE7470
* fox groups nan 01.822 4652 f

rw

The Directors omwdﬂﬁf%27
Reed Group Limited

New Hythe House

Aylesford

Maidstone

Kent

ME2C TPR 28 March 1989

t
- REPORT OF THE AUDITORS OF REED GROUP LIMITED UNDER
‘ SEGTION 156(4) OF THE COMPANIES ACT 1985

With reference to the proposed financisl assistance to be given by Reed
Paper & Board (UK) Limited, a subsidiary of Reed Group Limited, for the
purpose of reducing or discharging the liability incurred for the purpose
of the acquisition by Reedpatk Limited of 74,306,734 ordinary shares of £1
each of Reed Group Limitad, we have enquired into the state of affairs of
Reed Group Limitad.

We are not aware of anything to indicate that the opinion expressed by the
directors in the attached declaration, as to any of the matters required to
be specifiad under section 156(2) of the Companios Act 1985 in connection
with the company's ability to pay its debts is unressonable in all Lhe
clrcumstances.

@ﬁwm ‘*"'7'7 &%J

Chartered Accountants
Loaydon, 28 Maxreh 1089
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ELECTIVE RESOLUTION [ '5@»7 3

Written Resolutlon by the Members of REED GROUP LIMITED
on  26thApril 1950, "

We, being all the members of Reed Group Limited hereby elect
to dispense with the

(a)  laying of Accounts and Reports before the Company
in Genaral Meeting in accordance with Section
252(1) of the Companies Act 1985 [as amended by the
Companies Act 1989.]

(b)  requirement to hold Annual General Meetings in
dccordanca with Seotion 366A of the Companies Act
1985 [as amended by Section 115 of the Companies
Act 1989.1

l (3N ) !luc.t\m-qioi L . 263:1101\??}];;1‘99?' *

edpack Limited (Date)
-—memqZ 26th April 1990
Reedpask Limited & T M van Boek {bate)

[ "COMPANIES HOUS!
IO APRISGO |

Ay

Copy te¢ Coopers & Lybrand Deloltte
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Weltten Reaolution by the Mombers of REED GROUP
LIMITED on 22nd June 1990

Wa, being all the menmbers of REED GROUP LIMITED
hereby Resolve that the Directors' Repart and Auvdited
Acoounts for the period ended 1st April 1990 be and
they are hereby approved. .

C

ttl!'Io'oolcollnut.c-|-|00010lll0l0l|.l!-

Reaedpack Limived

“’TbAcA 4;4Q

vllltoo!lllhlt.‘ilnl.o.uicullllhilollb-iq.

Reedpaock Limited & T M van Raek

éﬁ iy };GbSE
- 3J UL 1990
M 78]

oopy to Coopora & Lybrand Deleitte
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COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companles Faor official use Company number
pe—r=T—" v
[ I B 150735
Name of company Lottt
REED GROUP LIMITED
gives notice that the company’s new accounting
refarence date on which the current accounting Day Month
referance period and each subsetuent accounting J ; J
raference period of the company is to be treated R
8s icoming, or as having coms, to an end is
Day Month Year
The current accounting reference period of the v . ' " . , ]
company Is to be ireated as [shortened] I e T I
and ] { 1 L 1 1 1 y

[will come to an end] on

If this notlce statas that the current accounting reference period of the company is to be
axtonded, and rellance Is being placed on section 225(6){c) of the Companies Act 1985,
the following statement should be completed:

The company is a [subsidiarylthelding-compary] of
NOT' APPLICABLE

, company humber

the accounting referance dato of which is

If this notico Is bolng given by s company which is subject to an administration order and
this notico states that the currant accounting refarence period of the company is to be
oxtendod AND it Is to be extonded boyond 18 months OR reliance Is not being placed on
soctlon 226{6) of tho Companles Act 1885, the following statement should be complated:
An sdministration order was made in relation to the company on .. NOT APPLICABLE
and it 1g still in force.

Signed "m"‘“‘:“t :,.,( Designation  Secretary Date Be/iv/ay

Praesontor’s name address and For offinlal Use

reference (If any): Ganaral Seetlon { Post toom .
T M van BEEK FCI1S i A
REEDPACK LIMITED | COMPANILS HOUSE

New Hythe Houss H - .

Ayleaford, MAIDSTONE i 27 NOV 1990

Kent ME20 7P8 b 75




COMPANY NUMBER 150735

THE COMPANIES ACTS 1985 AND 1290

N . COMPANY LIMITED BY SHARRES

SPECIAL RESOLNTION
of

REED GROUP LIMITED

At an EXTRACRDINARY GENERAL MEETING of the above named
Company duly convened and held on Wednesday, lst July 1992,

the following Resolution was duly padssed as a Special
Resolution:~

That the name of the Company be changed to
SCA EUROLINER LIMITED

"“’o’-l---atonuoq
'y

a4 s 8 9 F s

Secretary

an,



. FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 150735

| hereby certify that

REED GROUP LIMITED

having -by special resolution changed its name,

is now incorporated under the name of

SCA EUROLINER LIMITED

Given under my hand at the Companies Registration Office,

FBem

. R BEVAN

Cardiff the 21 JULY 1992

an authorised officer

HCOoOBR
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COMPANIES FORM No. 353a

Notice of place for Inspection of
a register of members which is

kept In a non~leglble form,
or of any change in that place

Pursuant to the Companies (Registers and Other Records) Regulations 1985

NOTE: For use only when (he register is kept by computer or in some other non-legible
form.

To the Registrar of Companics Por official use  Company number
[ it Rtk Tdhds
A 150735

L B

Name of company

SCA BUROLINER LIMITED

%
gives notice, in accordance with regulation 3(1) of the companics (Registers and Otber
Records) Regulations 1985, that the place for inspection of the register of members of the

company which the company keeps in a non-legible form is {now]:

New Hythe House,
AYLOSFORD Keat ME20 7PE UK

Postcode ;
Fiacent Director,  giyped K b(f;s‘f'.(;? v b Designationt Jio vy Date A2 (42

Seceeiney N N - o
L

Presentor’s nome address and For official Use

reforence (if any) Geneta) Seetion

R Musgrove

SCA Corporate (UR) Limited

New Hythe Housa

® sl AYLUSFORD

BLUEPRINT 1}  \tont M1320 798




