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1. The name of the Company I8 Y HAMUBL JoNBg & C0. Nome )
w g

LiyireDn ¥, . , . _ , T

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

(4) To acquire and take over ag a going concern and 20 sequire

carry on the business of gummed paper nmkgzﬁm

and paper glazers, now carriof . on by Mary Aun
Stephenson Jones, Ldward Samuel Jones and John

Horace Jones, at 7 Bridewell Place, .0, and at
Peckhara frove, in the Uounty of Londe1, under

the style or fivin of “ Samuel Jones & (0., together t
with the whole of the real ang personal property .
and agsets of the proprictors of that business used

in econnecetion fherewith or belonging thereto, and

2. 'The registered office ol the Compaiy will De sibuate in Nogsterd ofice *
England. : '

with a view thereto to enter into and carry inty Joenterinto

. . i , X . Agrebment
effect (cither with - or without modification) an -

agreerment which has been already prepared, and

fs expressed to he made bebween the said Mary Ann

Ntephenson Jones, Edward Samuel Jones and Joln

Tioraes Jones of the one part and the above-named
L g0az -
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To carty on sny
other bistness

To nedguire
propetty

o construgt
and altor
Buildings

oty arepuirs paterts

Company of the other part, & mﬁy whereof has for
the purpose of identifieation been signed by fwo of
the subseribers hereto.

(m) To earry on, either in connection with the business

aforesaid or as distinet and separate businesses, the
~ business or businesses of paper malkers, aceount
bookk makers, gummed paper malers, stationers,
printers, lithographers, stercotypers, electro-typers,
photographie printers, engravers, die sinkers, machine
rulers, box makers, cardboard manunfacturers, type-
founders, photographers, manufacturers of and
dealers in articles of all kinds made of paper or
eardboard, dealers in parchiment, deaters in stamps,
. wdvermsmg agents, designers, draughtsmen, manu-
facturers of ink and of gum, and other adhesive
substances, engineers, eabinet; malkers and publishors.

(¢) T'o carry on any other husiness (whether manufac-
turing or otherwise) which may seem to the Company
capable of being convenienfly -carried on in con-
nection with the above or calcnlated dircetly or

indiveetly to enhance the value of or render more -

N

profitable any of the Company’s property.
(D) To purchasé or by other means acyuive ‘my freehold,

leasehold or other property for any éstate or interest

whcx,tever, and any rights, privileges or oasemenbs
over or in respect of any proporty, and any real or

personal property ov rights whatsoever which may

be necessary for, or may be convéniently used with,
or may enhance Lhe Vfblue of any oi,her property of
the Domp‘mw.

(z) To bulld, consbruct, maintain, alter, enlarge, pull
down and remove or replace any buildings, factories,
mills, offices, works, wharves, xoads, railways, tram-

ays, machinery, engines, walls, tences, - hanks, -
dams, sluices or watercourses, and to clear .smw

for the same, or to join with any pelson, firm or
company in doing any of the things aforesaid, and

to work, manage and control the same or join wmh )

others in 80 doing,

(¥} To purchase or by other means aequire and. profeet,
prolong, and renaw, whether in the United Kingdom -

Adig

or sisewhere, any patents, patent rights, brovets

5
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@invention, licences, protections and concessions

which may appear likely to be advantageous or

useful to the Company, and to use and turn to aceount

and to manufacture under or grant leences or

privileges in vespect of the same, and to expend ?n“xﬁ;'&fb"(;f““
money in experimenting upon and testing and in patets
impraving or seeking to improve any patents, inven-

tions, or.rights Wlnch the Company may acqulre or

propnse to acquire.

(&) To acguire and undertake the whole or any part of Fopeqnire other

the business, goodwill, and assets of atly person, firm,

or company earrying on or proposing to carry on any

of the businesses which this Company is authorised to
carry on, and as part of the consideration for such
acquisibion to undertake all or any of the liabilities

of sueh person, firm, or company, or to acquire an-
interest in, amalgamate with, or enter into any To amalgemato
arrangement for sharing pwﬁbs, or for co-operation,

or for limiting eompetition, or for mutual assistabce
with any such person, firm, or company; and to give

or accepl, by way of corsideration for any of the
acts or things aforesaid or property wcquired,' any
shares, debentures, debentute stock, or secur ities'
that may be agreed wpon, and to hold and nni;m),

or sell, mortgage, and deal with any sha,rew, deba-
tures, debenture stock, or SGCLH,'].{MGS S0 recewea

To improve, manage, cultivate, develop, exchange, Lo donl with
iet on lease or oi;herwxse, mortgage, sell, dispose of, property
tarn to account, grant rights and 1)1'mloo es in respect

of, or otherwxse deal with all or any part of the
property and rights of the C’ompmy

(I) To invest and cle.zl with the monevs of the Company o invest monay

not; meedmtelv requived upon such securities and
in such manner as may Trom time to time bo
determined.

(7) To lend and advance money or give credit to such Yolad moaoy

persons and on such ferms us may scem expedient,

and in particular to customers and others having
dealings with the Company, and to give guarantees .
or heeome seeurity for any such persons,

-
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To borriw money (K )

Ta execute T
negotisblo { J)
ingbruments

To apply for Acte A
of P:E-liunmnt &o. " ( )

To enlor jnto ()
arrangements with
governing bodiey

s hold sharey
in other (0)
eotaTr anies

N
‘\

To horrow or rise thoney in such manner as the
Company shall thinf, fit, and in partienlar by the
issue nf dobentures or debentore stoek {perpetnal
or otherwise), and to seeure the repayment of apy
money bowxowed, roised, ar owing by mortgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present ox
future), including its unealled capital, and also by
a similar mortgage, charge, or lien to seenre and
guarantee the performance by the {Company of any
obligation or Liability it may undertake.

To draw, make, aecept, endorse, discount, execute,
and issue promissory mnotes, bills of exchange, bills
of lading, warants, debentures, and other negotiable
or transferable instruments.

Lo apply for, promote, and obtain any Aect of
Parliament, Provisional Oxder, or licence of the.
Board of Trade or other authority for enabling the
Compuny to carry any of 'its objects into effect, or

for effecting any modification of the Company’s ‘

constitution, or for any other purpose which may
seem expedient, and o oppose any proceedings or
applications which may scem caleulated d'irectly‘ or’
i‘n(b‘gjcctly to prejudice the Company’s interests. '

To enter into any arrangements with any govern-
ments or’anthorities (supreme, munieipal, local, or

otherwise), or any’ corpovations,-. companies, or.

persons that may scem conducive o the Company’s:

objects or any of them, and to '_dbisiuin Irom any'

sieh government, authority, corporation, company,
oroperson amy charfiors, contracts, decrees, rights,
privileges, and concessions which the Company may
think desirable, and to oarry ocuf, cxercite, and

comply with any such charters, confracts, decrees,.

rights, privileges, and concessions. .

To subscribe fov, take, purchase, or otherwise acquire,
and hold shaves or other interest in or seenrities of

any other company having objcots albogethar or in.

part similar to those of this Compauy or carrying
on any business eapable of DLeing condueted so as
directly or indireetly to bencfit this Conpany.

s
L

e

0

=

£ .



Tt -

T

=Y

el
ELS

~
i

(P} To act ag agents or brokers and as trustees for any

verson, firm op company, and to mdertake and
perforn, sub-contraets, and also to aet in any of
the husinesses of the Company through or by means
of agents, brolers, sub-coutractors or others,

{2} Toremunarate RNy person, fizsii or eompany rendering

services fo this Company, whother by cash Payment
or by the allotment to him or them of shares or
securities of the Company creditod us paid up in
fall or in Part, or otherwise. ;

(®) To bay all or any exXpenses incurred in connection
with the forraaition, promotion, and incorporation, of
the ('ompa,n;v, or to contract with any person, firm or

company to Pay the same, and to DAY comundssions
to brokers ang othiers for underwriting, Ylacing
selling or guaranteeing the subscriptiou, of any

shares, debentures, debenture stock or seenritios

of thig Company, C

8) To support ang subseribo to any eha)z:iisa,hle or public
P ,

objeat, anc any institwtion, society, or club which

may be for the henefit of the _‘Corr;péuﬁy« or its .
employés, or may be eonnected with any town or -

T act 2y apants

and trustees

‘Por munerate
peraons rendering
serviees Lo the

fompang,

To pay yeomo

eXpenEy

*To e_r.'["; 1orl
charitable
institutiong

¢

Mace where the Company carrios aij business ; to give!'

Pensions, gratuiioy or charitable.aid to any_per,sg?,i
O Dersons who may bave served the Company, or

to the wives, children or offer relatives of suoh’

bersons ; to make paymonts towards insurance.; sing
to form, and contribute to provident and benefhi

tunds for the bencfit of ALy porsons employed by
the Company. .

{%) To procure the Company to be registered op recegnised

in any Colony or Depcndency and in any foreign
country or place.

(T} To promote any other company for the purpose of

auiring 2l or any of the property or undertaking

W

any of the liabilities of thig Company, or of unday.

To prooure .
repisteation
nhroad

T'o promote
companicy

toking any businasy or operations which may apoear

likely to assiat, op beneflt thig Company or to enhanco

the vulne of any property ur"cusines\svoﬁ this Com.

2y, and to place o guarantee the “pizeing of,
Iouu2 :

tion -
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underwrile, subseriba for or giherwiss acquive all ¥

ar any patt of the sxm.ms or seenrities of any such a

compary o8 wloresaid, i1

' ’ X

fz’f%if“’g (v} o seil op otherwise {lihpnau of the whele or auy Q
AR TRk . J
part of the undertaking: of the Company, gither o

together cr in portions, for such cousideration as the
(‘ompany Ay think {it, and in particular for shavess
debenturas, depentare stoek or secwrities of any , -

company purchasing the same. § Y
;fl‘j);‘}[%m“;l;w (w) To distribute among the members of the Company
roperky Gmuong
raembers in kind #ny proporty of the Compamy, and in

particular any shares, dcbenturns, debenture, stock
or securitics of other companics bolopging: fv, this -

. Company or of which this Gomy:my may hzwo the,. Y4
power of dl&pomng ’ o :

Gieaeral words (xX) To do all such other thmg\ as - mf\y be deemed T
‘ineidental or conducive to tho wl‘tamj’ 101% uE the e ‘
ahove nbiects or any of t;hem R R
- ; S .
il .z el \ ! N )
Liability of 7 4., The ha.blhtq)r of the membcrs i hnnted k J
. : '
- Capital 7 5. The share cipibal 0; ‘mio Compa,ny 13 £?50 000 dxwded

info 125,000 cumulative 7% p\,r cenb, preference shames of £1 ﬁw"‘h
and 125,007 orflxmry shm‘es of £1 cach.. : i
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WT, the several persons whoso names, addvesses ana Sexcripticus
ara subscribed, ave dpsivons of being formed into o Company
in pursnance of thie Momorandoun of Assoeiation, and we
respoctively agvee {o take the nmumber of shavey in the eapital
of the Company sat opposifs our respoctive names,

B ’ * [ Ruirker of Shares.
NAMS, ABDRESSES, AND DESCRAFTIONS OF SUBSCRIBERS. talen by
euch Subseriber,
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Exclutién of 1. The 1eguht1ons contained in 'I‘ﬂf)lc, Adu the Firsh Schedule

ffahle A

'l‘ GOmpany

)
-

pr A S these Axtieles, unless the conbext otherwise vequires— -
& 'I‘he Si;\.d,utes ? ghall rpo an the: Oon1pmues Acts 1908 to
1917, and every “olhet’ Act nmomomted therewith,
) or any Acb or Acts of Puwliament substituted there-
e for; and in case of any such substitution the
, _ references in theve presents to the provigions oi
““nom- -existing Acts 0f Parlioment shall De vead as
referring o the provisions substibated therefor m
the new Act or Agts of Parlinment. '

<0

_‘““The Register ¥ shal! mean the register, of membcrs to"
: - bekept as reqmmd by Section 25 of the Gompfm
g * ‘ 7 (Oonsohdatlon) Act 1908. -

“ Md’nﬁt‘h‘?’ slmll_ mean ealendar month.
“Paid uap » shall include * aredited as paid np .

“Beeretary " shall inelyde any. person appointed to
perform the duties of Seevetary temporarily.

to the Companies ( Oonsohda,mou) Act 190&\,511311 not apply to this \

e | | ERDHEHNARY P g*ﬁv;%}ﬂw'
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S weiving ™ sholl nelude printed, Lithograpieal ang
vepewritien,

Wards which have a special meamng pssigned to thew

in the statutes shall have the sane meaning i these

presents.

Words importing ihe sivgular number only shail include
the plural, snd the converse shall alse apply.

Words importing males shall inelude females,

Words fmporting individnals shall inelude corporations.

I

3. The first basiness of the Company shall be to acuire
the business and undertaking of Samuel Jones & Co., and for
the purpose of so doing the Directors shall forthwith t’lke into
consideration and, if approved, shall enter into on biéhalf of
the Clumpany (either with or without modifieation) the agreemient
referved to in (lause 3, Sub-Clause (A} of the Memorandum of

Associption, The Gﬁmpmy is formed on the basis that the, said

dgreereni shall he entered into with or without modifieation, and
no objection shall be taken to the said arrre,ement 1or shall any
promoter or Director be liahle to sceount.£6 the Cowpany for

Agreemont to Ha
corfiemed]

any profit or benefid derived by him wunder tho said 'wreemeni, Co

vendors to the Company or otherwise finteréstesl inithe said

by rsason of any promoters or Directors of the Compmv Dbeing

agreergent, or by reason of the purchiage consideration having = ..

heen fixed by the vendors without any independent va@atmn

having been made, or of the Board of Directors not beind in the . -

cir¢éumstances an independen *oard; but every member of the
Curpgny (present and Euture)\slmll be deemed to have notice of
the pmvisions of the said agreemens and to have a%sented to all
the, terms thereot:,

£. Mo part of the Tunds of the ¢ Jompany shall be employed
in the purchuse of or in loans apou the security of the (‘ompanv 8
sharey,

fi. The number of the members 6f the Company (exclusive
of persons who are in the employment of the Company and of
prrgorgs who, hgving been formedly in the employment of the
Company, were while in such employment and have continned
affer the determination of such employment to be viembers of
the Company) shall not af any time exceed Afty,
16082

Company nok
todeatinita
own shaves

Limiration of
wiembership

pa



Pubhe
sl sipticn
prahikited

Pryment ol
eontninuen,

Capitel

Aligtraent of
*hates

Defference in
aminnts pais

¢ GnAhaTe

Frasts s
recugisel

. The Compuny skall nov ofer any of its sharas or delentures
tu the publie for subseripiion,

¥, It shall be lawinl for the Company to pay commission
to any person in eongideration of his subseribing or agreeing to
subseribe, whether absolutely or conditionally, for any shares in
the Jompany, or proeuring or agreeing to procure subscriptions,

whether absolute or conditional, for any share

to any amount not exceeding sixpence per share.

8 in the Company

8. The Company shall within one month after it has heen
registered duly comply with such of the provisions of Section 2

of the Companices (Particulars as to Direetoxrs)

be applicable thereto.

9. The original share e

SHARE CAPITAL.

Act 1917, as may

apital of ‘the“{Joinpan}'r is £250,000,

divided into 250,000 shares of £1. each, whereof 125,000 shares are )
preference shares and 125,000 shares are ordinary shares.. The said
preference and ordinary shaves shall confer on the holders thereof.

the rights and privileges . heveinafter ‘declaﬁed,
and privileges shall be sub
the manner provided by Arti

10,

in Article
~ Diveetors, who may
an such terms.

SHARES AND CERTIFIOATES.
Subject to the provisions of the Agreement referred to

3 hereof, the shares shall be
allot and dispose of the same
and in such manner as they think

be issued at par oy at o premium. And in particular

may issue to persons in th
paid shares in safi
the Company for

Paymens for their sovvices,

Ll The Directors may make a
shares for g ditevence hetwe
the amount gof ealls

ealls,

12

abzolute

The Cumpany shall be entitled to tre
name appes

bwrer thereof, and shan

1

not be under any

in payment or part

af the
s upon the register in respeet of auy

and such rights
» B I . . N K
ject to variation or modification in .
cles 42 and 43 hereok, buinot otherwise.

v

'

under the confrol of the
to such persons,
fit.

Shares may

the Directors:, .
¢ employment of the Company fully-.
sfaction of moneys due to such persons fror
their services or otherwise or ‘

(e

o

-

person whase
share as the.
ebligation to

.

&

rraugements on the issue of w00 N o
en the holders of such shaves in '
to be paid and in the time of payment of such

e

2
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rernanise any trust or equiky op equitable elaim to ov interest in
sach altare, whether or not it shall have express or other notice
thereel,

1. Evory mermber shall he entitled without payment fo one grtietes o
certifieate ander the ecommnion Seal of the ( ompany, speeifs ling
the shave or shaves Iield by him, with the distinetive my mbers
Ghereof and the amoeunt paid np thereon. Such coviificnts shail
bie delivered to the member within two months after the allobment
or regiztration vt the transter, as the case may be, of sueh share
ov shares. I any member shall require additional certificatos pontal
he shall pay for each such additional certificate such sur, not
exceeding one shilling, as the Directors shall determine, . |

LL. I any certificate be defaced, wirn out, lost o:c,;dest:i‘:uypd, Tonawal of
it may be renewed on payment of one shilling or sueh less sim
as the Directors may preseribe, and the person requiving the new
certifieate whall swrender the defaced (v worn.oub certificate, ov
give sueh evidence of its loss or destruction and such indempity
i0 the Company as the Directors think fit. . - R

JOINY HOLDERS OF SHARES. . .
15, Where two or more persons are registered as tho holdeys, Joint helders
of any shave they shall be deemed $o hold the same as joint tonants
with benefit of snrvivorship, subject to the provisions following —

(s} The Company shall not be bound 4o regis;tel' more
thau three persons as the holders of any: shave.

() The joint holders ot any shave shall be liable, severally fgﬁfg‘fg";‘*j"ggg‘gﬂ ’
ag well as jointly, in respect of all payments which =
ought t0 be made in respect of such share. . . B

(C) On the death of any one of such joint holders the Jirrereol
smvivor or survivors shall be the'only person or recogniseds-
persons recognised by the Company ‘a8 having any
title to such share; but the Direators may require

such evidence of death as thoy may deein fit.

(D) Any one of such joint holders may give effttual Becepts
receipts for any dividend, bonus, or return of capital
pityable $o such joint holders, . R

w3

. . e ame stan st il "l onditled
() Only the person whode name si.)a,.nds first in the » Py
register of members asoune of the joint holders of any votes e

share shall be entitled to delivery of the cortifiests



(81

Catly, how mado

Wien aall deomod
to bo made

Intorest on eally
in areeay

Clails by

. instalments

Inatalimants to bo

treatod as calls

14

relating to sneh shave, or to receive notices fiom 1he
Company, or to attend or vote at General Meetings
of. the (ompany, and any notice given to such person
gshall be deemed notice to all the joint holders;
but any ene of such joint holders may he appointed
the proxy of the person entitled $o vote on hehalf
of the said joint holders, and as such proxy to at\tend
and vote at General Meetings of the Comnpany,

CALLS ON SHARLS.

16.  The Directors may from time to time make calls upon
the members in respect of all moneys unpaid »n their shares,

provided that no call shall oxceed one-fourth of the nominal

amount of the shares, or) be payable within two months after
the date when the last instalment of the last preceeding call shall
have been made payable; and cach member shall, subject to
receiving twonty-one days’ notice atb 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 Divectors,
A call may be made payable by ii1sti1.1me;1ts. *

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

“passed.

18, If the call payablé in respect of any sharve or any instal-
ment of @& call be not paid before or on the day appoinsed for

payment thereof, the holder for the time being of such share shall

be liable to pay interest for the same af such rate, not exceeding
10 per cent. per annum, as the Divectors shall determine, from
the day appointed for the payment’ of such. call or instalment 46.

the time of actual payment ; but the Dirvectors may if they shall

think {it waive the payment of such igterest or any part thereof.

19.  If by the torms of the issuo of any shares ov otherwise,
any amount is made payable at any fixed times or by instalments

& any fixed (imes, whether on account of the amount of the share

or by way of promium, every such sanount or instalment shall
be payable ag if it were a eall duly made by the Directors, and

of which due notice had heen given ; and all the provisions hereof |

with respeet to he payment of calls and interest thereon, or to
the forfeiture of shares for nox-paymient of calls, shall apply to
every such amount or instalment and the shares in vespect of
which it is payable. ”

"

-
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2U. The Divectors many, if they think fit, receive from any Bgmcntan
menher willing to advases the sume gl op any part of the moneys
unedled or anpaid apon any shares held by him; and upon the
weney sy paid in ad wnee the Divectors may (until the same wonld
but for suell advancs beeorae presently payable) pay . interest ut
sueh vate (nat exceeding, without the sanction of the Company
in General Meeting, per cent. per annumy as may be agreed
upon between the members paying the sum in advance and the
Divectors,

TRANSFER OF SHARES.
; . % s . - 3 jem
21, The 1nstrmne1in‘i of transfer of any share in the Company Exeaution of
shall be in writing, and ‘shall be executed both by the transferor transier, &e.
and transferee, and Cllli}::{-\\ attested, and the transferor shall be
deemed to remain the hold‘\l\r\ of such share uutil the name of the :
transferee is entered in the re\g‘iagfzr in respect thereot.
)
S . .
22, Shares in the (;‘ompaﬁ%sh&ll be transferred’ in) the ﬁg{ﬁ,&im‘gf
following form, or in any usual or common form of which the trenster -
Directors shall approve:— ‘ - ‘ o

T

I, 4. B, of ' , in consideration - » L ;
““ of the sum of ’ © paidtome B
“Dby . D., of | {herein- - e
“after called ‘the said transferee’) do hereby - o S
" transfer to the said transferee the shive [or shares] . R
“ numbered . inthe undeviaking called . . on
“YSAMUBL Jomms & Co. Lodrsp, to hold. S
“unto the said transferee, his executors, adminis- J ' 'A

*“ trators, and assigns, subject to the several céndi_—

*“tions on which T held the same at the time of

“ the execution hereof ; and I, the said transferee, do

‘“ hereby agree to take the said share [or shares) )
* subject to the conditions aforesaid. - :

* As witness our hands the - day of o,

“Bigned by the abhove-named
‘“in the presence of

s e e e

23. The Directors may at any time in their absolute and Erameton, g S

unegntrolled diveretion, and withont assigning any reagon, decline gosing of branfer

to register any proposed fransfer of shares, The Directors may

alsen suspend the registradion of transtery during the fourteen days ' i=

inavediately preceding the Ordinary General Mecting in each year,
Yo0n

R S
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The Directors may decline to recognise any instrament of transfer
unless {4) a fee not exceeding two shillings and sixpence is paid
to the Company in respeet thereof, and {B) the instrument of
transfer is accompanied by the certificate of the shares to which,
it velates and such other evidence as the Diveetors may reasonably
require fo show the right of the transferor to make the transfer.

TRANSMISSION OF SHARES.

24, On the death of any member (not being 6ne of several

Joint holders of a shave) the executors or administratoss of such
decensed member shall be the only persons xecogmmcd by the - '

Jompany as h'wmg any title to sueh share.

25, Any person becoming, entitled to a share in consequence
of the death or bankruptey of any member shall, uwpon such
eviderce being produced as may from fime to time be required
by the Directors, have the right either to be himself registored’ as
2 member in respect of the share or, instead of being registered
himself, o malke such fransfer as the deceased of bankrupt person
could have made; but the Divectors shall in either case have the
same right to dechne or suspend 1‘égxstramon as they would have

Lad in the case of a transfor of & share by the deccased or bankrupb -

person befors the dem,h or bmn]wuptcy

-

26. A person beeoming entitled bo a shave bv redson of,

the death or bmkruptcy of the holder shall be entitled: to the“:
same dividends and other advantages to which he would be entitled .
if he were the registered, holder of the share, except; that he -
shall mot, before being registered as a member in respeet -of the'

share, be entitled in respect of it to exercise any right conferred

. by membership in relation to meetings of the C‘ompany

v . o
’ -

mmi:mowﬁ«gs SHARDS,

27. The shares that may bp allobted -under Avticle 10 6o
persons in tlm employment of the {Eompany shall not be capable
of being transferred -¢r transmitted under the provisions

w7

hereinbefore contained but 1he following provisiony ghatl - aplﬂy '

theretn 1 —

(4) Such shares shall bhe 1'eiamec1 by the J-e‘zpnctwo haolders
thereol so long as they shall live and be in the employ- -




=
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menk of the (ompany, and shall not be sold v xlhuul
the eonsent i writing of the Directors, P

{R) Such shares shall be sold or transferred only to persons
who shall then be members of the Company unless
the Diveetors shall consent in writing Lo the same
being transferred to some other person.

o r e e

e

() L vhe holder of suech shares shall beeore bankrupt L
or die leaving no widew then the shaves held by him b
shall be sold and transferred to some member of the : i
Coampany to be appreved Ly the Directors at such ' ‘
price as the Auditor ¢t the Compzny fur the time:

being shall certify to he the fair value thereof.-
.D) Ii the holder of such sharves shall die leaving a widow ) ' ‘, '1
the ordinary shares held by him shall be exchauged ‘ ol

for fully-paid preference shaves of the same ominal
value which she sliall hold during her life and shall j

nob be at libersy to dispose of, and on her death or : o "
bankruptey the same shall be sold and transterred o "

to some member of the Company to be approved . ' o

by the Directors at such price as the Auditor of the - L s
Company for the time being shall cermiv 10 be Llw o Y

fair value thereot. 4 BN S
FORFEITURE OF SHARES AND LIEN. = N

28. If any member fail to pay any call or msta.lmcnt oi f"ﬁﬁf mo.vm ‘ f
¢ T

2 «ajl on the day appointed for payment therecf, the Directors pugﬁgrff%}ﬁﬂr C R
inwtaluen : . b

may ot any time ﬁhereafter during such time ag any part of the A R
all or instalment remaing unpaid serve 8 notiee-rn him requiriiig 7
Lim to pay so much of the call or instalment as is unp.;ud together - L

with interest acerued and any expenses 11\1:?113‘;%(1 by reason. of such - ‘
non-nayment. ‘ ' o

29. The notice shall name a further day (ot being earlier [Vhet thonotico

than the expiration of fowrteen days from the date of the uotice)
oa or before whieh sueh call or instelnient and, all inberest accrued
ond cexpenses inewmred by reason of .such non-payraent are to.
be paid, and it shall also nanioe the place where payment ig to ba
made, such place being either the registered office or some other
place at which calls of the (fompany are usually made payable.
Tye notice shall alse state that in the event of von-paymoent at
o1 hefore the time and 2t the place appointed the shares in respect
of whieh sueh eall or instalment is payable will e Hable to forfeitnre,
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30. Tt the reguisitions of any sueh notice as afupesaid be nof
complied with, any shares in respect of which such notice has
been given may, at any time thereafter before payment of all

calls or instalments, interest and expenses due in respect thereof
has been made, be forfeited by 2 resclution of the Divectors to
that elfeet,

31, Any shaves. so forfeitedl shall be deemed to be the
property of the Cempany, and may be sold or etherwise disposed
of in such manner, either subjeet to ¢r discharged from all calls
made or instalments due pricr to the fsrieiture, as the Directors
think it ; ; or the Divectors may, at any time befcre such shares
are sold or otherwise dispesed of, annul the forfeiture upon sueh
terms as they may approve.

32. Any member whose shaves have been -forfeited shall
cease to be @ member in respect oi’ the forfeited shayes but shall,
notwithstanding, remain liable to pay to the Company all moneys
which af the date of the forfeiture were presently payable by him .
to the Company in respect of the shares, tegether with interest
thercon at such rate, not exceeding 10 per cent..per annuin, as
the Dn-ectm-s shall appoint down to the date of payment ; but the °
Diveeters may if they shail think fit, remm thie pmymem; of su(;h\
interest or any part therect. . , i

33. YWhen any shares have been forfeited an -entry shall
fortlywith be made in the register of members of the Qompagily;
recoxding the forfeiture and the date thereof, and so soon as the!
sharos so forfeited have been disposed of an entry shall a,lfxo be,

34. The Company shall have a in's( and pammount llen upCh
all shares held by any member of the Company (Whebher zlong
or jointly with other pelsom) and upon ail dividends and bonusesfw/*"
which may be Geclared in respect of such shares, Eor all- cLebﬁs, {
obligations and labilities of such member  to- the ' Gomjp‘my
Provided abways that if the Company--shall 1'eg1sfer a transfor oi
any shares upon which it has such a lien as aforesaid without,

giving 1o the transferee notive of its clainy, -the said shares sha&l IR .
be Ireed and discharged from-the lien of the Company. . = - * o

33. The Directors may, ab any time aftor the date for the
payment or satislaction of such debts, obligations or liabilities
shall have arvived, serve upon any member who iz indebted or

-
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S
e Upen wny s Jwedne wade ‘m "31(: Aol ot any fw:‘?:f‘ v
sizimes to vy the Ten of the Company” therenn the procaids . )

shall bo uppled » First, fv the pavicent of 1l vosof sackh salvy B
sext, i sarisfaction of the debes or nhh\ ariony of ﬁm PR '-‘u

P

the Company : and the residue o8 any? shall be peid o e \

Qf“"“ﬂ toewiitied to the shaves at the date of the sole v a8 hes
. : oo

shall direet. , ‘ Ty

7. Anoentry in the uinare. bonk of the ("ci‘mp.nn of {he Brtascny

- T g ave e ta
furfeiture of any sheves. or that any shaves kave oo sold tu Purchsier

satiziy o.lien of the Company. shalt be swifirient vwdmco 2% agams!

il persoms entfitled to suck omaves that the said \]1“{1”1‘\ were
propesty forfeited or sold ; and such entry, and the receipt of the
Lompany Jor fhe pricé of such shares, shall coustitute a good tifle =~ "
to such shares, aﬁd the name of fhe purchaser shall b cutered in-
the register us « member of the Company., aud he shall be entitled

o a certificats of title to the shaves, and shall not be bovud to

seg to the application of the purchage mancy, nor shall kis {itle e

the said shares be aflected by any irregnlavity or inv iluhi; L
in the prm-enﬂf" g« in reference i the ferleiture or vﬂo T he
remedy of the former holder ,:f such ﬂhtl‘?s ant of-ay pm‘smu :
cluining wader or o ity me, \hall he gai inst {lw (umpnm- :

tal
\

apd in damages only, a0 Ty

SALTERS '110\ O BITARE (‘A..l’!'t’\}f..

“

38, The Direetors ‘nm with (he saneion of an Bt writinary ,‘,{tﬂ.‘“‘;ﬂ}“‘“

Reaolntion of the (*nmp'uw previously given in General Moeeting
inerease the cupital by the issue of new shaves, sneh agavegnto
frierense to ba of such waomnt and to be divided jusoe shares of
cuaelr vespeetive amonnts ag the resolulion shall prescvihe

15032
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Subject to the provisions of Article 43 hereof the new

shares shall be issued upon such terms and condigions and with
such rights, priorities, or privileges as the resolution sauctioning
the inerease of eapital shall preseribe, )

1. Subjeet to any direction to the contrary that may Dbe

given by the resolation sauctioning the inerease of capital, all

new shares shall before issue be offered to such persons as ab
the date of the offer ave entitled to veceive from. fhe Company
notices of (eneral Meetings in proportion, as nearly as the

cirounstances admib, to the amount of the existing shares to which “
they ave entitled. Such offer shall be made by notice specn“vmg S
the number of shares offered, and limiting a, time within which the b

oller if not accepted will be deemed to Ve declined ; and after
Lhe oxpiration of such 1:1111.), or on 1}1e receipt of an intimation
frow the person to whom the offer is made that he declines to
aceept the shares offered, the Directors may chspose of the same.
in sueh manver as they think most beneficial to the Company.
The Divectors may also dispose as they think Bt of any new,

shares whivh (by reason of the ratio w]uch the now shares bear
to shares held by persons enmded to a,a offer of new shares)

carunot in the opinion.of the Dnectms be convenleutlv offeled
weler this drtiele, '

41, Any capital 1‘alse'l bx=the cmmbmn 0,", new sharves .s]nll
unless otherwise provided by the sonditions of ]bS'IIG, he. conmdnrcd ¢
as part of tha original capitel, ;md sball be subjeck 50 the s'une .
Pravisions witl refevencs to the pf}vmeut of calls and the forfeiture -
ol shaves on non-payment of cmhs. transfer and transmission of
shaves, Len ov OHIQI‘\H‘\(‘; as it it h d beon part of tlie orthal

eupital.

42,

i

e Fe

o u ot
b

The (‘r,mn*m\' ey by Speevﬂ Rosolnt10n-—~

(&) (‘“nbﬂhd'lto and Qivide its capital intd sbaves of
Invger amotnt than its existing shaves

() Sub-divide its existing shares or any of them fnto .
shaves of swaller amount than iy -fixed by the .
Memorandum of Sssociation’ provided that in the |
sub-division of {he existing shures the proportion =
between the ameunt paid and the amount {if any)
nwnpaid o each share of redueed awomnt shall be -
the same as i was in the case of the wisting share
from whieh the share of reduved unount i derived 3 3

A
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{©) Caneel avy shares whieh ut the Gate of the passing
uf the resolation have not been token sy ngreed
to he taken by auy person ; H

(p) Redace its enpital in any manner allowed by law.

MO DIFICATION OF RIGIRS.

E

+3. If at am' time the eapital is divided into different classes l’ughts of various
of shares, the rights attached to any class (undess otherwise provided nlte- e
by the terms of issue of the shaves of that class) may be varied
with the consent in writing of the belders of three-fourths of the
issued shares of that class, or with the sanetion of an Extracrdinary
Resolotion passed ad a soparate General Meeting of the holders of
the shares of the class. To every sach seprrate General Meeting -
the provisions of these regulations relaiing to General Meetings . &
shall, mutatis mutandis, apply, bnt 86 that ab cvery such separate
General Meeting the gaorumeball be two persons it least, Holding or
representing by proxy one-third of the issaed shares of the class.

-l

- 4 . N h

BORROWN f‘ PO WL‘Iv\S
Bouow;gpo“or ‘

44. The Directors may raise.dt bomrow money ior the Fimms®
purposes of the Company's business, and may seewrg Hhe repay- I
ment of the same, together with any interest and prelmam ,
$hereon, by morigaﬂe or ¢harge npon the whole of st 'j'_)nl"b ni ‘
the assets and property of the Company (present or :Eutmre) SR
inclnding its unealled or unissued capitul, and may issue bonds, :
debentures, or debenture sbeeck, either charged upon hhe Wh(}le
or any part «f the assets and property of the GOmpany or not >
so charged, bub so that the whole amount so borrowed ol raised
and outstanding -at any onc time shall not without the consent Ty
of the G{)mpany in General ¥Meeting exeeed the &moum, ol the
share capitul, of the Gompanv for the bxme being 1ssuod or Qorccd

N

7

to be issueds -, L . TN

45. The register of mort;wageb s]mll b(, opcn. ) mspecmon ch,,?tm\o{
by any creditor or mermber of the Company without payment, and "0 ¥
by any other person on payrent of -the sum uf gne :alullmn <Zoe

]

each ingpection. ‘ )

+

v

46. A register of the holders of - t;he debeubures of the Register of
. dohenture-holdora
“ompany shall be kept at the registered office of the Cormmany,
and shall e open to the mspcc.tmn ok the registered holder uf
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any sueh delentures and of any member of the Company, subject

from thne to time impose. The Directors may close the said
registey for such period or peripds ag they may think fit. not
execeding in the aggregate thirty days in eaclt year.

GENERAL MEBTINGS.

47. 'The Statutory General Meesing shall be held at soch -
time (within a period being not less than sie month nor more ;}f
than three months from the date at which the Company is entitled !
to commence buasiness), and at such place as the Dircctors may
determine. -

48. Che Ordinary General Meeting of the Cfimpany shall be
held ab such time and place as the Dirgetors shall appoint once at
least in every calendar year, and eagh sach meeting shall be held

* not more than fifteen months after the holding of the lasi preceding

seneral Meeting. In dgi@11lfi of a General Mecoting being so held
a General Mgei;inﬂ, may bé convened, to be held at any time daring
bthe next sueceeding month, by any two members in the same

> nanner as nearly as possible as that'in which meetings arve to be

convened by the Directors.

SIS,

Pl—Rs . ’ ~\-‘ N 1,
/i ‘ r'?\u ' .

19. The Direstors may whenover thoy think fit, jAnd they
shall, upon a requisition made in writing by members in accordance
with Soction 66 of The Companies (Consolidation) Act 1908,
convena an lixtraordinary General Meeting of the Company.
I nb any time theve-~:all not be present in Bngland and capable
of aeting sutficient Direetors to form a quorumm, the Directors in
lingland. capable of acting, or it there shall be no such Divectors
1;1}1311 any two ‘fuembers, may convene an Extraaordinafjf General
Meoting™of the (Company in the same manuer 4s nearly as possible

and the Company ab such ixtraordinary General Meeting shall
havwo power 10 cleet Directors, ‘

M

5] : \ e P - : . ‘ N .
‘..)(). In ‘ the case of an Bxtraordinary Meeting called in
pulllmllmwn of w requisition, unless such meoting shall have been
) Ty Ao ATV [P . N ' .
tih ol by the Direetors, no business other than that stated in
1N 10 o1l " N inpt v ") 2
¢ requisition ag the objects of the meeting shall bo transacted,

to sueh restrictions as the Company in General Meeping may

ca8 thaf in which metlings ney Le convonod. by the Directors - '




" LT ) FEs J ~
- VU i RS
EEETERT o &g
Tl m ! TNy e s 10 SRR
3 ! s w7 f . TN N ‘\‘ﬁf ’3“‘!\\ r:‘. i Ty |\f‘"w,=: ;u,\-‘w»\m'\\ MW Uen gy 2 e
;} aedai . L N A PR RN A
% ey ety ST T gt oy i g
e ey an Wesena) Vet Tagt ot RS Ay
R T W D Ben or the nenere LB S
LT TN e ST vet ineatdare the TR e BINTR T o
Ve WL s
"/
SROEE TN GR AT GENTR AL MEPETINGS,
T Tmadiness of gy Drdinary enemt Meating el be Frvimaed
M R e i
t. T and wonsider e necornis avid batance shoets g 1he SNEE
ST T The THnwons and Andithrs, oo eloct Prectors in pluve
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Tl TN T Taneesds fo husiness: and such qrornm hall congst
“F Lot less than twa members persorally present wud Avehling or
(24

“

BE PTOXE nof degs than one-tenth of the lsshed capital

b

b
12 the Company apon which ail valls or other sums tHen due
Luve Been poid. ‘ C

i within el an hoor from the tme sppointed for the e ¥

- Y

i, wan 'Q‘Ig‘m;jpgr.:’?\
FIERTT W gueram be nof present the meating. if convensd npeyn
L8 regnisition of members, shali ‘he dissolved. Tn any other case

't 2hall stand adiourped to the some fay in the pext week gn the
sate fimte and place. and i ar sueh adjourned meeting % Yaorom
Prd a0t present those meembers who are present shall ho deamed
[T fgmmm, «nd may do all business which g fndl querim might

e e,

st The Chairman (if anyy of the Board of Threvtors &l Chuirmag
freside 0908 huirman of every Leneral Meeting of the Company,
v *here Be no suek Chairman, or 3 ok #iy meeting he ba net
poesend seiehin diftery mionufes after the Hme appointed for holdineg
U¥se menting, the menbers present shall ehoose one of the Nirectors

HLIEN
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prosent to he Chairman ; or if no Director be present and willing
t0 take the chair the mombers present shall choose one of their
number to be Chairman.

56. The Chairman may, with the consent of any mcebing
at which a quorum is present, adjonrn the meeoting from time to
time and from place to place ; but no business shall be transacted
at any adjourned meoting other than the business left unfinished
at the meeting from which the adjournment took place. When
a meeting is adjournod for twenty-one days or more, notice of
the adjourned meeting shall be given as in the case of an original
mecting. Save as aforesaid, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at
an adjourned meebing.

57. At any General Meeting every question shall be decided -

in the fivst instance by a show of hands; and unless a poll be

(on or before the declaration of the result of the show of hands)

demanded by ab least two members entitled to vote, or directed

by the Chairman, a declaration by the Chairman that o resolution

has been earried or not carried, or carried or not carried by a
particular majority, and an entry to that effect in the book of
proceedings of the Company, shall be conclusive evidence of the
facts, without proof of the number or proportion of the votes
recorded in Favour of or against such resolution, '

53, If a pcll he demanded ¢r directed in the manner ahove

mentioned it shall (subject to the provisions ¢f the next sneceeding -

Article herecf) be taken at such fime and in such manner as
the Chalrman may appoint, and the result of such poll shall be

~deemed to be the resolution of the meeting at which tlie poll was

demanded. In the case of an equality of votes.at any General
Mecting, whether upon & show of hands or on a pell, the Chairman
shall be entitled to a sccond or casting vobe. I-l case of any -
dispute as to the admission or rejection of any vote the Chairman
shall determine the same, and such determination macte in, 000(1
faith shall be final and conclusive.

59. A poll demanded upon the election of a Chairman or
upon @& question of adjournment shall be taken forthwith. Any
business other than that upon which & poll has been demanded
may be proceeded with pending the taking of the poll. .

oy T gl E

AL el o

i
@)

4

the }
ques
a5
unde
as i

shall

‘DEI‘Sl
by b

com

Mee
inr
Paid
shai
the

Con
of 3
the

Pro:

und
dn
CoIx
aub
a1
- tha
any
™,
san

TS

abl



e

25

VOTES OF MEMBERS.

t"-ili. The preference shares shall only canfer on the holders
the right to vote at & General Meeting upon some or one of the
questions following (that is to say). as to reduction of capital,
a8 o winding up the Company, as to sanctioning a sale of the
undertaking, or as ¢ altering the regulations of the Company 0
a8 to affect divectly the rights of the preference sharehslders.

61. Tpon a show of hands every member present in persom Votes
shall have one vote only, T pon a poll every member present in
person or by proxy shall have one vote for every share held
by him.

2. TIf any member be a lunatie or idiot he may vore by his B3 comumitice or
eomnmittee, curator bonis, or other legal curator,

63. No member shall be entitled o vote ab sny General ‘fomaofll;mons
Meeting unless all calls or other sums presently payable by him Erlalr?:?dm Poe
in réspect of the shares held by him in the Company have been
paid, and 1o member shall be entitled to vote in respeet of any
shares that he has asquired by transfer at any meeting held after
the expiration of three months from the incorporation ¢f the
Company unless he has been possessed of the shares in respect
of which he claims to vote for at least one month previvus to
the time of holding the meeting at which he proposes to vote.

G4. On a poll voles may be given either personally or by Prxy
Proxy

65. The instrament appoinfing 2 proxy. shall be in writing How sigaed
under the hand of the appointor, or of his attorney duly aunthorised
in writing, or if such appointor be & corporation either under its
common s:al or under the bhand of aun officer or attorney so
autborised. No person shall he appeinf2d a proxy who is aot
a member of the Company and qualified to vote : Provided always
that a corporation being a member of the Compauny may appoiny
any one of its officers to be its proxy, and the person so appointed
may attend and vofe at any meeting and exercise the
same funections on behalf of the corporation which he represents
as if he were an individual shareholder.

66. The instrument appointing a proxy, and the power of Depost of proxy
attorney or ofher puthority (if any) under which it is signed, ur
a notarially certified copy of such power or anthority, shall be



Torm of proxy

Numker of
Directors

First Directors
and their retention
of office

Qualification of
Directors

)

doposited ab the rgislored offiee of the Company not Jess than
forty-vight hours helore e Gime fixed for holding the mecting
al which the person named i snehl instruments s anthorised to
vote, and in defaull the instrument of proxy shall not be “reated
as vialid,

67. An instrument appointing a proxy shall he in the
following form, or in any other form of which the Directors
shall approve —

wmanunn JoNss & (o, Taumron,

6 1, ) of
“ , i the County of )
“ being & member ui SAMUEL JoxEs & Co. TanTeD,
 hereby appoint , of
w“ 25 my proxy to vote for

‘“me and on my hehalf at the Ordinary for Bxtra-
“ ordinary, as the case may be] General Meeting

“of the Company to be held on the day of
b 19, and at any adjournment thereof
“ AJ: vntness my hand this day of 19
DIRECTORS.

68. The numhber of Directors sha-ll pot he less than two nor
more than five.

69. The following persons shall be the first Divectors of the

Company, and they shall hold such office during their respective
lives or until they become disqualified from any of the causes

specified in Article 75 hereof—Rdward Samuel Jones, J ohnIIomee.

d ones, Archibald Charles Jennings.

70. The qualification of every Director shall be the holding
in his own right and as sole holder of shaves of the Company to the
nominal value of not less than £1 ,000. A first Director may ach
before acquiring his qualification, but. ‘shall in any case acquire his
qualification within one month after being appointed a Director.
A person other than a fixst Director may be elected before acquiring
his qualification, bub in such case he shall not act before acquiring
such qualifieation, and it shall be deemed a condition of such
election that be shall acquire the said qualification within one
month after election. Any person accepling the office of Director,
whether as a first Director or other rise, shall be deemed to have

agreed with the Company that if he shall not otherwise be qualified

el Iyt
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be win, within one month after elostion, fake from the Compuny
aod Dy for so many sharves as shall be necessary to make wap wil::h
the :‘S%rn'-;s;s i wnry which be then holds the amounnt of his said
gualiestion, waud his wame shall be entered in the register
secordingly, \

V.o The vermnerativn of the Directors shall be at the rate

of 15N per annum, which sum shall be divided among them in

sueh proportions and in sueh manner as they shall agree, or, in
Geloalt of agreement. egually: Provided that, in defamdt of
agreement, & Director who shall not have served during the whole
period for which the remmneration is pavable shall receive only an
gyt proporticned to the time served by him. Any resolution
of the Board reducing or postponing the time for payment of the
Directors remuneration shall bind a1 the Directors.

POWERS OF DIRECTORS.

72, The business of the Company shall be managed by the
Thirectors, who may pay all expenses incurred in the formation
and registration of the Company, and may exercise all such POTRES
of the ("ompany as are not by the statutes or by these Articles
reguired to be exercised by the Company in General Meeting.
snbiect nevertheless to any requlations of these Axticles, to the
provisions of the statutes and fo sueh regulations not being
ineonsistent with the aforesaid regulations or provisions as may be
preseribed by the Company in General Meeting 3 Dat no regulation
made by the (vmypany in General Meeting shall invalidate any
prior act of the Directors which would have been valid if such
regulation had not been made.

MANAGING DIRECTORS.

< 9. The Directors may from time fo time appoint one or
xcore of their body to the ofiee of Managing Director or Manager
for such time and at such remuneration {whether by way of sadary
or commiission or participation in profits, or partly in one way
and partly in suother) as they may think fit, and a Director
s appointed shall not, while holding such office, be subject to
retirerzent by rotation or be taken into account in determining
+Le pritation of retirement of Directors, but his appointment shall
he subject 1o determination +pse facts it he shall cease from any
panee to be a Director, or I the Company in General Meeting
<Jigedd pesolve that his tenure of such office be defermined. Thoe

§9032
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Diveetors wuy from thne 167 LHme confer npon and entrust to the
Manpging Director or Mastager all or any of the powers of the
Directors (exeepting the power to make calls, forfeit shares, borrow
money or issue debewdnres) that they may think fis. But the
excreise of al) powers by the Managing Director or A anager shall
be subjeet v sueh regulations und restrietions as the Directors
may from time to time impose, and the said powers may at any
time be withdrawn, revoked or varied,

T4 The (‘ompany shall keep a register of Directors and
shall duly comply with such of the provisions of Section 75 of
the Companies (Consolidation) Act 1808 and of Section 1 of the
Companies, (Particulars as to Directors) Aet 1917 as may be
applicabie thereto. /

DISQUALIFICATION OF DIRECTORS.
75. The office of a Director shall be vacated—

(o) If he become bankropt or insolvent or compound
with his creditors.

(8) If he become of unsound mind or be found @ lunatie,
(c) If he be convicted of an indictable offence.

(0) Tf he cease to hold the necessary share ¢uelification
or do not obtain t[‘f{.,__ same within one month from
the date of his appointment.

(8) If he absent himsclf from the meetings of Directors
for a period of six months without special leave of
absence from the other Directors.

: . LN "
(F) If he give the Directors one month's noticeiin writing
that he resigns his office. Co *

But any act done in good faith by a Director whose office is vacated
as aforesaid shall be valid unless, pricr to the doing of sueh act,
written notice has been served upon the Directors, or an entry has
been made in the THrectors’ minuto book, stating that sueh Director
has ceased to be a Director of the Company.

6. A Director shall not be disqualified by his office from
entering into contracts, arrangements or dealings with the Company
nor shall any contract, arrangemont or dealing with the Company
be voided, nor shall a Director he liable to aceovnt o the Company
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for uny protiv aeising vt of any eontract, arrangemiur or deuling
with the q"’ll“‘l'tlﬂ‘ by reason of sueh brireetar heing a party to or
inropested i ap derviving profit from any such contraet, arrange-
ment ov deding, and being at the same time a Director of the
Company, provided thet such Director discloses to the Board
at or hefore the time when sneh contract, rangement or dealing
% determined upon his interest thevein, or if his interest be
subsequently acquived, provided that he on the first ecasion
possible dizcloses to the Board the fact that he has acquired such
Interest.  Put, exeept in respeet of the ugreement referred to in
Arfiete 5 hereof. no Director shall vote as a Lirector in regard to
any eontraef. arrangement or dealing in which he is interested or
upan any matfer arising thercout, and if hie shall su vote his vote

shall 1.0t be eounted, nor shall he be reckoned for the purpose of

constitnting 2 quornm of Directors.

-

77. The continuing Directors may act notwithstanding' any

racancy in their bodz, but if and so long as the number of Directprs
isrednced below t}:‘e number fixed hy or pursuant to the regulations
of the Company as the necessary quorum of Directors, the coit:

Direetors mey aos
notwithstanding
vacaney

tinuing Directors may act for the purpose of 1nerea~smg the number
of Directors to that number, or of summoning a Generai Meetmg

of the Uompany. but for no other puirpose;

ROTATION OF I}IREC’J?OI{

7%, Au the Ordinsy General Mecting in the year Js’)"i, am’l
at the Ordinary Genéral Meefing in every subsequent year, one-

Diecvtars (o
Terify by rotation

third of the Divectors (other than the said Bdward Samuel

Jones, John Horace Jones and Archibald Charles Jennings
for the time DLeing, or if their number is not a multiple of three
then the number mearest to cre-third, shall retire from -office,
the Directors to retive in each year being those who have been
lungest in office since their last election, huk as hetween persons
who Detane Directors on the same duay those to retive shall {unless
thev ofherwise agree among themsdvoé,) be determined by lot,

T4, A vetiring Director shall be ehgmle for re-election..

&, The Company at the Ordinary General }loam;z at which

gtiv Dyirector retires in manney aforesaid shall 811 up the vaeated
wifice, wnd may fill up any other offices which may then be vacant,
by wleeting the necessary namber of persons, unlegs the Company
el fetermine bo reduee the qumber of Tiirectors. Phe Company
tig s wlss ot oy Extraordinary General Meeting, on notice duly

U
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given, fill up any vi anecies in the office of Director, or appoind
additional Trrectors, provided that the maximnm hereinbefore
mentioned b not excaeded.

a1, T at any meeting at whieh an election of Thirectors
ought t0 take place the places of the vacating Directors be not
filled up, the vavating Directors, or gsuch of them as have ,not,‘
nhad their places filled up, shall continue in officc until the QJ'dinar;g'
Coneral Meeting in the next year, and so on from time to time

wntil their pinces have been filled up.

-
89. The Company may from time fo time in General Mecting

inarease or reduce the number of Directors, and may also determine
in what rotation such inereased or reduced number is to go,ﬂ,"out
of office. ’ ‘ ;

83. Any casaal vacancy oceurring in, the Board of Directors
may be filled up by the Direcbors, bub any person so chosen shall
only retain his office until the next Ordinary General Meeting of
the Company, when he shall retive, but he shall be eligible for
re-clection. ' A

84. The Company in General Meeting may by an Bxtra-.
ordinary Resolution remove any Director (other .than the said

o

e

g
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Tdward Sanmel Jones, John Horace Jones and “Archibald .
.Charies TJennings) before the expiration of his period of office, .

and may by an Ordinary Resolution appoint another pqiisoﬁ in

his stead. The person so appointed shall hold office. dyring sueh |
time only as the Direclor in whose place he is appeinted, would -

hawe held the same if he had not been removed.

$5. Seven days’ previous notice in writing shall be given .

to the Company of tle intention of any member to propose any
person other than a retiving Director for eleetion to the office
of Director : Provided always that, if the members present ab
a Gencral Meebing unanimonsly consent, the Chairman of such

A
meeting may waive the said notice, and way swbmit to the meeting >« -
o

/

the name of any puorson duly qualified.
/

PROCEEDINGS OF DIRECTORS. o

§6. 'The Divectors may meet logether for the dispateh of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum pnecessary for the trans-
aetion of husiness.  TTutil otherwise detormined two Divectors s all
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coustitufe & guorum.  Questions arising at any meeling shall he Votie
decided by o majority of votes. 1n ease of un Pclll‘lllf\' of votes

the Chairman shall have 2 second or custing vore, A Director
may, and the Sceretary on the requisition of a Director shall,

at any time summon @ meeting of the Directors. Tt shall not be
necessary to give any notiee of o meeting of Divectors ti any
Director who is absent from the Tnited Kingdom.

37, The Directors may elect & Chajrman of their meetings, Cheloman
and determine the period for which he is to hold office ; hut 1f
no sueh Chairman be elected, or it at any meeting the Chairman
be not present within five minates after the time appointed for
holding the same, the Directors present shall ¢hoose some one of
their number to be Chairman of such meeting.

88. The Dirvectors may delegate any of fheir Powers o Delogativ ta

epmmittees

committees, consisting of such member or membery of thelr hody 4
a8 they think fit.  Any committee so formed shall in the exercise Frovedure of
of the powers so delegated conform to any regulations that may
be imposed on him or them by the Dicectors. The regulations

herein contained for the meetings and proceedings of -Directors

shall, so far as not altered by any regulations made by the, _,;,

e

Directors, apply also to the meetings and proceedings of- anv s
Committee. 7

"
ot

L o
Jitits valid

%9, Al aets done by any meeting of Lhe Dn'ectors ot of 2 ikzoush defentive
committee of Directors, or by any persons actmg as Du‘eehor appointment |

shall, norwithstanding that it'be afterwards discovered th at Lhcm
was some defect in the appointment of any sueh D:trectgls or
persons, acting as aforeszid, or that they or any of therh were |
dl./c{l.‘ldllﬁ( d, be as valid as il every such pexson had been daly
appointed 'md was gaalified to be a Director. ‘. \k
90, ,/ri"he Directors may award 51mcia,1 remuma abion ont o.E lsé:ﬁ%i:}w‘m‘
the funds of the Company to any Director going or .('ei-.-ldnl“ abroad .
in the inferests of the Cowmpuny, or undertaking aJny work
additional o that usually required of dlret-tms of a compmv similar

e

f(’ i‘hlq ) s ////"\ . ¢i;

- .”f‘«
MINUTIS. :
91. The Directors shall cause minutes to be made in hooks Miuntes to bo
pravided for the purpose— ) .

(a) Of all appointments ot officers made by the Dlrwtiuvfi
10032
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(8) Of the names of the Directors present af each
meeting of the Tiirectors and of any committee of the
Divectors ;

() Of al" regolutions and proceedings at all meetings of -
the Company and of Divectors and of commititees
of Directors.

And avery Director present at any mecting of Directors or
comnittee oo Directors shall sign his namie in a book to be kept
for that purpose.

THE SEAL.

02. The Dirvectors shall forthwith procure a Common Seal
to be made for the Company, and shall provide for the safe cusbody u
thereof. The Seal shall not be affixed fo any instrument except -
by the express authority of a resolution of the Board of Directors,
and in the presence of at least two Direetors and of the Secretarys
or such other person as the Directors may appoint for the purpose, -
and those two Directors and Seevetary, or other person as aforesaid, 5
shall sign every” mstrament to which the seal of the Company isso
affixert 1o their pmsenco “ ' :

~

DIVIDENDS.

93. The net profits of the Company slmil be qpphed as
follows : First in paying to the holders of pleference shares. &’
cumulative preferential dividend at the rate of 7% per cent.- ;per
annum on the amount paid up on the said shares res pectively, and
the balance shall be distributed by way of rluqdenc’l among all tlle
holders of ordinary shaves in propol'mon to the amount paid up
on such shares respectively. " No amoant paid on a shave in
advance of calls shall, while carrying interest, be 1)1‘0‘1rL~Ld for tie
purpose of f;]ns Arhdc as paid on the shave,

Gd.. The Ditectors shall lay before the Gompfx nT in. General
Meeting @ recommendation as to the amount w]uch they comlcler
ought to be paid by way of dividend, and the Cnnpany shall
deelare the dividend to be vpaid, but such dividend ghall nof

exceed the adwount recommended by the Divectors.

95. No dividend ghall be paid otherwise tham oub ‘of the
profits arising from the business of the Compuny.
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6. The Pireetars may frow time to time PAY 10 the mentheyy et Gt
saeh faferim dividends s appesr o the Trrectos 0 e Justified
Ty the profits of the Company,

87, The Direetors may doduet from the dividends Dayable 1o Deluction:
ALy member all suel sums of money as may be due from him to -
the Company on aceount of culls ox otherwise. ‘

08, Natice of any divilend thot may have been declaved Netice o
shall he given B vach mente In th Nwrder in v hich notices iidend o
are .gh"mi to the members, - . ‘ o o .

48, The Company ‘may transmit any dividend or bunus Dividonds may
payable in respert of any shave by xdinary post o the regist: é-‘«ﬁi*‘fef?ﬁt Papest e
address of the halder of such shave (nuless he shall have givin e
Written instruetions to the contrary), and shall not be responsible e v
for any Ivss avising theretrom, Lew e T

=
o L

100, No dividend Shﬁ 1 hear iu‘b@]'(‘ﬁt as ag:u‘nst e Cn_mpanv. Eiviqends n{; 1 t—c; : -
: * > A . . brer ineerest e i

. R
. . - ¥

RESERVE FUSD. - T P

101, Befure recommending i dividend the Directors may Set Reseivo fond L
aside any part of the net profits ¢f the Company to cregte areserve R .
fund, and may apply the same either by empidying it in the T
business of the Company or by investing 4K such mainer (nob - T
heing the purchase of or by way of lvan upun the shaves of the’
Comapany} as they shall think fit, and the income avising ey 0
such reserve fund shall be treated as paitof the gross profite of < © .
the Company. Such reserve fund may be applied for the purpose
of maintaining the proverty of the Company, replacing wasting -
assets, meeting contingencies, forming au insurance fund, of

cqualising dividends, or for any other purpose for which. the meb M
profits of the Company may lawiully be used, and until the same - o 1
shall be se applied it shall be deemed to-remain nudivided profit. O
The Directors may also canny forwird fo the accounts of the St e TR
succeeding yoar or years any pront or balance of "—I)‘]‘_‘z“f.ilfj“jt.']li(}h ' - N -‘??i;
they shall not #hink it ta divide ov to place to reserve. = - SRR SU AR
ALCOUNTS, e | B
2. The Direetors shall cause true accounts te be kept- - fic o to be B
(A} Of the sums of moeney irceived and experded by the , b
Comapany, and the matters in respect of which such | - A
recelpts and expenditure take place ; ~ Lk
(B) Of the assets and liahilities of the Company.. : E )
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103, The books of aceount-shall be kept at. the registered
office of the Company, or al s ich uther place or places as Lie
Direetors may determine, and shall always be open to the
inspection of the Divectors. e Directors may from time to
time by resolution determine whether and to what extent, and ab
what times and places, and «¢n what gonditions the books and
acsounts of the Company, or avy ef them; shall ke open to the
inspection of the members (nob being Directors), and the members
shall have only such rvighus.ol inspeetion as are given %o them
by statutoe or by such resolution as aferesaid.

104. At the Orvdinary Geneyzui Mee%ing in ever:} year the
Directors shall lay before the Company & profit and loss account
for the period since the preceding acccunt or (in the vage of the

first mccount) since “he incorperaticnect the Compan made Bp=.

0 o date not Taore than six months before such meeting.. -

108. A balance sheet shall be made out and laid beforg”™
the Company ab the Ordinary General Meeting in gvery year, made -
“up to a date nob more than six months before such meeting. The

bfpl&x;\@é sheet shall be accompanied by @ repoxt of the Directors
whon the gencral state of the Company’s affsirs, and a recom-
vaendation as o, the amount (if any) which the Directors consider” '
,gjéilgllﬁ to be paid-by way of dividend, and as to fghe“aiﬁ,‘ount (if

)

x

106. A -~apy of the balance sheet and repb"rt °s_i1§mll, geven

clear days previously to such meebing, .})e»séljved on every member .

entitied $o receive notices of General Meetings in the manne: in . ""
. whichsnotices arve hereinafter directed to beserved. o

‘v
s T . B ,{j
AUDLT. Y

" in the manner provided by Seatiohs 112 aXd 113 of the Companies’ .
{(Congolidation) Ach 1908, ‘ ’ '

NOTICRS.

108, A 'uotiar».e maj%‘f/ba sarved by the Compmpf upon. any

member either personadly or by sending it through the post |

addressed to such mexber ai his registered address.

E

107. Auditors shall'be appointed and their duties regulated, T
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o4, Ny member sl e entith d to have o notice served
rsu_wf‘ai\m O a0y addrdss nc:_r’.ff;vithin the Tnited Kirgdom; and any
FCDEL hose rosiebs, (G ldvess 2 0t within the United Kir gdoam
nay, by natice in writing, require the Company to register an
Address within the United Kingdom which, for the purpose of {he
service of notives, shall be deemied to be his registered address.
Ay member not having a vogixtered address within the Uuited
Ringdom, and.not havving given notice as aforesaid, shall be deamed
to have reeeived in due course any notice which shall have heen
displayed in the Company’s office and shall remain there for the
Space of forty-efght hours. and steh notice shall be deemed to have
been veeeived by such momber at the expiration of twentv-four
hours from the time when it shall have been so fivst displayed.

LIt Awy noties it served by post shall'be deemed fo bave
Been served at the expiration of twenty-fony hoiu's‘ after the same
shall have been posted ;- and in proving snch serviee it shall be
suflicient to prove thut the envelope containing the\\ht)j}ic(a was
praperly addressed and stamped and put into the post-tffice or
into any post-boy subject to the control of the Postmaster-Genoral,

B
'

WINDING TP, - S

LI1. 1n the event of a winding up, the assets available for
fistribution among the meibers shall be applied : Fivst, in repaying
the amount paid up on the preference shares 3 secondly, in repaying
the amount paid Up on the ordinary shares; and the halance (if

any) shall be distributed among the holders of ordinary shaves in'-

the Company in proportion to the number of shares held by hem
respectively, : e

VEZ. 'With the sanetion of an Txtrg ordinary Resolotion of the
members any part of {he assets of the Compa,n‘ay, inclnding any

sharves in olher companies, may be divided between the members:

of the Company in Specie, or may be vested in trustoes for the
henefit of sueh members, and the liquidation of the Company

Memibera ok oof
Unitel ipdam

Time-of servies
of notice

.‘Dil!.‘ﬁribtltiun of v

assebs in winding -
up

o
i

Adsels moy he
disn;ibutoe in
spovie

may be elosed and the Company dissolved, but so that no member

shall be compelled to accept any sharves whereon thore is any
Hubiity, ’ g

) " ,//‘4 -
LISCOVERY O § EFRTTS,
s . i
LS. Mo menuber shall be autj{ﬂul T require or roceive any
infermiatfon eoneerning the husing S, trading, or customers of the
Compuny, wr any trade seevet or)sceret process of or used by the
) h , 2
14032, ‘
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Company, beyond such information as to the weeounts and business .
of the Company as is by these presents or by the statutes divected '
0 Do ladd belore the Company in General Meeting, and no member —
shall be entitled to inspection of any of the books, papers, corres-
pondenee, or documents of the Company except so far as such
inspection is aubhorised by these presents or by sbtatunte.

ARBITRATION,

“
: Reforeneo to - 1Lk If and whonever any,difference shall arise between tho
! Company and any of the members or their respective representa- ;
? tives touching the construetion of sany of the Articles herein ;
: contained, or any aet, matier, or thing inade or dome, or to be s§ :
; made or done, or omifited, or in regard to the rights and liabilities e g
; arising hereunder, or avising oub of the relation existing between @:)
; ' the parties by reason of these presents or of the statutes, or any IR
] of them, such difference shall be torthwith referred to two Arbitra- , }
I: ' Gors—one to be appointed by each 1)&1‘@ in ciﬂfel'encemo;' o an i‘ T ey
; umpire to be chosen by the Arbitrators before entering on thé i o
i consideration of the matters referred to them’ and every such ) i .
reference shall be condueted in accordance w1th the ])rowmon& N E t
{'i of the Arbitration Act 1889, 5 E : ]
! U R
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NAMER, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

¢ . :
. ::;,.-,f,,,,fg« iyt gg%—;u:m 77
&7 vb{m‘?wt—

- P/?ftfﬁ-pq “QA éy ’é'W\—'DN“%""V A
7

Forsrrrie. d o '7{?—4‘-. _ G%\_A‘._Aé/i-

Dated this c’jfﬁ dmy of (}D—W njr 19?0

Witness to the abm e f:lgmtures-—

/,-2 9’/ ig
J f—? Cﬁ-p/(-"-—/ 0&4\-@/ 52_4{
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THE COMPANIES ACTS 1908 to 1917.

THE TRADING WITH THE ENEMY AMENDMENT
ACT 1914.

Peckueation -7 14w LC’.D‘

REQUIRED DURING THE CONTINUANCE OF THE PRESENT WA.R
" BEFORE REGISTRATION OF A JOIN‘I' STOCK COMPANY

(Pmsuwnt to Section 9 Sub-Section I’D {a,) of The Trading w?,ﬁh ﬁ?w L‘nemJ
uelmcua(hnent Aot 1814.) .~ - R
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& 7
\._//M ﬂ-{// i
a Solicitor of the Supreme Court, do solemnly and sincerely declare that I
am engaged in the formation of
kjmﬁrww&//%’nw ?//ZZ _— Lm:viab, 4

and that the said Company is not formed for the purpose or With'h the -

Intention of agyuiring ‘the whole; or any pa;rf of the‘ugic’l'ertalzing' of é,»jpeis;ou;j‘

firm, or compa.ny, the books and documents’ of thch: are lmble bo mspecuen, - ;

Act 1914, And I make ‘this solenm Deqla,ra,tion\ éonscieutiously believing s
the same to be true, andby virtue of the provisions of MThe 'St'ga,tﬁtpry .
Declarations Act 1835, R C e

\

...... e R L

i vaeclared aib.oZ, //'

/%ff(ﬁm the Gazmt-y O ettt
Thig e f '&( ...... day of. //(:’/P“t*;’/"?'

3 g |
One thousand nine hundred a;ncl..m.mﬁz-:,..?y

ey
Sefore me

under Sub- Seetmn (2) of Bection two of The Tradmg vmh Lhe Dnemy‘
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is this day Incorporated under the Lompamcs Acts, 1908 te 1917, zm(l that the bompa.ny

is Limited,

tziven under my hand at Loadon this”y/,

One Thousand Nive l{uut'rwl and

“\C
uh‘--
;
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I

Feeg aned Deec Stamps _=.

Ing
25
”?

Stamp Duty on Capital £

Registrar of Joint Slos L C‘oz: jpame&
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Tho_ Llanks in
this heading may bo
filled up interiting.

The EBpescinl
Resolntion must. he
prinfed on thisapuee,
and not allixed to
or writton on it

ti/‘
S

COMPANY LI\{I"I‘FD BY hHAI\JL"ﬁa- &

Speeia®  Hesolution

¢ Pursieent to Companies ( Lonsolr(!atm»} Aot 1908
o

........... LIMITED,

£ -
Passed /T- Lec. 1922 Con/i; med -'L / an” 1923,

Ar an Exrraorpivany Guneran Mepermye of the above-namg
Cowmpany, duly convened, and held at 7’ &-e/ Aab

. o E& 4.

e~

onthe /- £ day of W 192 % the subjoined ‘ L

Special Resolution 5 Areas duly pa.ssecl and at a subsequent . i
ExrraouDiNARY Gexgral Merrze of the said Company, also
duly convened, and held at the same pl ce on the ,,?, = /_ E
day of W.a.-ry : 1925, the- subpmed Specla.l , Ty
Resolutios  Ae«s’ duly confirmed, viz.:— o oo
RESOLUTIONS , SR ‘ :
o " ' i
1, “7That the whole of the 73% Cumulatwe Preference Shares in- - %
“{he Capital of the Company be converted into 6% (Sm per e &
“cent.) Non- Cumuhtwe Pleference Shares as on and from the i
“2:st December, 922 o . ?
2, “That Article 93 of the Articles of Association of the Company 5
“be altered by delefing therefrom the words' ‘Cumulative l’
« Preferential dividend at the rate of 74 per cent.’ and substiluting o
“therefor the words ‘non-cumulative preff*rcntml dividend at " i
“the rate of 6 per cent” o
i
f’{
! |
1
{
3.

To bo sighed
l-yn,)ircctor,
Soorstary or ‘
othor dlu, P r,'~ "
authorisaas
~Crlficon, of thy
l’mnpnny e

L men
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THE COMPANIES AT, 1029,

COMPANY LIMITED BY SHARES,

Dpecial MResolutions
SAMUEL JONES & CO. MMHTED.

Passed 241k day of November, 1938.

T an Exmxonnmmw GoNnrat Musrive of Samusn Jowms & Oo.
Lnurep, duly convened and hold  at 7, Brmomwnrn Praos,

London, 11.0.4, on the 24th dny. of Novemppe, 1938, the following -

Special Resolutions were duly passed - '

RESOLUTIONS. .-

1. Taar the Seheme of Arrangement a print whereof haos been produced Lo this Moeeling and
identifted by the siguwoure of the Chuirnin thereof by and the svme is heroby approved and thet the

Dizectors be authorised {0 take all such stops as they may doom necessary and proper Lo obiain ihe ..

sanetion of the Court thereto with or without modifieation.

2, Twar forthwith upon the said Schome of Arrangement taking effoel the Articles of
Association of the Company be aitered in the mannir following i .

A. By inserting in Artiele 10 the words ** of the originu) an(]-“t’my nerensed eapital *' iimmedintely
after the words * the Shares” in line 2 of the Article anil by doleling the last sentonice
therrof from the words * And jn partieular " to {he ena of the Article, )

B. By deleting Article 13 and substituting therefor the following new Article i— -

13. Every member shall he entitled without payment to one eextificate for the slinrey
registered inn bis uume ot 7F the Directors so approve (upob paving such fee a3 tho Direetors muy
Iraan time to time determine to several cortificafes, each {or one or moro of such shores, wnd -

tie Company shall compliie such certificates within two months alier allolment, of within: 4

- two months aiter the date on whicl: the transfor thoreof hus heon lodgad with the Company
in cowmplinnee with Section 67 of the Companies Ael, 1929, Bvery cortifieate of shares
ghall specify the denoting numbers of the shires in cspeat of which it is issued and tho

N amoant paid up thereon.

L pE"
* . By inserting the following new Articls immedinloly Alter Artiels 21, '
214 (0} Subject to Article 27 rolating to employecs' shares the shares of the Jompany
shall not be trunsferable exeept in accordance with the provisions hercinaitor contained, )

(b} Except where the transfer is made presnant to paragraph (g of this Artiely the poraon

proposing to tranater any share (hevelnunfier enllud ** tha proposing tranaferor™) shall give notice
in writing (hereinafter eslled ** a transier notiea ™) to the Company that he desires to transfor
the same.  Such nolice shal] speeify tho som the propesing transteror fixes as tho fair value,
and shall eonstitute the Compeany his agent for the sale of the share to any member df the
Company or person selected as hiereinafter montioned and willing to purchase the shave
(hercinafter ealled * the purchasing momber ") ab the price so fixed or st tho option of
the purchnsing member, dt the fair value to be fixed by the audibors in necordance with
puragraph (d) of this Article. A transfer notice moy fneludo several shares, and in.such
case shell operate s if il were a scparato nofies in respoct of each share, A trangfer notico
shall nat be revorable exeept with the sanction of the Dircetors,

£ nul otherwiss determined by the Co.apany in (onoral Meeting ol shares specified

fnany  nsfor notice shall fixst Le offerad to o Dirietors for disposal in sneh manner and © 2

to such peraons us they may in theli-wbanlote diseration (hink it

(dj M the Dircetors shall within the space of twonby-right days afler being sorved with
a transfer notice, find a purchs ng member and ghall give notice therwof Lo tho proposing
tramsferor, e shall Lesiound wpon payment of the fnir valun ag fixed in zoeordardo with
paragraphs (b} or (&) };':this Article, to transler thy'share to the purehasing member.
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(e} In enve any difforence ariies butween the proposing eeaustoror and the rehasing
mutiber as o the fair value of a shace, (he anditors af the Company for the time Luiug shall
o the applieution of vither party, corty iu weiting the san, whivh in theie opinton, iy the
fuir value, aned such sum shall bs deemed ‘fo e the fair value, wnd in s eortifying the nuditors
shull be considered to be ncling gs exgierts ud nob ws wrbiteaturs mwd secordingly the
Arbitration Aets, 1889 (o 1084, slnll no! wpply,
{f} If in any vuse the proposing tramstuor, aftor havine becomo hound as aforesnid, LA
makes defanlt in tronsferving (he shate, e Company may teecive the purehass monoy,
and shail thereupon ennso the nama of he peerhasing womber to e endoverl in the vogistor
as the holder of the share, and shall hold the purchuss memay in frnst for the proposing
transterar,  The recoipt of the Company for the purehosa matiay shall be a gond disshayge
to tho purchasing momber, and wiler his tuna hag boen untered fn the ogister in purporiod
exereizo of the aforesald power, the validity of the prooedings shall not he qnesuonod by -
Ny porson,

() If the Direetors shall not, within ilo spuca of bwonty-cight doys altor boing sarvod
with & (ransfor notico, fnd g purchasing momber and give notice in manner aferosnid the
proposing transferor shall nf any thng b st liborty subject to Artielo 28 &) gol] and bransfor
the shave (or wheve there are more shaes (hun one thoso wot placed) () any porson whather
or et & member of the Company st way price,

D. By inserting the following new Articls immedintely alier Articlo 24 ;e ;o) ':\:\\ ¢ "t‘“ ’Q@E

2da. The Bxeentors or Administratons of a deconsad wember shall, contamporangonsly {/
with or within 14 dnys after making applieation to thy Company for registeation of Probatp
of the Will er Letters of Administration of the Estoto of sach dogan i manbor, seeve the .
Company with o transfer nobico under Article 814 in v v .ok of ) the Onlinwy Sharoee of .

the Company vested in such deceasod wgmber of tho ete oo his doath nnd thé Provisions \

of Articlo 214 shall thereupon apply. Jf sueh Sxes alor. or Administentors shall {21l {0 sorvo

the Company with a transfer notics within the sipuluted Lime the Company shall give notiea

{o the Executors or Aduriuistralors calling upon them to serve fue Company with & transfor

noties us aforesaid within 7 duys theccof, If the Exeentors or Administeators slill thon

Inil to serve the Compeny with o transfer notice within such forther period of 7 days they

shall Ls deemedt fo havo served the Company with a transfer notice under parageaph (1) of

Artiele 214 and to have speoified therein o swm cgual to the amount paid up on the snid

Ordinary Shares as the fair value and Lhe provisions contained in Article 214 shell tako efloct,

E. By deleting Article 25 and substituting therefor the following now Articles 1

25a. The Dircelors shall be entitlod withoui giving any reason therefor o refuso to
register any person who may becoms entitled to shares of the Company in consequence of - £
the death or bankrupley of uny member, as 0 momber in respeet of such sharea but sueh
person may subject to the provisions ralating to transters contuined in Articles 214 ml 28
and subject to the provisions of Artiele 244 and upon producing such evidonce as may ba
required by the Directors exeeuto o transfor to sompe other person without being rogistered .
as a member of the Comprny. ' : . o

208, Subject to the provisions of Article 24y the Exeentors or Administeators of o
decensed member shall bo entitled e any time to pay up in ful ail moneys dus upon the
shares licld by such member alone beyond the amount exled up thereon unloss within two
calendar months after boing requested in writing so to de the Dizectors shall procure Romo o
Dersol ot persons o purchase suek shaxes at a price equal Lo the amount paid up or credited A
as paid up thercon.

F. By inserting n?the commencament of Artiele 25 the words Suhject to Artieles 214 and 244"

G. By deleting Arlicts 27 and snbstituting therefor the fellowing new Artielo s

27.  The Dircetors may remuneratn sny esnployee of the Company by menns of o sharo
of the prolits of the Company, or by remunoration varying with the profits enrned or thy
dividends declared, or with the putput or tarnaver of the Company, and sucl remuneration
amay be in addition to the ordinary remuneration of sueh employee, and may be eithor in
ensh or by way of aliotinent of shares fully or partly paid s the Divectors tiinlk fit, And .
the Directors may establish surh schemes for remuneration of cmplayees in mannor aforesnid T
ar for giving the employees or any of them a shure iu the management or control of the
Company a$ thu Direetors may in their absolute diserotion think fit: and the Directors
mey irem tino to time vary uny sueh schemes and muy attach to any shares allotiod to : i
employees such speeial rights, privileges, conditions, or rostrietions ay thoy think fit, provided 2
always that ony shares whick shall be issued to any employes of ths Company by way of
remuneration or shuro of profits us aforuegid shal be ealled ™ employees® slares,” id shall
Lo subject to the provisions hereinafter eontained relativg le euployers’ shares s

(0) Employees' ghares shall whilst beld Ly «n cnployee of the Company rank for dividend
pare passu with g1l shares of the same elass sl to members of the Company but whilss
not held by an entployen of the Curapany shall niot earry the right to any (ividond.

=]

() Employees’ shares shall not ponfor the right to vote, ot Lo attend ot General Meotings,

(@ ],'!Imploymis' sharcs shall not be transferable uxecpt o8 providod by pamgraph (@) l this "
elattag, '

s
s
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Whene v empba s’ sloin s s llotted, or okt 1 thiz elanse, axe traesfurred e
oy etpdiyen o the Congmany, sl eapioves shall Teostatitded ty retain vl hold <he
st s Jot i b veozins s pbayee of tae Compang 1w i by death, poasiation,
\ withdvawed, disanis=ul, vr obhoewise, L g to be an rnplk iy Wi e L apany, ho
N o s vverntors or whiivisdrators sl e bomd, upan e te qtwnt B v satingg of the
\ Dipvetorn to traredoe stel sdartes fop st ompaad fo e samennt ks up or ereditad
i Y add up ther oz G siel person ob e reons g vhe Diveetors 1 dor wapinade ¢ and, If

H:n-h THEROU 0T pesits 67wy bobler of viaplsvess® shares - wd an ephag co of tho
Vi, ~Hel pers, P up edder sladl ag auy G apen e vequist of the
Dircyiors bascbaanad t frarsde e sweh sd res bowny s sploses o fmployees of the Company
whe meay b dieninated By the Diveetors, ) ) ' ' )

b T eny porson wh b, iy eotbatidoe wion the Lot preeetding patageaph of s elatse,
tu trateder any shores mahes defastt i oo the sne, the Dieeetors may, Iy
wotlies aovdee thee potaman s al, @ppoing wuy person e wiake the teansfor on Dehalf
of tie farsen in defodt and th Company iy reedve the pngehase mauey sl hold
the some i trast fea the per on s in defunlt. A transfer by teh appointes sholl be
fam e et b i BE AL Wt o gy e ted B et persn e i et A eertifieate under
the conaien ol fhat b poaer of oppontinent bos arben <hefl be conelusivi for
Ll e e,

W I s Artiels ** engdaye - of the Company ™ s od joelnde wny niosager, dopact
wwtit, § mctger, foreaten, ok, or soikiem, bt the terit b nod inelude Direetors
oranditer. .

H, By deletine Avtioles §9 and 884 ont snbtitunzing theeefor the followinge wew Artieles s~

25, The Capitul of the Coray may, oo tine to toe, T iweasedt in General
Merting b the costion of £ v Sharew snch wsgregate reea:e @ beof sueh amanat and
it b @iviehd inkes shares of Suell zespretive anennts ws the Comipauy may digeet, o, i no
directiog o given, o the Diveeturs tiink expedivat.

56, The Directers may, with the vanction of the Company in General Meeting, piven
¢itder et the Meoting which sapetivns an inercase of eapital. or ot any other weeting, issue
any new shares with sach preferentivh xight to drvidenil and such priveity in the distribution
of Boats, or subect te suehl postponenent of dividends or in e distribation «f assnts, ond
with ot subdest besuch proferentind or Hintted or qnulifiedd right of voling at General Mevtings
as they Ty thinkk praper, but we that the preferential or speeial Tights of any issued shares
shedl 1 4 b prejudiced vr affveted exvept with the eonsent of the holduers thereof dnly given
under te provisions (i ey of the Astiddes of Assueintion for the time being of the Company.

-

I, By &0 tir Artiele 40

I By Tty o Artichs 42 the voonls @ Speetiel Renodation ™ and sabustitating thoreDr the wonde
M ey e sluthozs” |

K. By dehting Artlce 43 sat wohatineing therclur the fothswing new Avticle t—

42, Subjeet to the prosishms of Section 61 of the Act the holders wf any elass of shares
paay at g T, wn | from time to tine, and whether before op ducng lyuidation, by writing
s-ig[-xu! Buy il Lobl 2w of thrve-fourths In number 6f thies Fosned shares of the elvs, oz by on
¥ brzordinarys Res Bation pasved ot o miveting of enth Feedders, eonsemt on hehald of ol the

Tied tors o shiemes of BRo s to the i sue OF Prealion of any shures ranking equuly therevith

e Banixie umy priority the rote, wp by the sheadupuent of any prefecence or priouty ur of apy

necved, dividend, or to the reduetion for uny tine or yerrisnently of the dividends payable
therent, or to the anslaction into ene elyea of the shiore. of any Lwe or more classes or
to the cabediviun of shates of one el int shazes of diffrent chassz or to uny alterations
il Articles sorging or taking Sway oy rights or privileges attached to shares of the
elima, ¢ £ bor iy £ otiesne Sy thes redietiomn of the Cotupeny’s eapital atfieeting the shares of the
ebivs b8 o JEanTe @ Bot wthereise authariced by these Articls, ur to any seheng for tha dis-
triltsm fthongh fot in ceenndaiee with Fogal rightsp of as=its in money vr in Ifml in or
hefise Liguidation. or to any contriet fr the sale of the whole er wny part of th Company™s
pripetty er briciness detsrmfmnge the wav 10w gur*i‘r as berra on the several elasies of ﬁh:.u-e—
pvlers the ik enpedderation a‘.‘:cl!l‘ be ngstributed, pnd generally to auy alt:xation,
Py s PRE R Rt 1y L L wrran et wiel e jurraond v-{tmg tiyereatr conbl e o juris
ap! hehtic g ult ihe shores wf fhier eless ronsent Gy or entet nty, amd sach \-usuln)h-m shall

b hinpdiners wposs ol tie Reddons of dhoes od the elass,

.

NS L A'k:-t, Feets, g hatime £ Speertl Bowittngd ot thy bepdnning of tue Artiels im-
nar liatedy b oty the weords TBeven duyn Hotive at the leint ' aral by insertime the wards
gt wfths the cullielt i writiy of wli the members vetitlod to sttemb and voos & mesting

. < R . T, L1 il frty Yo
ity b epparned by @ hoseter netier aml i oz nuenner they think fit ™ uprpsdiundy after

tlo s memle * by i Crinpatiy in Geaseral Mevline”

L., By inerting by Aetiep 3 fhs vords " Subfat to th - peoviauns of Moot LT 12y of the

Ly i s in At < wipils agtithod fox wote " bt ather the worls © In peeson ™
L Loy fre i 7t o Atiele 61 e wioils * il v ' o s Pt

M J:i the, oot Bne of $ht Srtiete mid after G por 1N by prasy  in the third Mo of that Artiele,
w By Deerhir e i detiele Bl wols * o wiljonned g “ after ie wards ™ for helding
N, By i ue it Ariie

Hhee pneetaden

T,

Cr B de -xtonss fle Fallrewite s new Artiel o fsnsedintelz wltor Artiel
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ALTERNATE RIRECTORS.

734 Avy Dircotor may by writing under his hund appeint any member of the company
who ix approved by the buavd of direetors Lo by his substituts ; and overy sneh -ubstitute
simll in the nbsener from the hoerd of the dircetor uppointing hime Lo entitdad to attond and
vale at Meetings of the Directors, nnd shall hnve and exereisw all cho puwors, rights, dutios
and nuthoritics of the Dveetor appointing lun ;. Peovided always thet no suel sppeiniment
shall be oporalive unless and until the approval of the Bonrd of Direetors by o majoriky con-
gisting of twosthivds of the whole Banrd shall have been given end entoveil in the Diveotors'
NMinute Book, A director miy al any time revoko the appointiient of & substitute appointod
I i, and cubjeet to seeh approval as afovesaid appeint another porsen in his placs, and
it & Direotor shall die or cease to hold the oltice of Direetor the appointment of his subs#ituio
shall (herewpen conse and detormine, A substitnte Diveetor nesd not hold n shave qualificn-
tion as pronided by these Artieles, and shall not be counfed in reckoning the meximum
nantbor of Direetors allowed by the Ardieles of Associntion for the time being.

T2, Fvery person neting as o substitute for n Divector shall h'an offienr of the (om-
paty, sud shall alone e responsible 4o the Company for hiv own aots and defaults, sl hoe
shall net ho deemed to he the agent of or for the Direetor appoinding him,  The remuneration
af auy such substitute shall be payabls ont of the remmneration payable to the Diveetor.
appointing hitn, and shall consist uf sueh Emrtimn of the last mentioned remuneration a5 shadl
b agrevd b twes n Ehe substitute and the Direetor appointing him,

P. By deleting in Avtiele 83 the words * The net profits of the Company *' ab the beginning of

that Article and substitating thersfor the words * The profits of thy Company which it mny
from time to tim be deterniined to distribute by way of dividenld ' ¢ by doleting the words
“ cumulative profrrential divislend at the vate of 7} per eont.” in line § of that Artielo and
sulwtifuting theredor the words  nen-cumulative proferontial dividend at the rate of & per
cent, > and by fnserting therebn between the werds “ on sueh ghares respectively ' aml tha
words * no atmmun? 7 -the following sentener, * Subjeot as aforssadd and save s provided
in Artiele 111, in the event of & winding-np. the holders of the Preferenco Shares shali nofi
L entitled to any further right {0 purticipate i prof » ue assets of tho Company.”

"
Q. T itserting the following new Artices immediately after Articls 100 :——
N ezl 2

100+, All dividends nuelaitzed for one year affer having be-n deelwnd may bo Investod
ot otherwise rude use o by the Diveetors for the bepstit of the Compaay antil elaimml and
all dividends urelaime:d fer nve years offor having bien deckired may he forleited by tho
Dircetors for the benefit of the Company. : .

. i

0. Any Geoerad Meetitgs deelaring o dividend may diveet payment of sach dividend
wholly o i pare by the distvibution of speeifie assets amd in pavsienlar of paid-up shares,
debentires or debenture tock of auy ather eompany, sl the Drreators shail give effeet to
any sueh digverion, proviced that no saech distribution shall be ynade unhes recommuended
by the Beand,  Whire any difieaty arfses o regard to the distribuzion, the Diretors may
settle the same as they Beak expedient, unf in particntar niay i:sue fractional cerlifieates,
and mey o the value for distribution of such specilie assts or any part thereol, anid may
detenmine et cosh paynionts noy b made to any members npon the faazing of the,valie
so fixul, in erder to adjnse tho vishits of oll pavties, and may vet* auy sueh speeific ussets in
frustees apon trest for the persons entitled to the dividend os may seern expadient to the
Board.

T.. By inserting the fellowing new Asticle tmmedintely after Article 101 E«I- )

CAPITARISATION OF RESERVES.

101s.  The Company in ieneral Meoting may from time 10 tino and at any (ime pasg
a reselucion to the etvet that any part af the undivide! profits of the Compaby standing
to the eredit of any of the Company’s reserve Junds ar (0 the cpadit of *hw profie sl Iss
aceount be capitalised. ond that aecordingty such sum be appropdated o the members in
accoxdance with their rights amd interests in the profits or otheywise s may boagread on the
footing that the same be ot paid in eash buk be applied in payment in {ull of any shares
or debentures of the Company, and that such shares vz debentutes be distributed among the
mennbers in uceordance with their rights and interssts in the profiis or otherwise as aforesaid.
When such resolution has been passed on any oceaston the Direetors may allot and issue tho
shares or debsntures therein refexred fo.eredited a3 fully poitt up to the members secording
10 their rights and interests in the profits or otherwice ag aferesaid, with faoll power to make
such provision by the issue of fractional certificales ot othervise as they think expedient
for the chse of fractions. Prier {0 such allotment the Directors may authorise any person
on behalf of the membérz to receive such allofment to enter into an agreement with the
Company providing for the allofment to them of such shares or debentures credited as fully
paid up, 2nd any agresment mady under any such anthority shall be effuctive.

8. By deteiiﬁf; in Articte 114 the words ** Arbiteation Act, 1889,” and substituting therefor the

words " the Arbitration Aets, 1889 to 1934, und auy other Act or Agls of Porlismont for the
time Deing in fyreo incorporated therewith or substituted therefor.!

Chuairman.
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CHANCEKY DIVISION

ER. _JUATICK RERIETT

KDAY the 1ith Gay of DUCEIEBhk 1938

. .Q:f\  IL THE JGSTER of SAMUSL JONES &CO.LIMITED

8-

¢

AT L 5} Q( ‘b‘_
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% I 9HL HTGH COURY OF JUSTICE 00665 of 19me

- EIERPON THL PEDITION of the dbove nomted i
i Bemuel Jores & Co, Limited vhoge registered office§
B ig situvate at 7 Bridewell Place in the City of

' London on the 50th iiovember 1938 preferred unto

this Ceurt And UFQ. HBARIRG Counsel for the

 Fetitioner A&nd UPOl KEADING the ssid Febition the

C o m e e e =

Crder dated the 17th October 1958 (wheraby the
szig Company was ordered to convene ‘eepérate '
. meetings of the holders of (a) its 740 Cumulative

. rreference Shaeres and (b) ite Cxdinarv Sheres for

the purpose of consid&ring and if shought it .

| approving with or without wodificetion a Scheme |

< AT,
o surasnst £yl Cap o

ot

Y of hprangement propoced to be made hebtveen the
e ' gaid Coppeny and the holders of its =zaid shares)

i~ S S

. the "Iordon Gazetbte” and "Lhe Times" newspaver

toth of the Z8th October 13938 (each containing '

T Ty
el

Y
.3
EH

%@ " an advertiscment of LThe notice convenirs the ;
P . .

f"g ' meetings éirected to be held by the cald Crdsr '

] J Gabed the 17%h Cobober 1953 the tvo Affidevits | '

1.3 - . . |

H . of hrehibald Cherles Jennings filed respectively

¥ : | |
' fj the 7vh Jetober 1038 and the £0th lLovember 1938 |

{; ¢ bhe wfFidavit of Sheffield Clgrham Downes Galloway';- .

E‘l . filcsé the wUth Jovember 1933 and the ‘xhibite : o ;Q
“"x) ru‘, — ,
t’.""‘i i | c e ¥
e, - . - -

4
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in the said Arfidavits respoetively reivrred

to
SHLG JOUKT DOTH HEwEBY SALCTLON the Schema

of Arrangement as sect rorth in the Schedule to

the eaid Lotition end in the Schedule hereto.
Ay 1P 18 OFDERED thet the +etitloner do

deliver an office copy of this Urder o the

Registrar of Uompanies

o, /9’407’/6

Rggistrar.
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. Na. 00865 of 1038,
I the ﬂ)tl_ﬂ} Court of ustice

Craxesry Divisiox

Mu. JUSTICU RENNETT

INTHE MATTER of SAMUEL JONES & CO. LIMITED
AND

IN THE MATTER of THE COMPANIES ACT, 1929,

‘

Bcheme of Elrrangement

{T7uder Scetion 153 of the Companies Aet, 1929.)
3 " «
IETWEEN

SAMUEL JONES & CO LIMITED

and

-{A) The Holders of the 7L per cent. Camulative Preference Fihaves of
the Comapany and

(8} The Holders of the Ordinary Nhares of the (ﬂ'mi"\pany.

PRELIMINARY

(a) The authovised capital of Samuel Jones & (. Limited (herzinafter
sefearnd to as  the Company ™) is £250,000 divided into 123,000 73 (‘umulntwe
Preference Shares of £1 each and 125,000 Ocdingry Shares of £1 each//

4]

Of the authorised capital 80,542 Osdinary Shaves and 99,358 Preferenr:e
Shares have been issued and are fully pa'd up and the remaining shares are
unissued.

G

te) The said 71 per cent. Cmnufative Preference Shares eonfer on the
holders thereof the n«ht to a Camulative Preferential Dividend at the rate
ot T} per cent. per anpum or: the amonnt paid np on the said shares respeetively
snd the rigzht in a winding-up to repayment of the amount paid up on the said
~hi ves in priority fo any payment in respect of the said Ordinary Shar: s but
»v,. further right to participare in the profits and assets of the Company, ‘

{z} On the 1st dav of December 1922 a sépamte slass menting of the

Holders of the said 71 per cent. Cumulative Preference Shares daly passed
. P

an Bxtraordinary Resolution purporting to convert the whole of thesaid

74 pr cent. Camulative Preferenee Shares into 6 per cent. Non-Cumulative

Preference Shares as from the 21st Deceinher 1922 and at an Extraorlinary .
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General Meeting of the Company duly convened and held on the 15th Decensber

1922 au Extraordinary Resolutipn of the Company was duly passed purporting
to convert the wholo of the said 71 per eent, Comulative Profevence Shares
inta 6 per cenit. Non-C'umulative Preference Shaves as from the raid 215t December
1922, Such vesolution of the Company was on the 2nd .}Iignmr‘\', 1923, duly
confirmed as o speeial resolution. o

{p} Clause 5 of\f‘h'c‘f\-:\’!'el_nm‘ﬁjl(himsfof"Assoniutiml of the Company
Provides that ** the Share Capital of the Compauy is £250,000 divided into
125,000 Cumulative 74 per cent. Proference Sharves of £1 each and 125,000
Ordinary Shaves of £1 each.”” By teason of this fact the resolutions referred
to in paragraph (¢) hereot were of no eficet and the Proference Shares of the

Uompany are wnd have always been sinee the incorporation of the Company

71 per cent. Cimulative Preference Shares.

(2) In reliance oo such resolutions the Company has sinee the said
21gt Devember 1922:deeleved and paid in cach vear a dividend of 6 per cent.
only on the said Proforence Shares and as o resulb of this tho preferential
dividend is in. arrear to the extent of 13 per cent. in respect of cach year since
“the said 21st Deeember 1922. ' o

;- ' oL K.
1 i PR

SCHEME, . .

1. Notwithstanding anything contained in Clause 5 of iie Memorandum

of Association of the Company the nrrears of preference dividend lieveinbeforo

referred to shall” be cancelled and the 125,000 T4 per nomb’” Cumulative:

Preference Shares of £1 cach in the capital of the Corapany shall he converted
into and shall be and beeome and shall be deemed as from the ssic 21st December
1922 to have beeome 6 per cent. Non-Cumulntive Preferenze Shaves.

\ .
n 2

a9

anything contained in the Memorandum of Association of the Company the

rights conferred by the shares of all classes forming the capital of the Company -

shall be subject to variation modification or abrogation in the muiner provided
by the Articles of Association of the Company for the time being.’

3. The Holders of the said issued 71 per. cent. Cumulative Proforence

b

Shares shall forthwith upon the Scheme taking effect send in to the Com pany

" the existing Certificatos for theiv respective holdings and the Company shall
in due course issue fo them new Cortificates for their holdings as the samo”

will exist as u result of the Sch eme.

4. The Company may consent on hehalt ‘of all concerned to ANy
modifications of or additions to the Scheme or fo awy conditions which “the
Court may think fit to approve or impose. - i : ‘

Datod this 17th day of October, 1938,

~

2. Notwithstanding the provisions of Clause 1 m“,._this* Schéme or -
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THE COMPANIES ACT, 1948 f < ey

X

e

* COMPANY LIMITED BY SHARES. .

Sypecial Regolution

OF
SAMUEL JONES & CO. LIMITED ;
_ RECET T
Passed. on the 81st day of Mq‘rch, 1949. 3 12 APH@Q o
\ o ‘ B

At an EXTRAORDINARY GENERAL MeETING Of the Members of
the above-named Company, duly convened and held on the 31's_tl~‘day R R

March, 1949, the following SPEGIAL'RESOLU'inN was, &ﬁiyvplassed“ —

G

SPECIAL RESOLUTION: R .

TuaT the Articles of Association of the Company be altered ‘
by deleting therefrom Article 70 and all references thereto and - - u
substituting therefor the following new Article - — - ‘ o U

« 70, A Director shall not require to hold any sha,;e] * B
qualification.” ‘ ' E
A. C.JENNINGS, - ° -
Q Chatrmat.
T hereby certify the above to be a true copY
1., M, & Co, Ltd. T31807T of the owiginal. S . '

o




4162 920/109

The Companies Acts, 1908 £y 1948,

(.f.OM[“ANY LIMITED BY SITARES.

Extraordinary Resolution

— OF THE —

HOLDERS OF THE 6 PER CIEENT. NON- CUMULATIVT
PREFERENCE SHARES

- IN —

SAMUEL JONES & CO. LIMITED

(Passed 10th November, 1960)

At a separate GENERAL MEETING of the holders of 6 per cent.

Non-Cumulative Pr efu ence Shares of £1 each in the LaI)Itdl oF the

Company duly convened and ‘held, at 16/17 New T:h idge Su eet
London, E.C.4, on Thur sd'Ly the 10th day of Novembet 1960 the

following Resolution as duly passed as an Jixo {‘RAGRDIN.AR,Y‘"'

REsSoLUTION ¢ wmm

LXTRAORDINARY RESOT UTION

That this separate meeting of the 11olde1 s of the 6 per cent,
Non-Cumulative Preference Shares of £1 cach in the capital -
of the Company hereby sanctions every variation or abrogy {
of the nghts and p1 1v1]eges ‘1ttach<,d to such Shr.l'i es b c%fg 0

set out in the Noticc couvening an Extmordim' Gendral

_ (( ”'LLM;,;

Chairman f the Il’Ieetmg
10k November, 1960.

bF &b, B G760
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f Y Y99 \/JiJﬁ; November, 1960,

L2

(6292810

The Companies Acts, 1908 to 1948.

COMPANY LIMITED BY SHARES.

Special Regolutions

SAMUEL JONES & CO. LIMITED

(Passed 10th Nowmber, 1960)

[

At an ExTrAORDINARY GENERAL MEETING of the above-named . o
> ; A . My

Cd‘mpany duly convened and held at 16/17, New Bridge 5_1;1'e¢f,
London, £.C4, on Thursday, the 10th day of ‘N‘ovembe;y 19_6@, the

following Resolutions were duly passeﬁ as SPECIAL lizaspL;Ji‘Ioﬁs.:-—,

”

SPECIAL RESOLUTIONS

1. That the 125,000 & per cent. _Non-CumLﬂative)Pz“efe’i‘eﬁcé
_Shares of £1 each in the capital of the ;C‘ompgny‘be ‘donf
verted into Ordinary Shares of £1 each i'anlc;hg pari passu
in all respects with the. existing Ordinary Shares in th

Company.
e

2. That the regulations contained in the pript¢lciudtment
. p .

tion signed by the Chairman thereof\bc app@\r%d and

P F & Gy Lk, £7602
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COMPANY 'LIMITED BY SHARES

JET—

()

I Syerial Besolulinus

OF

SAMUEL JONES & 0. LIMATED

(Passed  p1s% May, 1970. )

At an EXTRAORDINARY GENERAL MEETING of the Company, duly
v convened and held at Gateway House, 1 Watling Street, London,
E.C4, 21st May, 1970 - . the following Resolutions

were duly passed as SPECIAL RESOLUTIONS : —

SPECIAL RESOLUTIONS |

e ey
3

1. THAT the “provisions of the Memordndum of Asspéiéi:i&rif_;of;"}he_ L
Company with regard to its objects be altered by inserling in'clause 3 thereof” -

immediately after sub-clause (J) the following new sup-clause: — el

“(JI} To guarantee the perforniaice ot ie” obligations “and’ the répiyment
or payment of the principal of and premium and interest on any
sccurities or obligations of any company- which is for -the time being -
the Company’s holding company. (as defined by section 154 of/f:fhie?

s

Companies Act 1948) or any other company which is for the time'Léing. -

iy a subsidiary (as defined by the said section) of the Company’s holding-
‘ company and (o secure any such guaraniee, securities or obligations
as aforesaid by mortgaging or charging all or any part of the under-

taking, property and assets, present and future (including uncalled
capital) of the Company.” ' . . o

2. THAT notwithstanding anything contained in the Articles of Association

of the Company the Directors shall have power to cause the Company to-

guarantee any debenture stock or other obligation of Wiggins Teape Limited

fthe holding company of the Company) and to charge its undertaking, property -

and assets (including uncalied capital) or any part thereof both present and’
future as security for such guarantee without restriction or limitatton and any
Director of the Company may vote and be counted .in a quorum on any
resolution regarding any such guaraniee or charge notwithstanding that he
i is also a Director or Stockholder of Wiggins Teape Limited or otherwise
Wi concerned or interested in such matler and this resolution shall operate by
way of amendment to the Articles of Association of the Company to any
extent necessary for it to have effect and, shall operate retrospectively and
by way of ratification in so far as the Directors have already exercised or
purported to exercise any such powers as aforesaid. ‘

RICHARDS, BUTLER & CO.

STONE HOUSE,
408140, G ISHOPEGATE,

LONDON, ECA
SOLICITORS

#, M. & €O, LT, 4610w
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fAs altered by Special Resolution pussed on  2lst May : y, 1970) !
\‘\‘ et emn e At T T SR A B RS !
. S i . . !
‘ 1. The name of the Company is “BSsmurl Joxes & Co. '
Lnmzen.” o ' i
( 4 . |
; 9, The registeved office of the Company will he sitnale in ]
g . . ' . 'J i
Tngland. . B
. ) . 1
‘ 3. The objects for which the Company is established ave:— ¥
(1) To acquire and take over as a going congern and.. -~ ~ 1
carry on the business of gummed papermakels and ’ ‘ i
paper glazers, NOw eniried on by Mary Aun ‘
Stephenson Jones, Baward Sanracl Jones and PLHUNE
Horace Jones, at 7 Bridewell-Place, .0, and at )
Peckham Grove, in the Counly of "]';Qnduu,’“u'ndt-.r the - t

Py

)

T

T ‘ o

2% Phe Companies Acts, TW3 Lo 1917,

f:) e mad

Freg COMPANY LIMITED BY SHARES,

style orfivm of “Sanmuel Jones & Co‘f}‘{\mgdﬂmj: with
{he whole of the real and personal "]*)‘1!0\1)01'-{.}"' and |
assols of the proprielovs of ihat Dusiness used i
eanncction therewith ov })C]C\ligi]l‘:’,'ﬁ‘}l(,‘.)'ﬂ{()‘,' anid with'

a view therelo {o enler into agl earry into offcet
(cither with or without modificalion) an agreement”

which has been alieady prepaved, angd is expressed '
to be made belween the said Mary Aun Stephensen
Jones, Ldward Samucl Jones. and Joln Movace

Jones of the one parl and the ahove-named, Com-
pany of {he otlier parly a eopy awhareof hay Tor the
purpose of identifieation hioen signed by two of {he

 suhseribers hevelo, :
(1) o earey on, cither in eonmeetion with the busmesgd

aforesaid or as distined and veprinde Tusiiesses, thel
Dusinesss ov hisinesses ol° paper makees; aceatnit
hook makers, gummed paper makers, sladioners,
prinfers, Thographers, slerenlypers, cleelro-{y pevs,

photographic  prinfers, engravers die  sinker,

SHOPSARTE,
ai F)ON, <-Ea;.0.2
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aehine rulers, box makers, eardboard sesnafae-
turers, Tepelounders, phofographers mautiaeluyers
of aad dealers in avlicles of all kinds made of paper
or ceardboard, dealers fn pavehmend, dealers in
stanps, advertising agents, designers, draughtsimen;

i
manulfactuvers of ink and of gum, and  olher L\
adbesive substanees, engineers, cabinel 3mikers and 20
pulishers. S : N
(¢) To earry on any t)lhm' Insiness (whelher manufiie: ?L
~tuving or otherwise) which may seem fo the Coms j
pany capable of heing conv Ll]glﬁt.‘ll”)f’_(l‘l"ll&d 011“ !
o : conncelion with the above or ealenlated diveelly or &
indireetly to enhanee the value of or render more Vo
pmﬁ :nhle any of the Compaiy’s prope'r:l'.v. ,
« () To pm chase ov ln' other means *wqun o any f' veehold, .
' ' leasehold or other propevty for any e;ta{c or interest }
! whatever, and any rights, ‘privileges or easements \\\k .
over oy in respect of any P opmi\"-m{l any real or } 1
personal property orGuigh m,a. hat.xéves which may O
. be. necessary for, or may, De- umvcmcn{]v'used with” L /
or may enlimge *haf'zﬂue 01" -'*uv o[hw p“: apg,x{,y ov' ,5 4
the Compang.” e R .?\:-,xjj.‘,.- i, & o
() To build, consty uc{ n mt.uh, altcf cnhl‘ge, pull ’?/"' .

’ down .uu‘llemovc or replace any bmldnms,, factorics -~ [
mills, offices, works, wharves, roads, 1’{111\\&}% fram- ;
ways, machinery, cugines, w alls, fenecs, . b’mkg, SN [
dams, sluices or watercoures, and to clear sites for S § -
the same, or to join with any person;, fom oor eom- ?L

y pany il doing any of the {hiigs '1f01'fcs4'ud, and to- i %
by ‘ work, manage and control the same’ or join with B ‘.
othc,rs in so doing. ‘ A T O
- oo - o e
() T'o purchase ov by o{her means 'thmv e and prolect o f\ ,
prolong, and renew, whether in the United King- .
dom ax-clsewheve, any Ddt(_,llis patent viglls, hrév ety ¥
Qinvention, lieonees, profeclions and concessions Be
whieh way appear likely lo e ad\'znltagaonwo‘z 5
wseful to the Company, and to wse and tum ta \
o .wmm.t and to wamilfac {ue under ov grant licenees 1.

or pmlir-t-os in respeel ol the s sane, and to cxpwd
money in Q\]Jr-nmvn[m upon and, {esting and in
improving oy seeking lo improve any patenls, inven-
tions, or righls whieh the (fonpauy way ive on
propose Lo aequrire, ’



T
-

e

(G) l' \

o asquire and underiale tu" ‘.\lmlv ov any parl of
thc, lusiness, g@dm]l, and assels of any person, firm
oY company carrying on or proposing {o earry on -
any of the businesses whieh Ihis G Mpay 1%
ised o earry on, and as part ¢f 1 10 consiloga

o Ao

- such acqumhou o undertake all or any of ihe

Habilitics of sueh person, finm, or company, or to

into any arvangement for sharing profits, or for’ co-
operation, ox fox limiting competition, or for mulnal
assistance with aw~ stieh person, firm, ox company,
aand to give or amcpi hy way of consideration for

. any of the acts or things afpresaid or property

~reecived.

(1) To improve, wanage, eultrvaie, devclop oxc,]mn

€9

€))

(5

acquired, any shares, dobentums, debontmu stock,
or securitics that may he agreed upofy mid 10 hold
and refain, oy .sel] mortgage, and deal with, ,any
shares, dehentures dehentm'e sioch oL semmtm% S0

let on Jease on othermse, mo:i gage, scll; dzs])osc o{'
tuen ter account, grant rights and pam]e"ch i re-
speet of, or othem ise de'ﬂ with aLgor auy part of
the property and’ rights of ihc C‘Ompaw :

- ) B

To invest atid deal with the- mono\.s of 1110 (Jom}mm ‘

not iy ncdm(ch 1'oqmred upon such swm*liles and
Gnosuelr manuer

de'{'ermined. ST T

To Tend and advance mrmu\' 0v give @ c-dii io sucl o

persons and on such {evims as may geem -expediont
and in partiendar lo eus stomers and others haviig

dealings with the C‘unqmm, and Lo give r»umantoos "

o1 hecome secuviliy for a.m \11(]'1 persons,

To guarantee the performatice of the obhgahon&mcl lhc
repayment or payment of ths principal of and premium
and interest on any sceuritigs. or oblig gations of dny
company which js for the time bcmu the - Company’s ‘
holding company (as defined by :section. 154 of the
Cump'mlcs Act 1948) or any other cmnmnv whnch is

for the time being a subsxdw 'y {(as dcnned by the saudw i

'2““.{1”,1!‘ L

as gy from time -to timie he

'
S

section) of the Company's holding CU[“P"['”J) and - ;.-J RSN

~seeare any such guarantee, sceurities or obligations as

R f aforesaid by morigaging or charging all ar any part of

" the undertaking, properly and assets, present and
ft.'un, (including vnealled capital) of the C‘ompany

\‘,
Al

it

<

-acquirve an infexest in, aumlgmmte with, or enter. .~

,/'“
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() o horrow or vads toney i sueh manin as e
(&‘nn]uun' shall think it, and in pariiendar by the
issue of duhentines or dehenfire stock (pea prinal
or otherwise), and 1o seeure {he repayment of any
money  horrowed, rvaised, rr owing by morigagy,
charge, or lien wpag e whole or any part of the
Company’s properly or assels (e helher prevent or
Luture), including its unealted capital, aud alzo by
a similay mm(v-.wu charge, or Jien {o sceure mid

.

guaranice {he POrormanee by the Company of wny ™ "7

ohligation or linbility '{,mm’ underluke,

(1) To drvaw, nml\o,\at-cw*p{ ciddorse, diseount, exeente,
and issue promiscory noles, hills of e.\dmuno hills
of Jadi: gy warrants, debenfures, and other negoti-
able o {ransferable i n; stunents,

To .1pp1\*‘ fm- pmmoin and obtain any Act of
Parliament, I’rmmrma] ()rdm or licence of the
Board of ‘L‘ ade ov ollier mihmlt\ or “enabling the
L‘mnpm\ 10 cvery anyy m ity ohjects into effect, ov
for effpeling any mod:flr- (ton of the Company’s con-
stitution, or for avy other purpose whieh may seem

(n

S

L U Y

e

T ex; 3cchcn{, and to oppoge any proceedings or '1])}}]1‘.:\‘\w« -y

ealions which may  geemt ealenlated thl'cctl} or
mdnwt]\' {o prejudice the Companv’s mtemste. o

J J‘\(

«-\/‘

(\’) To on*m into any n-mnnemc]"s \\ﬁh am Qovermn-
“menis o au{hm ifiog nuprgfne, muig ]ml luml Ao,
othes '\n.ae), O ANY IO fmom compames, or per

~sons that may seem (‘()]]dllu,l\'e to the. Compnny
objects or any of them, and to ohi.un Lx nm.any such.

C N governmend, auil‘mu\, A (*omomhon (,omp'uw or

T person., m]y" charters, eontracts, decrees, rvights,

: *1;1*mlc=ge.s and eoncessions which the Compan) may

< thiuk desirable, sand o earry out, excreise, and,
comply with any sm-ir/chartms conh-mis, detrees;
rights, puivileges and coneess ions,

K \ L ’ 2 e

. (6) To sabseribe  for, i'al\o pumlmsc, or othowwise

- aequive and ]101(; Shares or ofher imferest in or seeti-

'\i'iiies of .any ofher company having objects ‘alto-

' m{b or oriu pnt similar to those of this Oompanv

or f-.‘nv‘n*" <L any husiness eapable of being eon-
diclod so wi diveelly ov ‘indireely to benﬂﬁi this

(‘cmm amy,- - : ,

L) T act ax agends or hrokers and as. 111[:;{(00% fn{ auy
person, firan or company, and (o underlake and
Fres Povm sl eonlraede, and aiso {o A i any of e
Indneeses of (he Conpany Theough er ln QICRE! nf“ :
nzcenls, hralers, enl comtriaedori o olhers,
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(@) Tu renmnerate auy perom, i or eanpuny render-
ing serviees {o this Company, whetlier by cash pay-
ment or hy the atlohinent to him or thein of shares or
seeurities of (he Company evedifed az paid up in full
ox in part, or otherwise, . ‘

(x) Ho puy all or any expenses incwrred n conmection
with the formation, promotion, amd incorporation of
the Company, or Lo contract with any person, firm or
company to puy the same, and to pay commissions
to brokers, and others for underwiiting, placing,
selling. ~p - guarantecing the subseription of any
shares, dehonturea, debenture stock ox sec,un{ms of
th]‘; Gompam' : :

B

(s) To support and subseribe Lo any chm J{ablc, or publie
ol)Jeoi, and any institution, society, ov club which
may be for the henefit of the Company ov its
-employees, or may be connected with any town or
place where fthe Company carrics on business; to
gnc pensions, gratuities or chavilable aid to any -
person o persons who may have se ved the Com-

. pany, or to the wives, childven ot other relatives of
such pevsons; fo make payments towards insuranee;
and to form and contribute to pw\'idoui and henefit
funds for the henefit oi‘ any pea SONS cmplm'ocl hy
the Company. ‘ T

NS

AN

N
e}

(1) To procure {Ne Company to he registered ov -

“recognised in any Colony o ]h‘pcnden(,\' and in
any foreign country or ])Lu.g. ' -: ~

(u) To promote any other <ompmn for {he pm]msc of
acquiring all 0x auy of the proper {\' ov 11.1(1(1iakuw'
any of the liahilitics of {his Company, or of undor-
taking auy business or oporations \\'hi(-h‘n\mjf appear -
Jikely to assist or henefit this Companyior {o en-
hanee {the value of any m'u])m'“‘[’\' or husiners of {his
Company, and to place or 1:,11.11"\1;{”90'{]\0 })I‘wmg o,
underwrite, subseribe for or olheriise aey umc all ov
any parl of the shaves or S(‘tlll![l(‘\ u! Ly muh
“chm] any as aloresaid.

T
2

(v) To eell or otherwise dispose of the whoele or any pm( v

of the umderiaking of {he (‘nmpmv either {ogether
or fu porlions, for steh wonsideration as (he Conis.
pany may think fit, and in parlieular for sharves,
debentures, dehenture stovke o seeurilios of iy
cotviuiiy prehising {he s,

(w) Mo disteibale smong {he netsheos of (e Cotgpany
he Lind ony propeerty of e Campany, st in peoe
ey any chavos, debentume dolbenfurs slock ar

+

v
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seenrilios of gihoer compaotiezs helenging o {1y Cume
by or of which (his Company may have {he Jower
of dixpasing,

. Yoo . " Lo,
(X) o do all sueh olhop hings as way he deemad inei-

d(-ntnl ar condueive 1o the altabmnent of the above
ohjeets or any of them, '

4. "The Hahility of’ the members is limifed,

5. The shave capital of the Company is £250,000 sdivided
mito 125,000 *Cumulative T per eent. Proforence Shatves of £1
i /’5

eael and 125,000 01 nary Shares of £1 each, -

*Norsse—1  Under o Scheme of
Act, 1629, duly approved ay Ropnrada
cent, Preferenve Shaees and of the Ordinary Shares in the O
tnd ot oan Fxtrrordineey Genepnd Mpoting of Ui Compmuy, all held on the 241h Nrvembery.
1038, and emnfirme? Ly an Order of e Fhgeh O
Dueember, 1084, the thave mentionsd 195
2L edel weve eaniverted ae from 21s Poae
Priforonee Shases of 81 each,

at an Bulenurdinnry Beeolution paced at o, soparnie moellng of the hullers of (ho mid
Preturenes Slarga, e BE5,000 ¢ feE cent, Nane
inte udimery Shaves of £1 ol

. L
P
4
# :
o
o “
i,
B e
«© B
£
. e
f, ’
L » 3 3
& ’ N
o .
A
’&” W
P "ﬁ . “
i o - '
J/
. A \
¥
. /:.f . _ [
I A ’
o Lt
o S
W A
-~ .
[
v v
,r‘i
.
. !
3 ¥ " i . =
J -
5 , <
- b
(¥
* .~ 5}\-
L
B
. e
= ~
[ [l
. [T
» i .
s et g vy ity

Arrangement porsvant to Seelion 153 of The Companiey
Tass Mentings of (he holders of the C!unmlntim.?; por

apital of (e Company respelively,

vurt 6f Juslive, Chancery Diviston, daded 1200
23,000 Cuvaulative 75 juor cent, I'refurency Shares o
crbier, 022, into 125,000 :‘:bll-(.'utllll]fll,'l\'q 6 pok cont,

2 By Bpeefal Resodutivn }:.’w‘:wrl it 10th Noventher, HIG0, wd with the sanvtfon
1

uinlative Vrefeiene S#hgres W Ry Converied
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Wi, 1he several persous whiose nauw, addrestes and deseriplions

are siubscribed, ave desivaus of being formed inlo a Corgruary i
pursuanes of (his Memo andinn of Asvociation, and we yekpes-
{ively agree {o lake the aanher of shares in {he capital of the
Compauy set opposite our reapeetive names,

I umber of Shares

NAMES, ADDRESSES AND D ASORIPEIONS OF SUBSCRIBERS, | taken by cnch
Subseriber.

[ il

)

Tpwanry Savukl JONES, Glenthorne, Pulney Pavk | One

Avenue, London, SV, 15, Gummed Paper Makey

LY
{

Jomx Horacs Joxus, S, Homeficld Road, Bromiey, | One

- C : 1 Ordinary.
Kenl, Gummed Paper Maker - ... e e ens ‘ ’
3 ! .
Ancninany  Cramgs  Jessuwos, 95, Welldonp One
o ' 0| Ondinavy.
Croseent, 1larrow, Gummed Paper Maken © Lo TR
pl - N A .
K
Paled ihis 0 day of Javuary, 1920, R
= ) -
‘Wilness {o the above Signatures— e

W. A. I Rocrns,

59, Carler Tane, T0.C4.

Solicilor,

Ordinary.
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COMPANY LIMITED BY OSHARES.

SAMUEL JONES & CO. MMHEﬁ o

Memorandum. |

—- AND — . N

SArtivles of ﬂ%m i ﬁﬂ' IR

— O'[‘ — } “

, Incor porated the 14l;h day of Jarrmmry, 1920.

Regasﬁwad No. 162828

HERBERT SMITH & CO, .\..f
~ Solicitors, o

62, Lonnon Warr, |
Lonpoxn, EC2:

—ﬁ"
4
The Cempanies Acts, 1908 to 1948. l
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No. 00665 of 19386,

012 In_the Toinh Coust of Justice

EVV 8
. CHANGERY Division o
ue £2 Mg, JUSTICE BENNETT /
: Mowvay the 12th day of DucemseR, 1938. //
: : s
IN THE MATTER of SAMUEL JONES & CO. LIM?TED
g5 o '\{\
,‘ )
IN THE MATTER of THE COMPANIES ACQT, 1929.
.

UPON THE PETITION of the ftbove-namecl SAMUEL J ones & Co.
Liarrep whose registered office is sﬂ:uate at 7 Bridewell Place in the. Cily of
London on the 30th November 1938 plelemed unto this Court And UPON
HEARING Counsel for the Petlhonel A_ud UPON RDADING the said
: Petition the Order dated the 17th October '1938 (‘Whelebv the said Company
_ was ordered to convene separate. meetings of the Tholders of (4) its 7% per cent.

Z Cumulative Preference Shares and (8) its Ordinary Shares for the:pmpose of

‘ considering and if thought fit approving with or without modification a Scheme :
of Arrangement proposed to be made between the said Company and the .
holders of its said shares) the “London Gazette” and the “Times” newspaper
hoth of the 28th October 1938 (each eonta,mmg an adverti %ment of the notice - i
convemno" the meetings directed to be held by the.said Ovder ‘dated the -
17th Oectober 1938) the twos Afﬁdam,ts of Avchibald Charles J: énnings filed
respectively the 7th Oectober 1938 and the 30th Novembor 1938 the Affidavit
: of Sheffield Clapham Down(,s((}alloway filed the 30th’ November 1938 and
the Exhibits in the said Affidavits respectively referred to. . ‘_ ‘

e o m oy

e

THIS COURT DOTH HEREBY SANCTION the Scheme of B
Arrangement as set forth m “the Schedule to the said Petition and in the ‘ L
& ¢  Schedule hereto. ‘ |

AND IT I ’% ORDERF* +that the I’etltmn ex do dehver an office mpy of
this Oxder to the Registrar of Companies. ’ .

-~

ARTI-IUR STTEBEL,
Renistrar.
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SCHEDULE., )

| No. 00665 of 1938,
In the Digh Court of Fustice

CrANCERY Division
Mr. JUSTIUE BENNLTT ‘
IN THE MATTER of SAMUEL JONES & CO. LIMlTED
AND

IN THE MATTER of THE COMPANIES AQT, 1929.

Stheme of Grrangement

(Under Section 153 of th‘&\éi;gmnp@ies‘ﬁ of, 1929.) /
BeTWEEN ) | T ‘__;\\ o /
SAMUEL JONES & CC. LIVMITED
‘ ‘ S ; S

- and : S s ‘ :

(4) The Holders of the 74 per cent: Cumulative Preference Shares of
the Company and o oy

(8) The Holders of the Ordinary Shares of the Company. . -

4
B
P r
. .
I8 .
,L PR

PRELIMINARY. * o P
' < f o
(1) The authorised capital of Samuel Jones & Co. Limited (hereinaftes

referred fo as “the Company”) is £250,000 divided into 125,000 73 ]Cum,ul:-'?.['t_i% V.

Preference Shares of £1. each and 125,000 Ordinary Shares of £1 each, !

Of the authorised capital 80,542 Ordinary Shares and 09,358 I-’refe;éepeé :
Shares have been issued and are fully paid up and the remaining shares are
unissued. ' L f]

(8) The said 73 per eent., 'Comulative Preference Shaves eorifer f}u the
holders thereot the right to a Cumulative Preferential Dividend at tHe rate
of 7% per eent. per aunum on the amount paidup on the said shares respé:'ctive] y
amd the right in a winding-up to repayment of the amount paidup on tfhe.said
shares in priorvity to any payment in respect of the said Ordinary. Styq;i’cs but
no further right to pazticipate in the brofits and assets of the Company -~ -

; Y
(¢) On the 1st dny of December 1929 & separate class meeting ol the

"Holders of the said 7% per cent. Cumulative Preferenco Shares dulj,-* passed

an Fixtwnordinary Resolution purporting to convert the whole of tHe said

J
f

. .o
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7L per eent. Cumulative Preference Shares into G_Pel“ eent. N 011‘(}1111‘?lu1‘ati\'e
.E;vcference Shares as from the 21st December 1922 and ot an Extrao.“lﬂmaxy
General Meeting of the Compary duly convened and held ou the 15th Dﬁiﬁem!)er :
1922 an Extraordinary Resolution of the Company was (!111}-' pass".ed P‘lmmmng »
to eonvert the whole of the said 73 per cent. Cumulative 131'e1'erence'\,ﬂ Shure;
into 6 per cent. Non-Cumulative Preference Shares as from the si}id 2ls§
December 1992, Such resolution of the Company was on the 2nd J anuary 1923
duly confivmed as a special resolution.

() Clause 5 of the Memorandum of Association of the Co@.lpany
provides that “the Share Capital of the Company 1s £250,000 divided® into .
125,000 Cumulative T3 per cent. Preference Shares of £1 each and 124,000

Ordinary Shares of £1 each.” By reason of this fact the vesolutions referred - -

" )
to in paragraph (c) heveof weve of no effect and the Preference Shaves ofithe. ®
Company are and have always been since the incorporation of the Company 74 .
per cent, Cumulative Preference Shares. ‘)

oo

"

(&) In rcliance on such resolutions the Oompany has since the said 21st |

R

December 1922 declared and paid in each year a dividend of 6 per eent.only '~ .

on the said Preference Shares and-as a vesult of this the prefevential dividend: . .
is in arrear to the extent of 1} per dent.'in respect of each year since the said” .-
21st December, 1922, e ' '

SCHEME. -

1. Notwithstanding anything contained in: Clause 5 of the Meimorandum
of Association of the Company the arrears of preference dividend hereinbefore:
referred to shall be cancelled and the 125000 7% per cent. Cumulative 3
Preference Shaves of £1 each in the capital of the Company shall be converted,
into and shall he and becoiiie dnd skall be deemed as from the said 21st i'
December 1922 to I 'ye become 6 par cent. Non-Cumulhtive Preference Shates. '

2. Notwithstanding the provisions of Clanse 1 of this Scheme o @
auylhing contuined in the Memoraridum of Association of the Company ~tl'1@'§‘--'f3§;
vights eunferved by the shates of all classes forming the capital of the Comi’.;
paay shall be subjeet to variation modifieation or abrogation in the wmanner -
provided by the Articles of Association of the Company for the time being. ° ;

EN
. .

3. The Holdexs of the said issued 73 per cent. Cumulative Preference
Shares shall forthwith upon the Scheme taking effect send in to the Company -
the existing Certificates for their respeetive holdings and the Company shall
11 due conrse issue to themy new Certificates for their holdings as the sane wll
exist as a vesult of the Scheme. - S Qj@

” \\‘ :IL

4. The Company may eonsent on hehalf of all coneerned to Ay
modifications of or additious to the Scheme or to any eonditions which the': A
Court may think fit to approve or impose. o B

0

Dated this 17th day of Oetober, 1038,

-~
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THE COMPAWIES ACTS 1945 %o 1967 R

LI NN )

COMFANY LIMITED BY SHARES
saass N . e 3
SPECIAL RESOLUTION e -
O, v ' B
N ; . ) %
OE\“\\\\‘ o ' S . o : \«-\
SANUEL JONES & CO. LIMITED :
Passed 26th January, 197%
\( "
4% an Anvual General Meeling of the Company, duly qénveqed and - SEEE \
hell at Gateway Housse, L watling Street, London, E.C.4, on : rv:ﬂﬁl" . ss
26th Jamwudy, 1973, the following Resolution was duly pesgsed as fe
& Special Reso. ition:- ‘ L
\i,‘g ’ 3
"Ihat the Articles of Asscciation of the Gompanf be ) Q{; ‘
altered Ly deleting the existing Article £ oand by - : . e ST
substituting therefor the Tallowing new Article:m . , ST ST
"Unless otherwise resolved by the Company in General ' QJ
Meeting the Directors shall be not less then two nox-
more than twenty in number, ! ‘ " .
" . ‘(-/ and
’ iy >
'Y s 'LV
{} /"4

P, GAWNMRG. '



THE COMPANIES ACTS 1948 1o 19¢7

e —

COMPANY LIMITED BY SHA RES

Sperial Renolitions

or

SAMUEL JONES & (6. LIMITED

(Passed 21st May. 1970)

At an EXTRAORDINARY (FENERAL MEETING of the Company, duly

convened and held at Gateway House, 1 Wétling Street, London,

E.C4, on 21st May, 1970, the following Resolutions were duly passed»,

as SPECIAL RESOLUTIONS : —- "~

SPECIAL RESOLUTIONS

L. THAT the provisions of the Memorandum of Association of the
Company with regard to its objects be altcred by inserting in clause 2 thereof
fimmediately after sub-clause (J) the following new sub-clause: —

“¢I3) To svaramee the performance of the obligations and the repayment

or payment of the principal of and premium and interest on any
"@ secutities or obligations of any company which is for the time being
the Company’s holding company (as defined by section 154 of the
Companies Act 1948) or any other company which is for the time keing
a subsidiary (as defined by the said section) of the Company’s holding
company and fo secure any such guaranice, securities or obligations
as aforesaid by mortgaging or charging all or any part of the under-
taking, property and assets, preseat and future (icluding wncalled
capital) of the Company.” ‘ '

2. THAT notwithstanding anything contained in the Articles of Association,
of the Company the Directors shall have power to cause the Company' to

guarantee any debenture stock or other ubligation of Wiggins Teape Liinited

(the holding company of the Comipany) and to charge its undertaking, preperty
and assets (including uncalled capital) or any part thereof both pressnt and

, future as security for such guarantee without restriction or limitation and any

ff Director of the Company may vote and be counted in a quorum on any
resolution regarding any such guarantee or charge nolwithstanding that he
is also a Direstor or Stockholder of Wigzing Teape Limiled or otherwise
concerned or interested in such matter and this resolution shail operate by
way of ameadment to the Articles of Association of the Company to any
extent necessary for it to have effect and shall operate retrospectively and
by way of ratification in so far as the Directors have already exercised: or
purparted to exercise any suct, powers as aforesaid.

N. 1. M. BENNETT,

Chairinan,

-
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COMPANY LIMITED BY SHARES.

Wa—

femeranbum of dagoriation

— OF —

Samuel Jones & Co. Limited.

1. The name of the Company is “Savum, Jones & Co.

Laarrren,”

2. The registered office of the Company will be situate in

England.

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

() To acquire and take over as a going concern and
carty on the business of gummed Paper makers and
baper glazers, now carried on hy Mary Amn
Stephenson J oues, Edward Samae! Jones ani John
Horace Jones, at 7 Bridewell Place, L.C., and at
Peckham Grove, in the County of London, under the
style or fivm of “Sammnel Jones & Co.,” togethen with,
the whole of the real and personal broperty and
assets of the proprietors of that husiness used in
connection therewith or belonging thereto, and with
a view thereto to enter into and carry into effect
(either with o1 without modification) an agreement
which has heen already prepared. and is expressed
to be made hetween the sajd N ary Aun Stephenson
Jones, Edward Samuel Joues and Jolm Horace
Jones of the one part and the above-named Com-
pany of the other part, a copy whereof hae foy the
purpase of identification Teen signed by two of the
subseribery hereto.

5} To carry on, either in eomnestion with the husiness

N

aforesaid or as distinet and separate husinessey, the |

business or businessng of baper makers, aecount
book makers, gummed raper makers, stationapy,
Priviers, lithographers, stereotypers, electro-typers,
photographia printers, engmavers,  die sinkers,

Nome

ieogisterced
oftica

Objeets
o

To aequire

business

To ontor
invo
Agreemont

To enrry on
cognate
IESINesseg
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moetine culers, Pwm makers, eavdbnzrd yzﬂamufm,
mmv:‘, wpeiounders, photographers manufanurery

of and dealers in aricles of sl kinds snade of paper
or cardboard, deslers in parchinent, dealers in 7
stamips, advertising agents, designers, drapghts SIRER,
manuizvturers of ink and of gam, and other
adbesive substances, envinesrs, cabiner makers and ‘

pubiishery, ' Coe,
e A fc} To earrr on any other husiness {whether mannfae-
p vy wing or otherwise; whith moay seem 1o the Com-

rany capayle of heing eonveniently cervied on in
renuection with the abave or caleulated divectly gor v
mndiresily w énbanee the value of or render mpre
profitable any of the Company’s properiy. K

To pnnlmm\e or by other means acqm*e any Treekoid, =
leasehald or ofher preperty for any estate or iterest.
whatever, and anv rights, privileges or ﬁa,sements
OYCY oY In mespeet of any properiv,and any real or, /
personal properiy or rights whatsoever whivh may” i
be neressary for, or may he eonvenientdy used ’s'm}i
or may enhante the value @f any m}ler pmp&z*f n,..\
the C‘umpam-

|

i
X
1|
b
&

hon g
H

Y
L

T TrRETek

e To build, consiTuct, mammm aher t.ni.arweg ;guﬂ
tolimgs down and remove on replaee any buildings, £ maamnes
mills, offices, works, wharres, mads, vailways, ram-
Wars, nmahmerr, engines, walls, fenees, Bk,
dams, shiiess or. xx*afev-mmms. ang to clear s sites for L
the same, or w Join with any ?.}Elfbﬁ& frm or com- ," e
pany in doing any of she thm% afiors: Q&zd, and to
work, momage and conirol e K‘ame» o ;mw with - )
others in 8o doing, . A o

fErT‘

Ty wogalie ¥ Te parebase op by other means reguire and pm&fz“ _
* prolong, and revew, whether in the T wited Kine-' -
dom o elsewhere, any patents, paient righs, brevets
@invention, h@-um.:-, Priections and concessiony . i
which-way appear likely to b “u{'c*ali‘fm:u T 0
L\»::mi ta the Company, and W use and torm ’tﬁ

et and to manufemye under or wrang Heness :
oY P‘*‘Evﬂ?"ﬁ” i Tespeet of the sama, and o sxpend
manew i experimenting upon and testing and im0 )
“ﬂ@‘w UUT o sesliirer th TPXGYe any potents) inven- o
HONL, 67 Tighis Mﬁz.h the Cumpany may asgpire o

‘-
ko ed e -
- ; b J‘h)‘:‘ < L‘ ‘N@‘a ft 1 I. mﬂ
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(@) To acquire and undertake the whole or any part of b arquire

the business, goodwill, and assets of any person, firm
oI company carrying on or proposing to éarry on
any of the businesses which this Company is author-
ised to earry on, and as part of the consideration for
such acquisition to undertake all or any of the
liahilities of such pewson, fiem, or company, or to
acquive an inferest in, amalgamate with, or enter
into any arrangement for sharing profits, or for co-
operation, or for limiting enmpetition, or for mutual
assistance with any such person, firm, or company,
and’ to give or accept, by ‘way of consideration for
any of the acts ox things aforesaid or praperty
acquired, any shares, debentuves, deheniure stouk,
or seeuritics that may be apyoed upon, and to hold
and refain, or sell, movigage, and deal with any
shares, dehentures, debenfure stock, or seeurities so
received. :

() To improve, manage, cultivate, develop, exchange,

‘ot on lease or otherwise, mortgage, sell, dispose of,
turn to aceount, grant rights and privileges in re-
speet of, or otherwise deal with all or any part of
the property and rights of the Company. '

(@) Lo invest and deal with the moneys of the Company

not immediately required upon such scenvities and
in such manner as may from time to time he
, deformined.

braineazes

L
manlgiemnte

To deal with

property

To invest
mpoey

(7 To lend and advance money ox give eredit to such To Jend

Persons and on such terms as may seem expedient
and in particwlar {o customers and others having
dealings with the Company, and to give puarantees
or become. seeuritiy for any such-persons.

(1 fo guarantee the performance of the obligations and the

5
<

repayment or payment of the principal of and premium
and " interést on any sccuritics or obligations of any
company which is for the time being the Company’s
holding company {as defined by section 154 of the
Companies Act 1948) or any other company which is
for the time being a subsidiary (as defined by the said
section) of the Company's holding company and to
secure any such guaranlee, securities or obligations as
aforesaid by mortgaging or charging all or any part of
the undertaking, property and asscts, present and
future (including uncalied capital) of the Company.

e
() To borrow or raise money in such manner as the Toborow

Company shall think 6t, and in particular by the
issne of dehentures or debeniure stock (perpetuni
or otherwise), and to secure the repayroent of auy
money horrowed, raised, or ewing by morignor,
charge, or lien upon the whole or any purt of the
(‘mnj)zm_v‘s properly er assels (whether present or
futmre), ehuding ils waeallid capital, and also by
o simflar mortzage, chavge, or Jien to seere und
guasautes the performancs by the Company of any
oblgation or Hability i may underinke,

meney

N
i




To exceule
3mgotmbla
instruments

To apply for
Acts of
Palinment
ate.

To enter into
arrange-
ments with
governing
bodies

To hold
shares in
other
companies

To act 28
agents avod
trustees

To
remunerate
Jersons
rendering
services 1o
the Company

(1)

()

(0)

C @)

(@)

4

To draw, make, accept, endorse, diseount, exeeute,
and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negoti-
able or transferable instraments.

To apply for, promote, and obtain any Act of
Parliament, Provisional ‘Order, or Jicence of the
Board of Trade or other aunthority for enabling the
Company fo ey Ly of ity objects into effect, or
for offecting any modifieation of the Company’s con-
stitution, ox for any other purpose whieh may seem
expedient, and to oppose any proceedings o appli-
cations which may seem calenlated divectly o
indirectly to prejudiec the Company’s interests.

To enter into any arrangements with any goveri-
ments or authovities (supreme, munieipal, loeal, or
otherwise), or any corporations, gompanies, or per-
sons that may seem conducive to the Company’s
ohjects or any of thein, and to obtain from any such
govermment, anthority, corporation, company, Ob
persort any charters, contracts, deerees, rights,
privileges, and. concessions which the Company may
think desivable, and to carty out, exercise, and
comply with any such charters, contracts, decrees,
rights, priviieges and, concessions.

Mo subscribe for, take, pureh:lse, or othersise
acquive and hold shares or other interest in or sect-
rities of any other company having objects alto-
gethexr or in part similax to those of this Company
or carrying on any husiness capable of heing eon-
dueted so as directly or indirectly to benefit this
Company. ’ :

To act as agents or hrokers and as trustdes for any
person, frm ob company, and to tndertalke and
perform cub-contracts, and alsé t¢ aet-in any of the
husinesses of the Company through or by means of
agents, brokers, sub-contractors or others. ’

o remunerate any person, frm ot conipany rendex-
ing services to this Company, whether by cash pay-

ment or by the allotment to him or them of shares or * |

seeuritics of the Company credited as paid up i full
ot in part, or otherwise. -

gt st

LT

e
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(8) To pay all or any expenses ineutred in connection g‘;’mﬁgg;m

(1)

(0

(V)

with the formation, promotion, and ineorporation of
the Compauy, or to conteact with any person, firm or
company to pay the same, and to pay ecommissions
to brokers and others for underwriting, placing,
selling o gnaranteeing the subseription of any
shaves, debentures, debenture stock or securities of
this Company.

To support and subseribe to any chavitable or public
objeet, and any institution, society, or cluh which
may he for the henefit of the Company or ity
employees, or may he eomected with any town or
place where the Company carvies on business; to
give pensions, gratuities or charitable aid to any
person or persons who may have served the Com-
pany, or to the wives, children or other relatives of
sitch persons; to make Payments towards insurance 3
and to form and contribute to provident and henefit
funds for the henefit of any persons employed by
the (‘ompany.

To procure the Company to he registered or
recognised in any Colony or Dependency and in
any foreign country or place.

To promote any other company for the purpose of
acquiring all or any of the property or undertaking
any of the liabilities of this Company, or of under-
taking any husiness or operations which may appear
likely to assist or henefit this Company or fo en-
hanece the value of any property or husiness of thig
Company, and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire all or

any part of the shaves or securvities of any such -

company as aforesaid.

To sell or otherwise dispose of the whole or any part
of the undertaking of the Company, either together
or in portions, for such consideration as the Com.
pany may think fit, and in particular for shaves,
dehentures, debenture stock or securvities of any
company purehasing the same,

(w) To distribute among the members of the Company

in kind any property of the Company, and in paz-
ticular any shaves, dehentures, debenture stock or

expenses

To suppori
churitablo -~
institutions

To. procure

registration

abroad

To promote
companies

To gell ‘tlm
undortnking

Te digiribute
property
among
mémbars
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General
words

Liahility of
members

Capital /

v

i

6 |

seenvities of ofher companies belonging to this Qop. i
pany or of whieh this Companuy may have the Dow
of disposing, ;

(x) To do all such other things ag may he deemeqd mcw :
dental or conducive o the attainment of the el

ohjects or any of them.

.
i

4. The liability of the members is limited.

9. The share capital of the Conmpany is £250,000
into 125,000 *Cumulative 4 per cent, Preferonce Share
each and 125,000 Ovdinary Shaves of £1 each.

divided:,:
5 of £

M""'—“—*-———.___L

' 1, Under 4 Sehe -' ! ‘ : C
Act, 1920, ayy approved g Selggr:f ‘%}ll'mngemc'?t Dursuant to Seetion 133 of the Companits-
and of {he Ofdingfs §f°““"38 9f the holdors of the Cunuﬂntifu 7 per

: ALy "“’%3 n the Capital of o CQompaay respedtively; =" "
e or of {la High Court 3‘5'1}?,';{-’ émc‘l}"?lfl 0N the 24&1116%\631}3:1;%4:&' RS

£l ench worg outioned 125,000 Cy svn 00 Chanegry Divigion, dnledi2th - .
Preferenee Bhi?-g:o;gc%f‘zni‘i?'” 213t Deeonber, mr%t] r;:‘llt‘; e 12, bor cent. Proference Shnsef. "

25,000 Non-Cumulative g per ¢anti’s

; 2 BY 8pocinl Rggps: ‘
9F an Extraondipge, el Rosolution 000 tn ] I ‘ T
;T’rui‘ereu_ea Bhargg, E%fe“‘igf,?g%m:} Drbasmf uf g HﬁmgrtrgltaNg-,?;E?]‘"r 11_900, nid with tha sunaxt![:i)g
7t Ordinary Shareg of £1 oqey,, 77 #ent, N OR-Chmulnfyy Pre%ﬂl?enctuh?ih!:z(:lcdc]\n?ar%fmglgnﬁ"d ’
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COMPANY LIMITED BY SHHARES.
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Articles of ganciation
] Samuel Jones & C@ Limited,

(ddopted by Speciul Resolulion grm.';sed on 10117» N ouember, 1960.)

i
K
|

: - 1 |
~ 1. The regulations (,ontmuecl in Part IT of Table A in the
Tivst Schedule of the Companlus Act, 191b (hereinafteér called

“Table A™), shall apply to this 05’ mpany save in so far ag they are
- varvied or exeluded by ov ave mcons].stcut with these Jenulauon, .
]

i 2. Regulations 24, 53, 75 '77 and 89 to 97 (inclusive) in Part;
' I of Table A and Ren'u]ahon 5 in Part 1T of Tahle A shall not.
apply to the Company. . o ©

3. The share caplta] of the G'ompmlv as at the date of the'
adoption of these Ar t:cles as the Axticles of Association of the:
Company is £€250,000 rlmded mto 250,000 Ol'dmars Shm'eq oi
£1 cach. i

/‘ . - 1
. gt
) 7

4. A resolubion in wmtuw agned by all the \I embers for the
tune being entitled to vote shall be as effeetive for all pufrposes as’”
an Ordinary Resolution duly passed at a General I Meeting of the
Company duly convened and held, and may consist of several

documents in the like form cach signed by one or more Members, . -

-~

o

5. Until otherwise resolved by the Company in General
Meeting the Direetors shall be not less than two nor more than 7
twenty in munber, :

o

" 6. - Bach Dircetor shall have the power from Hime o time {o
) appoiut with the approval of the Bowrd of I)im{:{m's (sieh
apprdval not fo be unreasonbly withheld) any person to act ag

alternate Direetor in his plave at all meetings, in all proceedings

inwhick, and o all oecasions when he shall not himself act, and

on sueh appointment being made the alternate Direclor shall

i s i ot e o s

53 e

- a g e S Y A e 1 o 2] b TR AT 2
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except as fo vemuneration be subject in all e
and condiliony existing with reference
the Comp

apocts to the torms
to the other Divectors of
auy. An allernate Divector shall he an officer of the
Company and shall alone be vesponsible for his own acts and (lo-
faults and he shall not he deened to he an agent of the Dirvoetor
appoinling him and the Diveciar 50, appointing shall not he
responsible Tor the acts and defaults of an alternate Director so
appointed. An aiternate Divector shall ipso facto vacate office if
and when the Diveetor so nominating him vaeates offica ag a
Diveetor or vemoves the nomimee from offiee. Lvery sueh nomina-
tion and removal under this elause shall be effeeted in writing
under the hand of the Diveetoy making the same,

7. A Divector and alternate Divector shall not require a
share qualification but nevertheless shall he entitled fo attend and
speak af any General Meeting of the Company, and at any:

separate meeting of ihe holders of any elass of shaves in the °

Company.

8. The proviso to RRegulation 79 in Part I of Table A shall
not apply to the Company. : .

9. A Member pr dembers holding o majority in nomigal
value of the issued Ordinary Sharves for {he time being in the
Company shall have power from time to tiilﬁg aud at any time fo
appeint any person or persons as a Director-or Directors either.

as aun additional Director or to fll any vacaney and to remove - ‘

from office any Director howsoever appointed. Any such appoint-
ment or vemoval shall be effected by an instrument in writing
sigued by the Member or Members making the sdme, or in the
case of a Member being a company signed hy one of its directors
on its hehalf, and shall take effect upon lodgment at the registered
office of the Company. ' A
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THE COMPANIES ACTS 1948 to 1967

.

i

N i
RN EREY

COMPANY LIMITED DY SHARKS

4AF v ey

SPECIAL RESOLUTION
oF o

SAMUEL JONES & GO, LIMTTED 7

Passed 26th Jenuary, 1973

4t an Annual General

e sbomy
K

T

LR RN

Meeting of the Company, duly convened and

held at Gateway House, 1 Watling Street, London, E.C.4. on

26th Janvary, 1973, the following Resolution was duly passed as .

a Special Resolution:

"That the Articl
aliered by delet
rubstituting the

"Inless otherwis
Meeting the Dire

more {han twenty in number, '"

e

¢S of Association of the éompany be
Zng the existing Article 5 and by
refor the following new Article:~

2 resolved by the Company in General
ctors shall be no% less than two nor

P. GARDNER,"
Chairman,

&

=
s



{ - No: 162828

THE COMPANIES ACTS, 1908 to 1948

T COMPANY LIMITED BY SHARES

SPECIAL RESOI.UTIONS

of
SAMUEL JONES & CO LIMITED

)

-
Passed /S (Jume 1989

w

At an Extraordinary General Meeting of thengpany uly ‘k:onvene\d and
Mt/ —~e
)

held at Mf;.!ﬂf“ /R, -l ECle
on ¥ ot 1989. the following Resolutions were duly passed as
Special Resolutions:- - ~ y .

gl

SPEC!AL RESOLUTIONS .

)‘ i

[

1. That the existing Articles of Association of the Company be and .
they are hereby amended by inserting ir: Article Z after the word
"Regulations" the numbers "10% and "“84{2)" with the effect that
regulations 10 and 84(2) of Table A in the First Schedule of the
Companies Act, 1548 shall not apply to the Company.

2. That the existing Articles of Association of th2 Company be and
they are hereby amended by the insertion after Article 9 of the )
Articles a new Article 10 as follows:~ 4 o

"10. A director who has deslared any interest in any contract,
proposed contract or arrangeinent with the Company shall
be counted in the quorum present at any meeting and may
vote in respect of any contract, proposed ,contract
arrangement in which he is interested."

LA I B N

Chairman

e e sar s an

Presented by: = ’
Mishcon de Reya

125 High Hoiborn

lLondon WC1V 6QP

Ref: CW
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Pluasy do not
writa in this
margin

- Plonse complete
lagibly, praferably .
In black type, or
bold block letiering

* Incert full name
of company

e

" Note
Please read notes
1 t0 4 overleaf
before completing
this form

T delete as
appropriste

% Insert
Director,
Secretary,
Receiver,
Administrator,
Administrative
Receivar or
Raceiver
{Scotland) as
appropriate

- Tn the Registrar of Companies

the agcounting reference date of which is

" COMPANIES FORM No. 225(1) o o0 KR
S

MNotice of new accounting reference
date given during the course of
an accounting reference period

Purguant to section 226{1) of the Companies Act 1985
ay :jrnundad Ly Schedula 13 to the Insolvency Act 1888

For official use  Company number

(Addrass overleaf - Note 5) T
; . 12828
.Name of company

d SAMYEL, Tenes  =lo LM TET
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of r ' ¥
the company is to be treated as coming, or as having 3ip0 1 0.9
come, to anend is 1 L |

Day Month Yeaar

The current accounting reference period of the company e e ——_———0Y
is to be treated as Ishortanadilextendad]t and fieec-be 210 o o Pt 1i8 1 ¢ :o'
treatod-at-hasingcomaneantndiwill come to an end]t on { | ) { i g ]

if this notice siates that the cusrent accounting reference period of the company is to be extended, and
reliance is being placed on section 225(8)(c) of the Companies Act 1985, the following statement should
be completed:

PRanceTon [ AuAtal G

The company is a [subsidiaryl{holding company]t of
LU tw Feld

, company number 33070077

23w SELTEMNER

{f this notice is being given by a company which is subject to a ministration order and this notice

states that the current accounting refe riod of the compary is to be extended ANDiti )
extended beyonw R reliance is not being placed on W e Companies Act

1985, the § ing statement should be completed:
administration ?f r was made in refatian to, mn
and it is still in forg
Signed o Designation} S'_Q_u.gl e
Seeremry Rr'b/ra.m:r ont DeaalF oF !
Presen o?’sst!-n%ﬁe a%ﬂir%tsrsagﬁdl"mite For official Use
reference {if any): Gzneral Section

Post room

Moy Bde (LF..M]&
1995, Mita Mollean
Londesd Wery bRP

| "COMPANIEG HOUSE
" 28 UL 1989

pate 155l Tue 1414
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The Companies Acts, 1908 to 1917. /LO(Q(&%

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- of -

SAMUEL JONES & CO. LIMITED

The name of the Company is "SAMUEL JONES & Co. LIMITED."
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

(A) To acquire and take over as a going concern and carry on
the business of gummed paper makers and paper glazers,
now carried on by Mary Ann Stephenson Jones, Edward
Samuel Jones and John Horace Jones, at 7 Bridewell Place,
E.C., and at Peckham Grove, in the County of London,
under the style or firm of "Samuel Jones & Co.," together
with the whole of the real and personal property and
assets of the proprietors of that business used in
connection therewith or belonging thereto, and with a
view thereto to enter into and carry into effect (either
with or without modification) an agreement which has been
already prepared, and is expressed to be made between the
said Mary Ann Stephenson Jones, Edward Samuel Jones and
John Horace Jones of the one part and the above-named
Company of the other part, a copy whereof has for the
purpose of identification been signed by two of the
subscribers hereta.

{(8) To carry on, either in connection with the business
aforesaid or as distinct and separate businesses, the
business or businesses of paper makers, account book
makers, gummed paper makers, stationers, printers,
Tithographers, stereotypers, electro-typers, photographic
printers, engravers, die sinkers, machine rulers, box
makers , cardboard manufacturers, typefounders,
photographers manufacturers of and dealers in articles of,
all kinds made of paper or cardboard, dealers in
parchment, dealers in stamps, advertising agents,
designers, draughtsmesi, manufacturers of ink and of gum,
and other adhesive substances, engineers, cabinet makers
and publishers.

. 070CT 1989
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(C)

(D)

(E)

{F)

(G)

(H)

To carry on any other business (whether manufacturing or
otherwise) which may seem to the Company capable of being
conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of
or render more profitable any of the Company's property,

To purchase or by other means acquire any freehold,
leasehold or other property for any estate or interest
whatever, and any rights, privileges or easements over or
in respect of any property, and any real or personal
property or rights whatsoever which may be necessary for,
or may be conveniently used with or may enhance the value
of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull down
and remove or replace any buildings, factories, mills,
offices, works, wharves, roads, vrailways, tramways,
machinery, engines, walls, fences, banks, dams, sluices
or watercourses, and to clear sites for the same, or to
Join with any person, firm or company in doing any of the
things aforesaid and to work, manage and control the same
or join with others in so doing.

To purchase or by other means acquire and protect,
protong, and renew, whether in the United Kingdom or
eisewhere, any patents, patent rights, brevets
d'invention, licences, protections and concessions which
may appear 1likely to be advantageous or useful to the
Company, and to use and turn to account and to
manufacture under or grant licences or privileges in
respect of tne same, and to expend money in experimenting
upon and testing and in improving or seeking to improve
any patents, inventions, or rights which the Company may
acquire or propose to acquire.

To' acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and as part of the consideration for such acquisition to
undertake all or any of the T1iabilities of such person,
firm, or company, or to acquire an interest in,
amalgamate with, or enter into any arrangement for
sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such
person, ¥irm, or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid
or property acquired, any shares, debentures, debenture
stock, or securities that may be agreed upon, and to hold
and retain, or sell, mortgage, and deal with any shares,
debentures, debenture stock, or securities so received.

To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, sell, dispose of, turn to




(9)

* (33)

(K)

e (L)

(M)

(N)

account, grant rights and privileges in respect of, or
otherwise deal with all or any part of the property and
rights of the Company.

To invest and deal with the moneys of the Company not
immediately required upon such securities and in such
manner as may from time to time be determined.

To lend and advance money or give credit to such persons
and on such terms as may seem expedient and in particular
to customers and others having dealings with the Company,
and to give guarantees or become security for any such
persons.

To guarantee the performance of the obligations and the
repayment or payment of the principal of and premium and
interest on any securities or obligations of any company
which is for the time being the Company's holding company
(as defined by section 154 of the Companies Act 1948) or
any other company which is for the time being a
subsidiary (as defined by the said section) of the
Company's holding company and to secure any such
guarantee, securities or obligations as aforesaid by
mortgaging or charging all or any part of the
undertaking, property and assets, present and future
(including uncalled capital) of the Company.

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of
debentures or debenture stock (perpetual or otherwise),
and to secure the repayment of any money borrowed,
raised, or owing by mortgage, charge, or lien upon the
whole or any part of the Company’s property or assets
(whether present or future), including its uncalled
capital, and also by a similar mortgage, charge, or Tien
to secure and guarantee the performance by the Company of
any obiigation or liability it may undertake.

To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable or
transferable instruments,

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or licence of the Board of Trade or
other authority for enabling the Company to carry any of
its objects into effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's
interest.

To enter into any arrangements with any governments or
authorities (supreme, municipal, local, or otherwise), or

*Amended by Special Resolution passed on 21st May 1970
-3 -




(0)

(P)

(Q)

(R)

(s)

(1)

()

it 7, f-:'ij(;\

any corporations, companies, or persons that may seem
conducive to the Company's objects or amy of them, and to
obtain from any such government, authority, corporation,
company, or person any charters, contracts, decrees,
rights, privileges, and concessions which the Company may
think desirable, and to carry out, exercise, and comply
with any such charters, contracts, decrees, rights,
privileges and concessions.

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interest in or securities of any
other company having objects aitogether or 1in part
similar to those of this Company or carrying on any
business capable of being conducted so as directly or
indirectly to benefit this Company.

To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts, and also to act in any of the businesses
of the Company through or Ly means of agents, brokers,
sub-contractors or others.

To remunerate any person, firmm or company rendering
services to this Company, whether by cash payment or by
the allotment to him or them of shares or securities of
the Company credited as paid up in full or in part, or
otherwise.

To pay all or any expenses incurred in connection with
the formation, promotion, and incorporation of the
Company, or to contract with any person, firm or company
to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling or guaranteeing
the subscription of any shares, debentures, debenture
stock or securities of this Company.

To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may be connected with any town or place where the Conpany
carries on business; to give pensions, grataities or
charitable aid to any person or persons who may have
served the Company, or to the wives, children or other
relatives of such persons; to make payments towards
insurance; and to form and contribute to provident and
benefit funds for the benefit of any persons employed by
the Company.

To procure the Company to be registered or recognised in
any Colony or Dependency and in any fareign country or
place.

To promote any other company for the purpose of acquiring
all or any of the Property or undertaking any of the
Tiabilities of this Company, or of undertaking any
business or operations which may appear likely to assist

-4 -
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or benefit this Company or to enhance the value of any
property or business of this Company, and to place or
guarantee the placing or, underwrite, subscribe for or
otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(V) To sell or otherwise dispose of the whole or any part of
the undertaking of the Company, either together or in
portions, for such consideration as the Company may think
fit, and in particular for shares, debentures, debenture
stock or securities of any company purchasing the same.

() To distribute among the members of the Company in kind
any property of the Company, and in particular any
shares, debentures, debenture stock or securities of
other companies belonging to this Company or of which
this Company may have the power of disposing.

(X) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or
any of them,

4. The 1iability of the members is limited.

* 5, The share capital of the Company is £6,000,000 divided into
6,000,000 Ordinary Shares of £1 each.

*Notes 1. The Company's original share capital was £250,000 divided into
125,000 Cumuiative 7.5 per cent. Preference shiares of £1 each and 125,000
Ordinary shares of £1 each. Under a Schere of Arrangement pursuant to
Section 153 of the Companies Act 1929, duly approved at Separate (lass
Meetings of the holders of the Cumulative 7.5 per cent, Preference Shares
and of the Ordinary Shares in the Capital of the Company respectively, and
at an Extraordinary General Meeting of the Company, all held on the 24th
November 1938, and confirmed by an Order of the High Court of Justice,
Chancery Division, dated 12th December 1938, the 125,000 Cumulative 7.5 per
cent. Preference Shares of £} each were converted as from 2ist December
1922 into 125,000 Mon-Cumulative 6 per cent. Preference Shares of £1 each.

2. By Special Resolution passed on 10th November, 1960, and with
the sanction of an Extraordinary Resclution passed at a separate meeting of
the holders of the Preference Shares, the 125,000 6 per cent, Non-Cumulative
Preference Shares were converted into Ordinary Shares of £1 each.

3. By Special Resolution passed on 15th June 1989 the Company's
share capital was increased to £6,000,000 by the creation of 5,750,000
Ordinary shares of £1 eaci-

-5~




WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
Subscriber
EDWARD SAMUEL JONES, Glenthorne, Putney Park One
Avenue, London, S.W. 15, Gummed Paper Maker Ordinary.
JOHN HORACE JONES, 8 Homefield Road, Bromiey, One
Kent, Gummed Paper Maker Ordinary.
ARCHIBALD CHARLES JENNINGS, 9 Welldon ' One
Crescent, Harrow, Gummed Paper Maker Ordinary.

Dated this 9th day of January, 1920.

Witness to the above Signatures -
W.A.F. ROGERS,
59, Carter Lane, E.C.4.

Solicitor.




The Companies Acts, 1908 to 1948,

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
ho‘F-

SAMUEL JONES & CO. LIMITED
(Adopted by Special Resolution passed on 10th November, 1960)

1. The regulations contained in Part II of Table A in the First
Schedule of the Companies Act, 1948 (hereinafter called “Table A"}, shall
apply to this Company save in so far as they are varied or excluded by or
are inconsistent with these regulations. .

* 2. Regulations 10, 24, 53, 75, 77, 84(2) and 89 to 97 (inclusive)
in Part I of Table A and Regulation § in Part II of Table A shall not apply
to the Company.

3. The share capital of the Company as at the date of the adoption
of these Articles as the Articles of Association of the Company is £250,000
divided into 250,000 Ordinary Shares of £1 each.

4, A resolution in writing signed by all the Members for the time
being entitled to vote shall be as effective for all purposes as an Ordinary
Resolution duly passed at a General Meeting of the Company duly convened and
held, and may consist of several documents in %the like form each signed by
one or more Members. -

*k 5. Unless otherwisc resolved by the Company in General Meeting the
Directors shall be not iess than two nor more than twenty in number.

5. Each Director shall have the power from time to time to appoint
with the approval of the Board of Directors (such approval not to be
unreasonably withheld) any person to act as alternate Director in his place
at all meetings, in all praceedings in which, and on all occasions when he
shall not nimself act, and on such appointment being made the alternate
Director shall except as to remuneration be subject in all respects to the
terms and conditions existing with reference to the other Directors of the
Company. An alternate Director shall be an officer of the Company and shall
alone be responsible for his own acts and defaults and he shall not he
deemed to be an agent of the Director appointing him and the Director so
appointing shall not be responsible for the acts and defaults of an
alternate Director so appointed. An alternate Director shall ipso facto
vacate office if and when the Director so nominating him vacates office as a
Director or removes the nominee from office. Every such nomination and
removal under this clause shall be effected in writing under the hand of the
Director making the same,

*Amended by Special Resolution passed on 15th June 1989
**Amended by Special Resolution passed on 26th January 1973
-7 -




7. A Director and alterpate Director shall not require a share
qualification but nevertheless shall be entitled to attend and speak at any
General Meeting of the Company, and at any separate meeting of the holders
of any class of shares in the Company.

8. The proviso to Regulation 79 in Part I of Table A shall not
apply to the Company. o

9 A Member or Members holding a majority in nominal value of the
issued Ordinary Shares for the time being in the Company shall have power
from time to time and at any time to appoint any person or persons as a
Director or Directors either as an additional Director or to fill any
vacancy and to remove from office any Director howsoever appointed. Any
such appointment or removal shall be effected by an instrument in writing
signed by the Member or Members making the same, or in the case of a Member
being a company signed by one of its directors on its behalf, and shall take
e’fect upon lodgment at the registered office of the Company.

* 10. A director who has declared any interest in any contract,
proposed contract or arrangement with the Company shall be counted in the
quorum present at any meeting and may vote in respect of any contract,
proposed contract or arrangement in which he is interested,

*Amended by Special Resolution passed on 15th June 1989
-8 -




Please do not
write in this
margin

Pleasa complate
legibly, preferably
n biack type, or
hold block lettering

Note

Please read the notes
on page 3 hefore
completing this form,

* insert full name

of company S( AfWe o _DENIS GERALD CROSBY of 1 Hallshire Court, Dallas, Texas, USA;

o insert name(s) and
addressies) of all
the direstors

-~

1 delete as ‘EI,’
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§ delete whichever
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COMPARNIES FORM No.155(6)a

Declaration in relation to
assistance for the acguisition
of shares.

R

e iy

=X
Sgr

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number

[t Jhli e ]

It 1 L 182828

[ T ]

Name of company

* SAMUEL JONES & CO LIMITED

PATRICK MARK CLINTON BRANIGAN of Leycourt, Great Gransden, Sandy, Beds;

ALAN DAVID BUDD of 35 Burwell Road, St Neots, Cambs; ALLAN ERNEST PEARCE of

2 Barnfield, Common Lane, Hemingford Abbots, Cambs; BRIAN ERNEST GEORGE MUDGE

of 2 Thirlmere, Stukeley Meadows, Huntingdon, Cambs; KENNETH EDWARD TESTER of

57 Common Lane, Hemingford Abbots, Cambs; ANTHONY DAVID BRAZIER of Birchcroft,
Green Lane, Ellington, Cambs; MICHAEL ANTEONY LEIGH WARD of 12 Frogshall,}
~Bluntisham, Cambs.

fthe-soto-direster]all the dire ctors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

S() {a) MWWMHMWMWMMW 90

is inappropriate
£

Ry

{c) something other than the above$§

The company is proposing to give financial assistance in connection with the acquisition of shares in it.

The assistance is for the purpose of [thet-aeguisitien)freducing or discharging a liability incurred for the
purpose of that acquisition].t

The number and class of the shares acquired or to be acquired is: __227258 ORDINARY SHARES
OF £1 EACH

Presentor’s name address and For official Use
reference (if any): General Section Post room

A D BUDD
SECRETARY & DIRECTOR
SAMUEL JONES & CO LIMITED e i
BUTTERFLY HOUSE COMPAS 4 psysE
ST NEOTS 110CT 1989
HUNTINGDON, CAMBS ;

PEL9 4EE

=2
5
N




The assistance is to be given to: (note 2) _PRINCETON PACKAGING (UK) LIMITED,

Registered in England No. 2377007 of 125 High Holborn, London, WC1Vy 60P

The assistance will take the form of:

Payments bheing made on behalf of the Company

<(°

The person who [has acquired]fwilkgeguire]t the shares is:
PRINCETON PACKAGING (UK) LIMITED, as above

The principal terms on which the assistance wilt be given ase:

Loan account to be repaid within 12 months

The amount of cash to be transferred 1o the person assisted is £__500,000.00

The value of any asset to be transferred to the person assisted is £._NIL

29th Septemher 19 89

The date on which the assistance is to be given is

Ploosa dp not
wilte In
this margin

Ploace compiote
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in bluck type, or
bold block lettering
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Piansa[ danct | A7We have formed the opinion, as ragards the company's initial situation iImmediately following the date on
write [n
this margin which the assistance is proposed to be given, that there will be no ground on which It could then be found

Please complate e i \
D o Faably to be unable o pay its debts.(note 3)

in black type, or
bold biock lottering

(a]L(NVe have formed the opinion that the company will be able to pay it's debts as they fall due during the
+ dalote efther (a) or year immadiately {ollowing that date]*{note 3)
{b) as appropﬂat% (b)fbtie lod | indi 11 ithin-12 the-of.tk I | we- QO
Mmmmwmmmmmmmmemﬁ%m
sornmencament-oftho-winding-uprii{note-3}-

And l/we make this salemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declored at_ o ek w Yo (;‘.w\-d\ Declarants to sign below
c@ CC'*-M.;‘D‘L\Q:\Q—S\\—\-Q

the 98W.  dayof 'S:r‘i:em‘o-u Denis GeraA@ Crosby

one thousand nine hundred and _ﬂa&ha_&x___ 2
2. N / \

before me
. ) Pa tricPMark Clinton Branigan
.gf A—GemmsrcnerfarﬁathrorNetﬂfy‘-Pubhe—ef-:}usnce'of 3 /
- the-Roace-ora Solicitor having the powers conferred on

a Comissioner far Oaths.

Alan David Budd

NMOTES

{ For the mearning of “a parzon mcurring a
liability” and “reducing or discharging &

Yisbility™ see section 15243 of the Companies
Act 1985, Allan Ernést Pearce

2 Insert full name(s) and address{es) of the -
person[s} to whoem assistance is to be givern; If
a recipient is 2 company the registered office
address should be showm.

3 Contingent and prospective ifabifities of the
company are to be taken into account - see
section 156(3} of the Companies Act 1985,

4 The auditors report required by sectiorr 156{4)
of the Companies Act 1985 must be annexed
to this form.

Anthon avi Braz

l. A{@«-g\n;«(aé /l-éf

Mochael Aw‘*é-j L‘lﬂ‘y“ "\J“"‘(

*Michael Anthony Leigh Ward




BY THIS POWER OF ATTORNEY I MICHAEL ANTHONY LEIGH WARD of 12
Frogs Hall, Bluntisham, Cambridgeshire in the United Kingdom
Marketing Director (hereinafter referred to as "the Donor")
HEREBY APPOINT ALAN BUDD of Butterfly House St. Neots
Cambridgeshire in the United Kingdom Finance Director
(hereinafter referred to as "the Attorney") as my true and
lawful Attorney in my name or otherwise and on my behalf to
do and execute the following acts and deeds namely:

To execute on my behalf in my capacity as a
Director of Samuel Jones & Co. Limited the
following documentation relating to and to
facilitate the acquisition by Princeton
Fackaging (U.K.) Limited of Shares in the
said Samuel Jones & Co. Limited viz.
Companies Form No. 155(6)a under the
Companies Act 1985 of the United Kingdom
being a PDeclaration in relation to assistance
for the acquisition of Shares pursuant to
Section 155(6) of the said Companies Act
1985.

AND I HEREBY RATIFY CONFIRM AND PROMISE at all times to
allow ratify and confirm anything and everything the
Attorney shall lawfully do or cause to be done by virtue of
this deed including anything which shall be done between the
revocation of this deed by my death or in any other manner
and the receipt by the Attorney of notice of such revocation

AND T HEREBY AGREE to indemnify the Attorney against all
costs charges expenses and losses which the Attorney may
incur in the lawful execution of the powers hereby conferred
upon the Attorney.

IN WITNESS WHEREQOF I the said MICHAEL ANTHONY LEIGH_WARD
have hereunto affixed my hand and seal at Bentleigh in the
State of Victoria in the Commonwealth of Australia this 27th
day of September One thousand nine hundred and eighty nine.

SIGNED SEALED AND DELIVERED by the )
said MICHAEL ANTHONY LEIGH WARD in ) .

i{ne presence of: )

---------- ¢ e o > - . CRE RN N S ]

NEVILLE DENIS KELLY

A Barrister and Solicitor of the
Supreme Court of the State of
Victoria and a Commissioner under
the Evidence Act 1958 as amended of
the said State of Victoria.

Ha

M‘.‘_ TR ‘I L a e PG 2 71 btgd b i il s o 3 o Y3 J
? -‘t’wig? ;.‘#. i‘“ R 3.1- _ﬁ;, ;(‘5 i mr‘%,‘.é
: JIG S ek 3 5 it e

'f, ‘& 4;:‘ w0




Ty

. ! T Richard Moore Miles Barber John Pickles
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N 3 bert Bates
CHARTER) U ACCOUNTANTS I[’;?Jugl;us Fussell Norman Sharp Janel Chrastek
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Andrew Cunningham Cleanthis Alulianis Peter Stewart
Paul Powell Trevor Smith Paul Stockten
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Twenty—-eighth
September,
1989,

AUDITORS REFPORT
TO THE DIRECTORS OF SAMUEL JONES & CO, LIMITED
IN ACCORDANCE WiTH SECTION 156{4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the
directors dated 28th September 1989 in connection with the proposal that the
company should give financial assistance for the purpose of discharging
liabilities incurred, by Princeton Packaging (U.K.) Limited, for the purpose of
acquiring the entire issued share capital of Samuel Jones & Co. Limited.

We have encuired into the state of affairs of Samuel Jones & Co.
Limited at 28th September 1989, so far as necessary for us to review the
bases for the statuteory declaration. g

We are not aware of anythinr;;','to indicate that the opinion expressed
by the directors in their declaration .as to any of the matters mentioned in
section 155(2) of the Companies Act 1985 is unreascnable in all the

circumstances. ’
{ E STEPHENS
CHARTERED ACCOUNTANTS
a L [ Pnvei | "I.'"!"-m
COMPAMES HOUSE
iM a7
United Kingdom Offices Bath Birmingham Edinburgh Huddersfield Liverpool Internattonal Firm Moore Stephens

MS London Northsmpton Norwlch Salisbury Scatborough York Offices in princlpal citles throughoui the world

Ayxsoeiated Fiem Nottingham Autharised by tie Institute of Chartered Accountants in

England and Whles to carry on fnvestment business
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The Companies Acts, 1908 to 1917.

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- of -
SAMUEL. JONES & CO. LIMITED

1. The name of the Company is "SAMUEL JONES & Co. LIMITED."
2. The registered office of the Company will be situate in England.
3.  The objects for which the Company is established are:-

(A) To acquire and take over as a going concern and carry on
the business of gummed paper makers and paper glazers,
now carried on by Mary Ann Stephenson Jones, Edward
Samuel Jones and John Horace Jones, at 7 Bridewell Place,
E.C., and at Peckham Grove, in the County of London,
under the style or firm of "Samuel Jones & Co.," together
with the whole of the real and personal property and
assets of the proprietors of that business used in
connection therewith or belonging thereto, and with a
view thereto to enter into and carry into effect (either
with or without modification} an agreement which has. been
already prepared, and is expressed to be made between the
said Mary Ann Stephenson Jones, Edward Samuel Jones and
John Horace Jones of the one part and the above-named
Company of the other part, a copy whereof has for the
purpose of identificaticn been signed by two of the |
subscribers hereto. o

(B) To carry on, either in connection with the business
aforesaid or as distinct and separate businesses, the
business or businesses of paper makers, account book
makers, gummed paper makers, stationers, printers,
lithographers, stereotypers, electro-typers, photographic
printers, engravers, die sinkers, machine rulers, box
makers, cardboard manufacturers, typefounders,
photographers manufacturers of and dealers in articles of
all kinds made of paper or cardboard, dealers in
parchment, dealers in stamps, advertising agents,
designers, draughtsmen, manufacturers of ink and of gum,
and other adhesive substances, engineers, cabinet makers
and publishers.




(C) To carry on any other business (whether manufacturing or
otherwise) which may seem to the Company capable of being
conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of
or render more profitable any of the Company's property.

(D) To purchase or by other means acquire any freehold,
leasehold or other property for any estate or interest
whatever, and any rights, privileges or easements over or
in respect of any property, and any real or personal
property or rights whatsoever which may be necessary for,
or may be conveniently used with or may enhance the value
of any other property of the Company.

(E) To build, construct, maintain, alter, enlarge, pull down
and remove or replace any buildings, factories, mills,
offices, works, wharves, vroads, railways, tramways,
machinery, engines, walls, fences, banks, dams, sluices
or watercourses, and to clear sites for the same, or to
join with any person, firm or company in doing any of the
things aforesaid and to work, manage and control the same
or join with others in so doing.

(F) To purchase or by other means acquire and protect,
prolong, and renew, whether in the United Kingdom or
elsewhere, any  patents, patent  rights, brevets
d*invention, licences, protections and concessions which
may appear likely to be advantageous or useful to the
Company, and to use and turn to account and to
-manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting
upon and testing and in improving or seeking to improve
any patents, inventions, or rights which the Company may
acquire or propose to acquire.

(6) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
firm, or company, or to acquire an interest in,
amaigamate with, or enter into any arrangement for
sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such
person, firm, or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid
or property acquired, any shares, debentures, debenture
stock, or securities that may be agreed upon, and to hold
and retain, or sell, mortgage, and deal with any shares,
debentures, dehenture stock, or securities so received.

(H) To improve, manage, cultivate, develop, exchange, et on
lease or otherwise, mortgage, sell, dispose of, turn to




(1
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* {99)

(K)

(L)

(H)

(N)

account, grant rights and privileges in respect of, or
otherwise deal with all or any part of the property and
rights of the Company.

To invest and deal with the moneys of the Company not
immediately required upon such securities apd in such
manner as may from time to time be determined.

To lend and advance money or give credit to such persons
and on such terms as may seem expedient and in particular
to customers and others having dealings with the Coipany,
and to give guarantees or become security for any such
persons.

To guarantee the performance of the obligations and the
repayment or payment of the principal of and premium and
interest on any securities or obligations of any company
which is for the time being the Company’s holding company
{as defined by section 154 of the Companies Act 1948) or
any other company which is for the time being a
subsidiary (as defined by the said section) of the
Company's halding company and to secure any such
guarantee, securities or obligations as aforesaid by
mortgaging or charging all or any part of the
undertaking, property and assets, present and future
(including uncalled capital) of the Company.

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of
debentures or debenture stock (perpetual or otherwise},
and to secure the repayment of any money borrowed,
raised, or owing by mortgage, charge, or lien upon the
whole or any part of the Company's property or assets
{whether preseat or future), including its uncalled
capital, and also by a similar mortgage, charge, or lien
to secure and guarantee the performance by the Company of
any chligation or Tiability it may undertake.

To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or licence of the Board of Trade or
other authority for enabling the Company to carry any of
its objects into effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's
interest.

To enter into any arrangements with any governments or
authorities (supreme, municipal, local, or otherwise), or

*Amended Dby Special Resolution passed on 21st May 1970




(0)

(P)

(Q)

(R}

(s)

(1)

(v)

any corporations, compapies, or persons that may seem
conducive to the Company's objects or any of them, and to
obtain from any such government, authority, corporation,
company, or person any charters, contracts, decrees,
rights, privileges, and concessions which the Company may
think desirable, and to carry out, exercise, and comply
with any such charters, contracts, decrees, rights,
privileges and concessions,

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interest in or securities of any
other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being conducted so as directly or
indirectly to benefit this Company.

To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts, and also to act in any of the businesses
of the Company through or by means of agents, brokers,
sub-contractors or others.

To remunerate any person, firm or company renderiag
services to this Company, whether by cash payment or by
the allotment to him Or them of tharas or securitics of
the Company creditad as paid up in fuil or in part, or
otherwise.

To pay all or any exrenses incurred in connectjon with
the formation, promotion, and incorporation of the
Company, or %o contract with any person, firm or company
to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling or guaranteeing
the subscription of any shares, debentures, debenture
stock or securities of this Company.

To support and subscribe to any charitabie or public
cbject, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may be connected with any town or place where the Company
carries on business; to give pensions, gratuities or
charitable aid to any person or persons who may have
served the Company, or to the wives, children or other
retatives of such persons; to make payments towards
insurance; and to form and contribute to provident and
benefit funds for the benefit of any persons employed by
the Company.

To procure the Company to be registered or recognised in
any Colony or Dependency and in any foreign country or
place.

To promote any other company for the purpose of acquiring
all or any of the Property or undertaking any of the
tiabilities of this Company, or of undertaking any



4.

5.
6,000,000 Ord

(V)

(W)

{(X)

business or operations which may appear likely to assist
or benefit this Company or to enhance the value of any
property or business of this Company, and to place or
guarantee the placing or, underwrite, subscribe for or
otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of
the undertaking of the Company, either together or in
portions, for such consideration as the Company may think
fit, and in particular for shares, debentures, debenture
stock or securities of any company purchasing the same.

To distribute among the members of the Company in kind
any property of the Company, and in particular any
shares, debentures, debenture stock or securities of
other companies belonging to this Company or of which
this Company may have the power of disposing.

To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or
any of them.

The liability of the members is Timited.

The share capital of the Company is £6,000,000* divided into
inary Shares of £1 each. :

*By Special Resolution passed on 15th June 1989
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WE, the several persons whose names, addresses and descriptions are
subseribed, are desirous of being formed into a Company in Eursuance of this
Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Number of Shares

NAMES{XADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. . - taken by each
o ; Subscriber
EDWARD SAMUEL JONES, Glenthorne, Putney Park One
Avenue, London, S.W. 15, Gummed Paper Maker Ordinary.
JONN HORACE JONES, B Homefield Road, Bromley, One
Kent, Gummed Paper Maker Ordinary.
ARCHIBALD CHARLES JENNINGS, 9 Welldon One
Crescent, Harrow, Gummed Paper Maker Ordinary.

Dated this %th day of January, 1920.

Witness to the above Signatures -
W.A.F. ROGERS,
59, Carter Lane, E.C.4.

Solicitor.




TR 1 5 T T T e i 4 mr s RN o8 qud e TRl B fobew red
B P AR P Pamrraarlr MM S R BT N P T L SR TR IOV IR A

The Companies Acts, 1908 to 1948.

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

SAMUEL JONES & CO. LIMITED
(Adopted by Special Resolution passed on 10th November, 1960)

1. The regulations contained in Part II of Table A in the First
Schedule of the Companies Act, 1948 (hereinafter called “Table A"), shall
apply to this Company save in so far as they are varied or excluded by or
are incensistent with these regulations.

* 2. Regulations 10, 24, 63, 75, 77, 84(2) and 89 to 97 (inclusive)
in Part I of Table A and Regulation 5 in Part II of Table A shall not apply
to the Company.

3. The share capital of the Company as at the date of the adoption
of these Articles as the Articles of Association of the Company is £250,000
divided into 250,000 Ordinary Shares of £1 each.

4. A resolution in writing signed by all the Members for the time
being entitled to vote shall be as effective for all purposes as an Ordinary
Resoiution duly passed at a General Meeting of the Company duly convened and
held, and may consist of several documents in the like form each signed by
one or more Members.

xx 5. Unless otherwise resolved by the Company in General Meeting the
Directors shall be not less than two nor more than twenty in number.

6. Fach Director shall have the power from time to time to appoint
with the approval of the Board of Directors (such approval not to be
unreasonably withheld) any person to act as alternate Director in his place
at all meetings, in all proceedings in which, and on all occasions when he
shall not himseif act, and on such appointment being made the alternate
Director shall except as to remuneration be subject in all respects to the
terms and conditions existing with reference to the other Directors of the
Company. An alternate Director shall be an officer of the Company and shall
alone be responsible for his own acts and defaults and he shall not be .
deemed to be an agent of the Director appointing him and the Director so L
appointing shall not be responsible for the acts and defaults of an
alternate Director so appointed. An alternate Director shall ipso facto
vacate office if and when the Director so nominating him vacates office as a
Director or removes the nominee from office. Every such nominaticn and
removal under this clause shall be effected in writing under the hand of the
Director making the same.

*pmended by Special Resolution passed on 15th June 1989
*«Amended by Special Resolution passed on 26th January 1973
-7 -
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7. A Director and alterpate Director shall Not require a share
qualification but nevertheless chall be entitled to attend and speak at any
General Meeting of the Company, and at any separate meeting of the holders
of any class of shares in the Company.

8. The provise to Regulation 79 in Part 1 of Table A shall not
apply to the Company.

9 A Member or Members holding a majority in nominal value of the
jssued Ordinary Shares for the time being in the Company shall have power
from time to time and at any time to appoint any person or persons as a
Director or Directors either as an additional Director or to fill any
vacancy and to remove from office any Director howsoever appointed. Any
such appointment or removal shall be effected by an instrument in writing
signed by the Member or Members making the same, or in the case of a Member
being a company signed by one of its directors on its behalf, and shall take
effect upon lodgment at the registered office of the Company.

* 10. A director wn has declared any interest in any contract,
proposed contract or arrangement with the Company shall be counted in the
quorum present at any meeting and may vote in respect of any contract,

proposed contract or arrangement 1n which he is interested.

*Amended by Special Resolution passed on 15th June 1989
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Company No: 162828

THE COMPANIES ACT 1985

SPECIAL RESOLUTION
off
of

SAMUEL JOMES AND CO. LIMITED

’

At an Extraordinary Genmeral Meeting of the above-named Company duly convened /
and htd ok 128 Higle Hotho | hedd Lonkow LI

on 2ot Dt 1988 the following Resolution was/ '/
duly passed as a Special Resolution:- -

Y

SPECIAL RESOLUTION

THAT: (1) The 5,000,000 shares of £1 each in the capital of the company
which at the time of the passing of this Resolution are in issue
be and are hereby converted into 5,000,000 ‘A' Shares of £l
each, such shares having the rights and being subject to the
restrictions attaching thereto under the new articles of
association of the Company adopted pursuant to paragraph (3) of
this Resolution.

7 (2) The directors be generaily and unconditionally authorised
/// pursuant to section 80 of the Companies Act 1985 to allot
f 300,000 'B* Shares of £1 each and of those shares to issue up to
200 cco 2607958~ 'B'  Shares within pens—menth—of the date of this
nesolution (on the expiration of which this authority shall
expire) and the directors shall have the power to exercise the
4 authority hereby conferred upon them to allot such shares to
. such persons and under such conditions as they may in their
discretion determine as if section 89(1) of the Companies Act
1985 did not apply thereto.

COMPANIES HGUSE . . .
wA Jﬁﬁ!l?‘éﬁ)* The regulations contained in the document produced to the
e nd Mesting and signed for identification by the Chairman be adopted
M. i - ga) as the articles of association of the Company in substitution
- for and to the entire exclusion of the existipy articles of

association.
/|
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Number of Company: 162828

THE COMPANIES ACT 1985

‘PRIVATE COMPANY LIMITED BY SHARES

NEW

.. ARTICLES OF ASSOCIATION

RN

(Adopted pursuant to a Special Resolution passed on [ziﬁ'z. 1989]
- of -

SAMUEL JONES & CO. LIMITED
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PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (hereinafter called "Table A") shall
apply to the Company save insofar as they are varied or excluded by or
are inconsistent with these Articles and regulation 1 shall so apply as
if reference to “"these regulations" included vreferences to these
Articles. Accordingly, in these Articles "the Act" means the Companies
Act 1985, including any statutory modification or re-enactment of it for
the time being in force; and any reference in these Articles to a
provision of that Act includes a reference to any statutory modification
or re-enactment of that provision for the time being in force.
References herein to "regulations" are to regulations in Table A.

Regulations 24 and 73 to 80 (inclusive) in Table A shall not apply to
the Company.

[NTERPRETATION
In these Articles:
(1) unless the context otherwise requires:

'A’ Shares means the A' Ordinary Ghares of £1 each in the
capital of the Company which carry the rights set out in
Articile 4;

“the Auditors" means the auditors from time to time of the
Company;

'B* Shares means the ‘B' Ordinary Shares of £1 each in the
capital 4of the Company which carry the rights set out in
Article 4;

" means a transfer rotice deemed to
be given under any provision of these Articles;

"aet profit" has the meaning ascribed to it in any Relevant
Agreement;

PNCHB Texas" means NCHB Texas MNational Bank;

"pajd" means, in relation to a share, paid or credited as
paid;

"Relevant Agreement” means any agreement relating (in whole
or in part) to the management and/or affairs of the Company
which is binding from time to time on the Company and/or the
members and which (expressly or by implication) supplements
andfor prevaiis over any provisions of these Articles;

- 37 -




the 'Option Agreement" means the equity option agreement
dated 15th June 1989 and made between the Company and NCNB
Texas;

Zshare" means a share in the capital of the Company of
whatever class;

“t otice" has the meaning attributed thereto in
Article 10{1) and such expression shall, where the context
admits, include a deemed transfer notice;

(2) words or expressions the definitions of which are contained
or referred to in the Act shall be construed as having the

meaning thereby attributed to them but excluding any
statutory modification thereof not ip force on the date of
adoption of these Articles;

(3} unless otherwise specified, words importing the singular
include the plural, words importing any gender include gvery
gender, words importing persons include bodies corporate and
unincorporate and references to the whole include the part;
and {in each case} vice versa:

(4) references to Articles are references to these Articles and
references to paragraphs and sub-paragraphs are, unless
otherwise stated, references to paragraphs of the Article or
references to sub-paragraphs of the paragraph in which the
reference appears;

(5) rveference to any statute or statutory provision includes a
reference to that statute or statutory provision as from
time to time amended, extended or re-enacted;

(6) the headings are for ease of reference only and shall not
affect interpretation. .

SHARE CAPITAL, SHARE RFGHTS AND YARIATIONS OF RIGHTS

4 (1) The authorised share capital of the Company at the date of adoption of
these Articles is £6,000,000 divided into 700,000 undesignated shares of
£1 each, 5,000,000 'A' Shares £1 each and 300,000 'B' Shares of £1 each.

(2) (3

As regards yoting:

Subject as provided below in this paragraph and to any other
special rights or restrictions as to voling attached to any shares
by or in accordance with these Articles every member of the
Company shall be entitled to receive notice of and to attend at
general meetings of the Company and any member present at a
general meeting in person or by proxy shall have a right to demand
a poll in respect thereof.

~ 38 -~




(b)

Unless and until the exercise of any option granted under any
Relevant Agreement occurs the ‘A' Shares shall on a poll in
respect of any resolution whatsoever of the Company carry the
right to 1 vote per share and the 'B' Shares shall carry the right
to 2.380 votes per share or such other number of votes (including
fractions} per share as may be determined from time to time 1in
accordance with these Articles or any Relevant Agreement.

In the event of an exercise of any option under any Relevant
Agreement the 'A' Shares shall on a poll in respect of any
resolution whatsoever of the Company carry the right to vote
(including fractions) per share and the 'B' Shares shall carry the
right to 2.525 votes (including fractions) per share or such other
number of votes (including fractions) per share as may be
determined from time to time in accordance with these Articles or
a Relevant Agreement.

As_regards income:

Upon the determination by the Company of the amount of net profits
to be distributed the 'A' Shareholders shall be entitled to
receive as a class 87.5% and the 'B' Shareholders shall be
entitled to receive as a class 12.5% of any dividend declared or
such other percentage as may be stated in these Articles or in any
Relevant Agreement provided that the percentage of such rights
shall be reduced pro-rata to the extent that any 'B' Shares remain
unissued.

As_rezoards capitals

On a return of capital on a liquidation or otherwise the surplus
assets of the Company remaining after payment of its liabilities
shail be applied:

{i) first in paying to the holders of the 'A' Shares and the 'B’
Shares the nominal amount paid thereon;

(i1) secondly the balance (if any) of such surplus assets shall
betong to and be distributed amongst the holders of the
shares in the following proportions:

(a) ‘'A' Shares - 87.5% per share
(b) '8' Shares - 12.5% per share

or in such other proportions as may be stated in these Articles or
in any Relevant Agreement provided that the percentage of such
rights shall be reduced pro-rata to the extent that any 'B' Shares
remain unissued at the time of such return of capital.

- 30 -




YARIATION QF CLASS RIGHTS

Whenever the capital of the Company is divided into different classes of
shares the special rights attached to any class may be varied or
abrogated either whilst the Company is a going concern or during or in
contemplation of a winding up with the consent in writing of the holders
of three-fourths of the issued shares of the class or with the sanction
of an extraordinary resolution passed at a separate meeting of the
holders of that class but not otherwise. To every such separate meeting
all the provisions of these Articles relating to general meetings of the
Company or the proceedings thereat shall mutatis mutandis apply except
that the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares
of the class, that the holders of share of the class shall on a pol}
have cone vote in respect of every share of the class held by them
respectively and that any holder of shares of the class present in
person or by proxy may demand a poll.

LIEN

The 1lien conferred by regulation 8 shall attach also to fully paid
shares and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of
any person indebted or under Viability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two or more
joint holders for all moneys presently payable by him or his estate to
the Company. Regulation 8 shall be modified accordingly.

CALLS

The liability of any member in default in respect of a call shall be
increased by the addition at the end of the first sentence of regulation
18 of the words "and all expenses that may have been incurred by the
Company by reason of non-payment of the call".

IRANSFER OF SHARES

(1)  The directors shall refuse to register the transfer of any share
uniess such transfer is permitted by or is made pursuant to and in
accordance with Article 9 or Articie 10 or the provisions of any
Relevant Agreement. The directors shall also refuse to register
the transfer of any share which is prohibited under Article 11
unless permitted under the provisions of any Relevant Agreement.

(2) Subject to paragraphs (3) and (7), the directors shall not be
entitled to decline to register the transfer of any share which is
permitted by or is made pursuant to and in accordance with,
Article 9 or Article 10 or the provisions of any Relevant
Agreement.

- &) -

e e A




T’

10.

(3)

(4)

(5)

(6)
(7)

For the purpose of ensuring that a particular transfer of shares
is permitted under the provisions of these Articles or under the
provisions of any Relevant Agreement the directors may require the
transferor or the person named as transferee in any transfer
lodged for vregistration to furnish the Company with such
information and evidence as the directors may think necessary or
relevant. Failing such information or evidence being furnished to
the satisfaction of the directors within a period of 28 days after
such request the directors shall be entitled to refuse to register
the transfer in question.

1f a wember or other person entitled to transfer a share at any
time attempts to deal with or dispose of the share or any interest
therein otherwise than in accordance with the provisions of
Article 9 or Article 10 or any Relevant Agreement or in
contravention of Article 11 he shall be deemed immediately prior
to such attempt to have given a transfer notice in respect of such
share.

Where a transfer notice in respect of any share is deemed to have
been given under any provision of these Articles or under any
Relevant Agreement and the circumstances are such that the
directors are unaware of the facts giving rise to the same such
transfer notice shall be deemed to have been given on the date on
which the directors actually become aware of such facts and the
provisions of Article 10 shall "apply accordingly.

A deemed transfer notice shall not be revocable.

The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share which would otherwise be permitted under these Articles
if it is a transfer:

(a) of a share on which the Company has a lien;

{b) of a Share (not being a fully paid share) to a person of
whom they shall not approve.

The first sentence of regulation 24 shall not apply.

PERMITTED TRANSFERS

Subject always to Article 10(7) and to the provisions of any Relevant
Agreement any member being a holder of ’'A' Shares may at any time
transfer all or any of its 'A' Shares.

(1)

PRE-EMPTION RIGHTS

Except as provided in these Articles, before transferring or
agreeing to transfer any 'B' Shares or any interest therein
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(2}

(3)

(4)

(including for this purpose the assignment of the beneficial
interest 1in, or renunciation or assignment of any right to
receive or subscribe for such share) the person proposing to
transfer the same (the “proposing transferar®) shall be obliged
to give notice in writing (" ice") to the directors
that the propesing transferor desires to transfer such share.
In the transfer notice the proposing transferor shali specify:-

(a) the number of shares which the proposing transferor
wishes to transfer (the "Trapsfer Shares") (which may be
all or part only of the shares then held by the proposing
transferor);

(b) whether or not the proposing transferor has received an
offer from a third party for the Transfer Shares and if
so the identify of such third party and the price offered
for the Transfer Shares.

The transfer notice shall constitute the directors as the agents
of the proposing transferor empowered to sell the Transfer
Shares (together with all rights attaching thereto at the date
of the transfer notice or at any time thereafter) at the
Transfer Price (as hereinafter defined) on the terms of this
Article. Save as expressly provided otherwise in these Articles
or in any Relevant Agreement a transfer notice shall be
revocable at any time until the expiration of the Withdrawal
Period (as hereinafter defined). If a proposing transferor
revokes a transfer notice he may not subsequently transfer the
shares the subject of the transfer notice (or any interest
therein) otherwise than in accordance with these Articles and
any Relevant Agreement.

Within seven days after the receipt of any transfer notice the
directors shall serve a copy of that transfer notice on al] the
members of the Company. 1In the case of a deemed transfer notice
the directors shall serve notice on all the members of the
Company (and also on the proposing transferor) notifying them
that the same has been deemed tc have been given within one
month after the event giving rise to the deemed transfer notice
or (if later) the date om which the directors actually become
aware of such event.

The Transfer Shares shall be offered to the members for purchase
in the order set out in any Relevant Agreement {as hereinafter
provided) at a price per Transfer Share (the " ice"
which expression, where used in respect of more than one
Transfer Share, shall mean the price per Transfer Share
multiplied by the number of Transfer Shares in question)
determined in accordance with paragraph (4).

Unless provided otherwise under the terms of a Relevant
Agreement, the Transfer Price shall be determined by the
Auditors at the request of the directors. The Auditors shall
act as experts and not as arbitrators and their written
determination shall be final and binding on the members.
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(5)

(6)

N

The Auditors will certify the fair market vatue of the Transfer
Shares as at the date of the transfer notice on the following
assumptions and bases:-

(a) valuing the Transfer Shares as on an arm's length sale
between a willing vendor and a willing purchaser of
shares in a private company;

(b) if the Company is then carrying on business as a going
concern, on the assumption that it will continue to do so;

(c) that the Transfer Shares are capable of being transferred
without any restrictions as may be stated in any Relevant
Agreement;

(d) taking full account of the rights and restrictions
attached to the Transfer Shares including whether the
Transfer Shares do or do not (taken as a whole) confer
any right of control of the Company.

If any difficulty shall arise in applying any of the foregoing
assumptions or bases then such difficulty shall be resolved by
the Auditors in such manner as they shall in their absolute
discretion think fit.

The Transfer Price shall be a sum equal to the open market value
of the Transfer Shares determined as aforesaid divided by the
number of Transfer Shares. The Company will use its best
endeavours to procure that the Auditors determine the Transfer
Price within 14 days of being requested so to do.

The date of determination of the Transfer Price {the
spetermipation Date”) shall be the date upon which the directors
receive the Auditors’ determination of the Transfer Price in
writing. If the Tramsfer Price is determined pursuant to the
terms of any Relevant Agreement then the Determination Date
shall be the date on which such determination is made.

Where the Auditors have determined the Transfer Price as
aforesaid the proposing transferor shall be entitied if the
Transfer Price is not acceptable to him (save as otherwise
provided in these Articles or in any Relevant Agreement) to
revoke the transfer notice by giving notice in writing to the
directors that he does so within a period of 7 days after the
Determination Date (such period being hereinafter referred to as
the “dithdrawal Perjod").

The costs and expenses of the Auditors in determining the
Transfer Price shall be borne as to one half by the proposing
transferor and as to the other half by the purchasers (as
hereinafter defined) pro-rata according to the number of
Transfer Shares purchased by them unless (a) the proposing
transferor shall revoke the Transfer Notice pursuant to para
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(8)

(9

(10)

(11)

graph (6); or (b) none of the Transfer Shares are purchased
pursuant to paragraphs (8) through (10) in either of which
events the proposing transferor shall pay all of such costs and
expenses,

Within 7 days after the Determination Date or, if the transfer
notice is capable of being revoked, within 7 days after the
expiry of the Withdrawal Period, the Transfer Shares shall first
be offered for purchase at the Transfer Price by the directors
to those holders of 'A' Shdres as are specified in any Relevant
Agreement.

If by the foreguing procedure tho directors shall not receive
acceptances in respect of all of the Transfer Shares they shall
forthwith give notice fn writing of that fact to the proposing
traivs feror and the Transfer Shares shall thirdly be offered for
purcitase at the Transfer Price by the directors in such
proportion ahd in Such mapner as may be sSpecified in any
Relavant Agreement to those holders of the 'B' Shares as are
specified in any Relevant Agreement and 1in the case of
competition, shall be sold to the acceptors in proportion (as
nearly as may be without involving fractions or selling to any
member a greater number of Transfer Shares than the maximum
number applied for by him) to the number of shares then held by
them respectively. If any of the Transfer Shares shall not be
capable of being allocated as aforesaid without involving
fractions, the same shall be allocated amongst the acceptors, or
some of them, in such proportions or in such manner as may be
specified in any Relevant Agreement.

If by the foregoing procedure the directors shall not receive
acceptances in respect of all of the Transfer Shares they shall
forthwith give notice in writing of that fact to the proposing
transferor. The proposing transferor:-

(a) shall thereupon become bound upon payment of the Transfer
Price to transfer to each purchaser those Transfer Shares
accepted by him and the provisions of paragraph (13)
shall apply mutatis mutandis thereto;

(b) may, subject nevertheless to Article 11, sell all or any
of those Transfer Shares which have not been accepted as
aforesaid to any person or persons (including any member)
at any price.

Any offer made pursuant to paragraphs (7) through (10) shall be
made by notice in writing and shail specify (a) the number of
the Transfer Shares; (b) the proportionate entitlement of the
relevant member (on the assumption that there will be
competition for the Transfer Shares):; (¢) the Transfer Price and
(d) a period (being not less than 14 days and not more than 30
days) within which the offer must be accepted or shall lapse.
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(12)

(13)

(14)

(15)

I, by the foregoing procedure, the directors shall receive
acceptances in respect of all of the Transfer Shares the
directors shall forthwith give notice in writing as hereinafter
mentioned to the proposing transferor and to the member or
members who have agreed to purchase the same ("purchaser" or
"purchasers") and the proposing transferor shall thereupon
become bound upon payment of the Transfer Price to the proposing
transferor (whose receipt shall be a good discharge to the
purchaser, the Company and the directors therefor none of whom
shall be bound to see to the application thereof) to transfer to
each purchaser those Transfer Shares accepted by him. Every
such notice shall state the name and address of each purchaser,
the number of Transfer Shares agreed to be purchased by him and
the place and time appointed by the directors for the completion
of the purchase (being not less than 7 days nor more than 14
days after the date of the said notice and not being at a place
outside England). Subject to the giving of such notice the
purchase shall be completed at the time and place appointed by
the directors.

If a proposing transferor, having become bound to transfer any
Transfer Shares pursuant to this Article, makes default in
transferring the same the directors may authorise some person
(who shall be deemed to be the attorney of the proposing
transferor for the purpose) to execute the necessary instrument
of transfer of such Transfer Shares and may deliver it on his
behalf and the Company may receive the purchase money and shall
thereupon (subject to such instrument being duly stamped) cause
the transferee to be registered as the holder of such Transfer
Shares and shall hold such purchase money on behalf of the
proposing transferor. The Company shall not be bound to earn or
pay interest on any money so held. The receipt of the Company
for such purchase money shall be a good discharge to the
transferee who shall not be bound to see to the application
thereof, and after the name of the transferee has been entered
in the register of members in purported exercise of the
aforesaid power the validity of the proceedings shall not be
questioned by any person.

Without prejudice to the generality of Article 8(3), the
directors may require to be satisfied that any shares being
transferred by the proposing transferor pursuant to either
sub-paragraphs {(a} or (b) of this Article 10(11) are being
transferred in pursuance of a bona fide sale for the
consideration stated in the transfer and if not so satisfied may
refuse to register the instrument of transfer.

(a) In this paragraph a "Relevant Event" means in relation to
a member being a holder of 'B' Shares:

(i) such member becoming bankrupt; or

(ii)  such member dying; or
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(b)

(c)

(d)

(i11) such member becoming disabled (which expression
shall mean the physical or mental incapacity of
the member to perform his normal business
activities on behalf of the Company, such
incapacity determined to be or reasonably expected
to be of not less than twelve calendar months'
duration and such determination to be made
following examination of such wmember by an
independent medical doctor appointed by the Board
of Directors);

(iv)  such member enters into any voluntary arrangement
or composition with his creditors; or

(v) in the case of such member being connected with
the Company for the ‘time being, his ceasing to be
so connected (otherwise than by reason of death);
and for these purposes an individual shall be
deemed to be connected with the Company if he is a
director or an employee of the Company or of any
subsidiary of the Company.

Upon the happening of any Relevant Event the member in
question (which expression for the purposes of this
paragraph shall be deemed to include a member who has
acquired shares from a former member as aforesaid) shall
be deemed to have immediately given a transfer notice in
respect of all the shares as shall then be registered in
the name of such member.

If the Relevant Event shall be the ceasing by the member
in question to be connected with the Company and such
cessation shall have been occasioned by a breach by such
member of any contract of service he might have with the
Company then the Transfer Price for the shares held by
the member in question shall be the par value thereof
plus interest at the rate of 10 per cent per annum.

If the Relevant Event shall be the death or bankruptcy of
a member or an event mentioned in sub-paragraph
{15)(a)(i1i) and if any of the shares (the "unsold
shares"}) which are offered pursuant to the transfer
notice deemed to be given under sub-paragraph (b) shall
not be sold to the members (or any of them) then, after
the expiration of the period during which the unsold
shares might have been purchased by a member or members
pursuant thereto the person who has become entitled to
the unsold shares in consequence of the death or
hankruptcy or mental incapacity of the member shall be
entitled either:

(i}  to sell the unsold shares to any person in the
same manner and subject to the same conditions
(mutatis mutandis) as a proposing transferor could
under paragraph (11}; or
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11.

12.

(16)

(17)

(18)

(i1)  to elect at any time to be registered himself as
the holder of the unsold shares (but so that such
election shall not give rise to any abligation to
serve a transfer notice in respect of the unsold
shares).

An obligation to transfer a share under the provisions of this
Article shall be deemed to be an obligation to transfer the
entire legal and beneficial interest in such share free from any
lien, charge or other encumbrance.

The provisions of this Article may be waived in whole or in part
in any particular case with the prior written consent of all the
members.

If under any of the provisions of this Article any members
become jointly and severally ljable to complete the purchase of
any Transfer Shares in place of any nominated purchaser then as
between such members each of them shall purchase such number
thereof as shall bear to the total number of Transfer Shares in
question the same proportion as the number of shares held by
such member at the date of the relevant nomination bore to the
total number of shares then held by all such members.

ROHIBITED TRA R

Notwithstanding anything else contained in these Articles:

(1)

(2)

(1)

(2)

no share shall be issued or transferred to any infant, bankrupt
or person of unsound mind; and

no ‘B' Share shall be issved or transferred to any competitor of
the Company.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a
quorum of members 1is present at the time when the meeting
proceeds to business. Three members present in person or hy
proxy shall be a quorum, one of whom shall be a holder of 'A’
Shares. Regulation 40 shall be amended accoerdingly.

All business arising at a general meeting shall be determined by
resolution and no such resolution shall be effective unless
carried by a majority of votes of those members present (in
person or by proxy).

In the case of an equality of votes at a meeting the Chairman of
the meeting shall not have a second or casting vote.
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13.

14.

-

(3)

(4)

(5)

(6)

In the event that a quorum is not present within half an hour of
the time appointed for the meeting, the meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such date, time and place as the directors may
determine, but no earlier than 7 days from the date and time
originally fixed for the meeting. Regulation 41 shall not apply.

In the event that such quorum is not present within half an hour
of the time fixed for the adjourned meeting, the quorum
necessary for the transaction of business of the general meeting
shall be two Shareholders.

A proxy shall be entitled to vote on a show of hands and
regulation 54 shall be modified accordingly.

A poll may be demanded at any general meeting by any member
present in person or by proxy. Regulation 46 shall be modified
accordingly.

Any such resolution in writing as is referred to in regulation
53 may, in the case of a corporation, be signed on its behalf by
a director or the secretary thereof or by its duly appointed
attorney or duly authorised representative.

DIRECTORS

Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not exceed twelve
and shall be not less than two. Regulation 64 shall not apply.

(1)

(2)

The meetings of the board of directors may take place anywhere
in the world. A director shall be treated as present at a
meeting of the directors if he is in telephonic communication
with the meeting. The quorum necessary for the transaction of
business of the directors shall be not less than a majority of
the directors then appointed to the Board of directors. A
meeting of the directors at which a quorum is present shall be
competent to exercise all powers and discretions for the time
being exercisable by the directors. Any director who ceases to
be a director at a meeting may continue to be present and act as
a director, and be counted in the quorum, until termination of
the meeting of the directors, if no other director objects and
if otherwise a quorum of directors would not be present.

If such a quorum is not present within half an hour of the time
appoin:ed for the meeting, the meeting shall stand adjourned to
the same day in the next week at the same time and place or to
such date, time and place as the directors may determine, but no
earlier than 7 days from the date and time originally fixed for
the meeting.
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16.

17.

18.

(3} In the event that such a quorum is not present within half an
hour of the time fixed for the adjourned meeting, the quorum
necessary for the transaction of business of directors shall be
any two directors.

(1) The directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a
majority of votes. A director who is also an alternate director
shall be entitled, in the absence of the director whom he is
representing, to a separate vote on behalf of such director in
addition to his own vote. A director may and the Secretary on
the requisition of a director shall at any time summon a meeting
of the board of directors. Notice of any meeting of the
directors may be given by telephone, facsimile or telex. It
shall not be necessary to give notice of a meeting of the
directors to any director for the time being absent from the
United Kingdom provided that notice of any meeting shall be
given to any director if, in the opinion of the Secretary he is,
at the time notice is given, in a place where it is possible to
give him notice by telephone, facsimile or telex and from which
it is possible for him to participate 1in the meeting by
telephone or other telecommunications 1ink.

{(2) At any meeting of the directors or a committee of the directors
each director (or his alternate director) present at the meeting
shall be entitled to one vote.

(3) A resolution in writing signed by all directors shall be as
valid and effectual as if it had been passed at a meeting of
divectors, duly convened and held and may consist of several
documents in the 1ike form each signed by one or more directors,
a_resolution signed by an alternate director need not also be
signed by his appointor, and if it is signed by a director who
has appointed an alternate it need not be signed by that
alternate in that capacity.

A person may be appointed a director notwithstanding that he shall
have attained the age of seventy years and no director shall be liable
to vacate office by reason of his attaining that or any other age.

In the case of an equality of votes at any meeting of the directors or
of a committee of directors the chairman of such meeting shall be
entitled to a second or casting vote.

A director who has duly declared his interest (so far as he is
required to do so or that of the person azpointing him) may vote at a
meeting of the directors or of a committee of the directors on any
resolution concerning a matter in which he is interested, directly or
indirectly. If he does, his vote shall be counted; and whether or not
he does, his presence at the meeting shall be taken into account in
calculating the quorum. Regulations 94 to 97 (inclusive) shall not
apply to the Company.
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19,

201

21,

22.

23.

13

A director or an alternate director shall not reguire a share
qualification, but nevertheless shall be entitled to attend and speak
at any general meeting of the Company.

With the written approval of the holders of a majority the 'A' Shares
the directors may from time to time appoint compittees and may
delegate any of their powers to any such commitie: and from time to
time revoke any such delegation and discharge any such committee
wholly or in part, ‘Any committee so formed shall, in the exercise of
the powers so delegated, conform to any regulations that may from time
to time be imposed upon it by the directors but may meet and adjourn
as 1t thinks proper. Any committee shall have power with the written
approval of the holders of a majority of the 'A' Shares to co-opt as a
member or members of any committee for any specific purpose any person
or persons although not being a director of the Company. Regulation
72 shall be modified accordingly.

PENSTONS

The directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any employees or
ex-employees and to officers (including directors and ex-directors) of
the Company or its predecessors in business or of any holding company
or subsidiary of -the Company or to the relations or dependants of any
such persons and may establish, support and maintain pensions, super-
annuation or other funds or schemes (whether contributory or non-
contributory) for the benefit of any such persons and/or their
relations or dependants or any of them. Any director shall be
entitled to receive and retain for his own benefit any such pension
anpuity, gratuity, allowance or other benefit and may vote 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
become interested therein. Regulation 87 shall not apply.

PIVIDENDS

Subject to the provisions of any Relevant Agreement no member or other
persan entitled to any shares shall have any claim against the Company
or any of 1its directors or any other member arising out of or in
connecticn with any failure by the Coampany or its directors to
distribute profits even though such profits may be available for
distribution and the distributable profits of the Company may be
retained or applied (so far as may be permitted by law) by the
directors as they shall in their absolute discretion think fit.

JHDEMRITY

Subject to the provisions of and so far as may be permitted by law,
every director, auditor, secretary or other officer of the Company
shall be entitled to be indemnified by the Company against all costs,
charges, Tlosses, expenses and 1liabilities dincurved by him in the
execution and discharge of his duties or in relation thereto inciuding
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any iiability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company
and in which judgment is given in his favour {or the proceedings are
otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or 1in
connection with any application under any statute for relief from
Tiability in respect of any such act or omission in which relief is
granted to him by the Court. Regulation 118 shall not apply.
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ERELIMINARY

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (hereinafter called “Table A*¥) shall
apply to the Company save insofar as they are varied or excluded by or
are incopsistent with these Articles and regulation 1 shall so apply as
if reference to “these regulations" 1included references to these
Articles. Accordingly, in these Articles “the Act" means the Companies
Act 1985, including any statutory modification or re-enactment of it for

the time being in force; and any reference in these Articles to a

provision of that Act includes a reference to any statutory modification
or re-enactment of that provision for the time being in force.
References herein to “"regulations" are to regulations in Table A.

Regulations 30, 41, 50, 64, 73 to 80 (inclusive), 87, 88, 91, 94 to 97
(inclusive) and 118 in Table A shall not apply to the Company.

INTERPRETATION
In these Articles:
(1) unless the context otherwise requires:

‘A' Shares means the 5,000,000 'A' Ordinary Shares of £l
each in the capital of the Company which carry the rights
set out in Article 4 together with such other shares as may
be subscribed or designated as ‘A' Ordinary Shares;

"the Auditors" means the auditors from time to time of the
Company; 4

‘B! Shares means the 300,000 'B' Ordinary Shares of £1 each
in the capital of the Company which carry the rights set out
in Article 4 together with such other shares as may be
subscribed or designated as 'B' Ordinary Shares;

"deemed transfer notice” means a transfer notice deemed to

be given under any provision of these Articles or of any
Relevant Agreement;

"net profit" has the meaning ascribed to it in any Relevant
Agreement;

YHCHB Texas" means NCNB Texas Hational Bank;

“paig" means, in relation to a share, paid or credited as
paid;

"Relevant Agreement” means any agreement relating (in whole
or in part) to the shares and/or the maragement anc/or the
affairs of the Company which is binding from time to time on
‘the Company and/or the members and which (expressly or by
implication) supplements and/or prevails over any provisions

of these Articles; '




tho *Option_ Agreement® means the equity option agreement
%ated 15th June 1989 and made hetween the Company and NCHB
exas;

Schare® means a share in the capital of the Company of
whatever class;

*transfer notice" has the meaning attributed thereto in
Article 10(1) and such expression shall, where the context
admits, include a deemed transfer notice;

(2) words or expressions the definitions of which are contained
or referred to in the Act shall bz construed as having the
meaning thereby attributed to them but excluding any
statutory modification thereof not in force on the date of
adoption of these Articles;

(3) unless otherwise specified, words importing the singular
include the plural, words jmporting any gender include every
gender, words importing persons include bodies corporate and
unincorporate and references to the whole include the part;
and (in each case) vice versa;

(4) references to Articles are references to these Articles and
references to paragraphs and sub-paragraphs are, unless
otherwise stated, references to paragraphs of the Articie or
references to sub-paragraphs of the paragraph in which the
reference appears;

(5) reference to any statute or statutory provision includes a
reference to that statute or statutory provision as from
time to time amended, extended or re-enacted;

(6) the headings are for ease of reference only and shall not
affect interpretation.

SHARE CAPITAL. SHARE RIGHTS AND VARIATIONS OF RIGHTS

4 (1) The authorised share capital of the Company at the date of adoption of
these Articles is £6,000,000 divided into 700,000 undesignated shares of
£1 each, 5,000,000 'A' Ordinary Shares £1 each and 300,000 'B' Ordinary
Shares of £1 each.

(2) (a)

As regards voting:

Subject as provided below in this paragraph and to any other
special rights or restrictions as to voting attached to any shares
by or in accordance with these Articles every member of the
Company shall be entitled to receive notice of and to attend at
general meetings of the Company and any member present at a
general meeting in person or by proxy shall have a right to demand
a poll in respect thereof.

In respect of any resolution whatsoever of the Company:-

(i) The 'A' Shares shall as a class carry 87.5% of the voting




rights in the Company

(11) The 'B* Shares shall as a class carry 12.5% of the voting
rights in the Company

or in such other proportions as may be stated in these Ariicies or
in any Relevant Agreement.

(b)  As regards income:

Upon the determination by the Company of the amount of net profits
to be distributed the 'A' Shareholders shall be entitled to
receive as a class 87.5% and the 'B' Shareholders shall be
entitled to receive as a class 12.5% of any dividend declared or
such other percentage as may he stated in these Articles or in any
Relevant Agreement proyided that the percentage of such rights
shall bg reduced pro-rata to the extent that any 'B' Shares remain
unissued.

(¢) As regards capitals

On a return of capital on a liquidation or otherwise the surplus
assets of the Company remaining after payment of its liabilities
shall be applied:

(i) first in paying to the holders of the 'A' Shares and the 'B'
Shares the nomipal amount paid thereon;

{i1) secondly the balance (if any) of such surplus assets shall
belong to and be distribuied amongst the holders of the
shares in the following proportions:

ia 'A' Shares - 87.5%
b 'g8' Shares - 12.5%

or in such other proportions as may be stated in these Articles or
in any Relevant Agreement provided that the percentage of such
rights shall be reduced pro-rata to the extent that any 'B' Shares
remain unissued at the time of such return of capital.

YARIATION OF CLASS RIGHTS

Whenever the capital of the Company is divided into different classes of -
shares the special rights attached to any class may be varied or
abrogated either whilst the Company is a going concern or during or in
contempiation of a winding up with the consent in writing of the holders
of three-fourths of the issued shares of the class or with the sanction
of an extraordinary resolution passed at a separate meeting of the
holders of that class but not otherwise. To every such separate meeting
all the provisions of these Articles relating to general meetings of the
Company or the proceedings thereat shall mutatis mutandis apply except
that the necessary quorum shall be two persons at least helding or
representing by proxy one-third in nominal amount of the issued shares
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of the class, that the holders of share of the ciass shall on a poll
have one vote in respect of every share of the class held by them
respectively and that any holder of shares of the class present in
person or by proxy may demand a poll.

LIEN

The lien conferred by regulation 8 shall attach also to fully paid
shares and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of
any ﬁerson indebted or under liability to the Company, whether he shall
he the sole registered holder thereof or shall be one of two or more
joint holders for all moneys presently payable by him or his estate to
the Company. Reguiation 8 shall be modified accordingly.

CALLS

The liability of any member in default in respect of a call shall be
incrsased by the addition at the end of the first sentence of regulation
i& of the words "and al] expenses that may have been fincurred by the
Company by reason of nonr-payment of the call".

IRANSFER OF SHARES

(1) The directors shall refuse to register the transfer of any share
unless such transfer is permitted by or is made pursuant to and in

accordance with Article 9 or Article 10 or the provisions of any
Relevant Agreement. The directors shall also refuse to register

the transfer of any share which is prohibited under Article 11
uniess permitted under the provisions of any Relevant Agreement.

(2) Subject to paragraphs (3) and (7), the directors shall not bhe
entitled to decline to register the transfer of any share which is
permitted by or is made pursuant to and in accordance with,
Article 9 or Article 10 or the provisions of any Relevant
Agreement.

(3) For the purpose of ensuring that a particular transfer of shares
is permitted under the provisions of these Articles or under the
provisions of any Relevant Agreement the directors may require the
transferor or the person pamed as transferee in any transfer

lodged for registration to furnish the Company with such .

information and evidence as the directors may think necessary or
relevant. Failing such information or evidence being furnished to
the satisfaction of the directors within a period of 28 days after
such request the directors shall be entitled to refuse to register
the transfer in question.

(4) If a member or other person entitled to transfer a share at any
time attempts to deal with or dispose of the share or any interest
therein otherwise than in accordance with the provisions of
Article 9 or Article 10 or any Relevant Agreement or in
contravention of Article 11 he shall be deemed immediately prior
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tg such attempt to have given a transfer notice {n respect of such
share,

Where a transfer notice in respect of any share is deemed to have
been given under any provisfon of these Articles or under any
Relevant Agreement and the circumstances are such that the
directors are unaware of the facts giving rise to the same such
transfer notice shall be deemed to have been given on the date on
which the directors actua?ly become aware of such facts and the
provisions of Article 10 shall apply accordingly.

A deemed transfer notice shall not be revocable.

The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share which would otherwise be permitted under these Articles
if it is a transfer:

(a) of a share on which the Company has a lien;

(b) of a share (not being a fully paid share) to a person of
whom they shall not approve.

The first sentence of regulation 24 shall not apply.

PERMITTED TRANSFERS

Subject to the provisions of any Relevant Agreement any member being a
holder of 'A' Shares may at any time transfer all or any of his 'A’
Shares.

(1)

PRE-EMPTION RIGHTS

Except as provided in these Articles, before transferring or
agreeing to transfer any 'B' Shares or any interest therein
(including for this purpose the assignment of the beneficial
interest in, or renunciation or assionment of any vright to
recejve or subscribe for such 'B' Shareg the person proposing to
transfer the same {the " i ") shall be obliged
to give notice in writing (“transfer notice") to the directors
that the proposing transferor desires to transfer such 'B'
Share. 1In the transfer notice the proposing transferor shall
specify:-

(a) the number of '‘B' Shares which the proposing transferor
wishes to transfer (the "Trapsfer Shares"} (which may be
all or part only of the 'B' Shares then held by the
proposing transferor);

(b} whether or not the proposing transferor has received an
offer from a third party for the Transfer Shares and if
so the identify of such third party and the price offered
for the Transfer Shares,




(2)

(3)

(4)

The transfer notice shall constitute the directors as the agents
of the propesing transferor emposered to sell the Transfer
Shares (together with all rights attaching thereto at the date
of the transfer notice or at any time thercafter) at the
Transfer Price (as hereinafter defined) on the tormms of this
Article. Save as expressly provided otherwise in these Articles
or in any Relevant Agreement a transfer notice shall be
revocable at any time until the expiration of the Withdrawal
Period {as hereinafter defined). If a proposing transferor
revokes a transfer notice he may not subsequently transfer the
'B' Shares the subject of the transfer notice (or any interest
therein) otherwise than in accordance with these Articles and
any Relevant Agreement.

Within seven days after the receipt of any transfer notice the
directors shall serve a copy of that transfer notice on all the
members of the Company. In the case of a deemed transfer notice
the directors shall serve notice on all the members of the
Company (and also on the proposing transferor) notifying them
that the same has been deemed to have been given within one
month after the event giving rise to the deemed transfer notice
or (if later) the date on which the directors actually become
aware of such event.

The Transfer Shares shall be offered to the members for purchase
in the order set out in these Articles or any Relevant Agreement
(as hereinafter provided) at a price per Transfer Share (the
" ice" which expression, where used in respect of more
than one Transfer Share, shall mean the price per Transfer Share
multiplied by the number of Transfer Shares in question)
determined in accordance with sub-paragraph (4).

Unless provided otherwise under the terms of these Articles or
any Relevant Agreement, the Transfer Price shall be determined
by the Auditors at the request of the directors. The Auditors
shall act as experts and not as arbitrators and their written
determination shall be final and binding on the members.

The Auditors will certify the fair market value of the Transfer
Shares as at the date of the transfer notice on the following
assumptions and bases:-

(a) valuing the Transfer Shares as on an arm's length sale
between a willing vendor and a willing purchaser of
shares in a private company;

(b) if the Company 1is then carrying on business as & going
concern, on the assumption that it will continue to do so;

(c) that the Transfer Shares are capable of being transferred
without any restrictions as may be stated in these
Articles or any Relevant Agreement;

(d) taking full account of the rights and restrictions
attached to the Transfer Shares including whether the




(5)

(6)

(7)

(8)

(9)

Transfer Shares do or do not {taken a#s a whole} confer
any right of control of the Company.

If any difficulty shall arise in afpplying any of the foregoing
assumptions or bases then such difficulty shall be resolved by
the Auditors in such manner as they shall in their absolute
discretion think fit.

The Transfer Price shall be a sum equal to the fajr market value
of the Transfer Shares determined as aforesaid divided by the
number of Transfer Shares. The Company will use its best
endeavours to procure that the Auditors determine the Transfer
Price within 14 days of being requested so to do.

The date of determination of the Transfer Price (the
'Determination Date") shall be the date upon which the directors
receive the Auditors' determination of the Transfer Price in
writing. If the Transfer Price is determined pursuant to the
terms of any Relevant Agreement then the Determination Date
shall be the date on which such determination is made.

Where the Auditors have determined the Transfer Price as
aforesaid the proposing transferor shall be entitled if the
Transfer Price is not acceptable to him (save as otherwise
provided in these Articles or in any Relevant Agreement) to
revoke the transfer notice by giving notice in writing to the
directors that he does so within a period of 7 days after the
Determination Date (such period being hereinafter referred to as

the "Withdrawal Period"). :

The costs and expenses of the Auditors :in determining the
Transfer Price shall be borne as to one half by the proposing
transferor and as to the other half by the purchasers (as
hereinafter defined} pro-rata according te the number of
Transfer Shares purchased by them unless {a) the proposing
transferor shall revoke the Transfer Notice pursuant to
paragraph (6); or (b) none of the Transfer Shares are purchased
pursuant to paragraphs {8) through (10) to (13) in either of
which events the proposing transferor shall pay all of such
costs and expenses.

Within 7 days after the Determination Date or, if the transfer
notice is capable of being revoked, within 7 days after the
expiry of the Withdrawal Period, the Transfer Shares shall first
be offered for purchase at the Transfer Price by the directors
to the Company in accordance with the terms of any Relevant
Agreement,

If by the foregoing procedure the directors shall not receive
acceptances in respect of all the Transfer Shares they shall
forthwith give notice in writing of that fact to the proposing
transferor and such of the Transfer Shares as are not to be so
purchased by the Company shall secondly in accordance with the
terms of any Relevant Agreement be offered for purchase at the
Transfer Price by the directors to those holders of 'A' Shares
as are specified in any Relevant Agreement.




e R Rkt A a8 1)

(10)

{11)

(12)

(13)

T TP adicd TTTER TR O Jre

If by the focregoing procedure the directers shall not recefve
acceprances in respect of all the Transfer Shares they shatl)
forthwith give notice jn writing of that fact to the preposing
transferor and such of the Transfer Shares as are not to be so
purchased shall thirdly in accordance with the terms of any
Relevant Agreement he offered for purchase at the Transfer Price
by the directors to snuch person Or persons {nct already being
holders of 'B' Shares) as may be proposed as new holders of 'B'
Shares pursuant to any Relevant Agreement.

1f by the foregoing procedure the directors shall not receive
acceptances in respect of all of the Transfer Shares they shall
forthwith give natice in writing of that fact to the propesing
transferor and such of the Transfer Shares as are not to he so
purchased shall fourthly in accordance with the terms of any
Relevant Agreement be offered for purchase at the Transfer Frice
by the directors in such proportion and in such manner as may be
specified in any Relevant Agreement to the holders of the ‘B
Shares and in the case of competition, shall be sold to the
acceptors in proportion (as nearly as may be without involving
fractions or selling to any member a greater number of Transfer
Shares than the maximum number applied for by him) to the number
of '8' Shares then held by them respectively. If any of the
Transfer Shares shall not be capable of being allocated as
aforesaid without invelving fractions, the same shall be

allocated amongst the acceptors, eor some of them, in such;;é;

proportions or in such manner as may be specified in any”
Relevanl Agreement.

1f by the foregoing procedure the directors shall not receive
acceptances in respect of all of the Transfer Shares they.shall

forthwith give notice in writing of that fact to the proposing. .

transferor and such of the Transfer Shares as are not to be so.
purchased shall fifthly in accordance with the terms of any
Relevant Agreement be offered again for purchase at the Transfer
Price by the directors to the holders of the 'B' Shares and in
the case of competition, shall be sold to the acceptors in
oroportion (as nearly as may be without involving fractions or
selling to any member a_ greater number of Transfer Shares than
the maximum number applied for by him} to the number of 'B!
Shares then held by them respectively. 1f any of the Transfer
Shares shall not be capable of being allocated as aforesaid
without involving fractions, the same shall he allocated amongst
the acceptors, or some of them, in such proportions or in such
manner as may be specified in any Relevant Agreement.

If by the foregoing procedure the directors shall not receive
acceptances in respect of all of the Transfer Shares they shall
forthwith give notice in writing of that fact to the proposing
transferar. The proposing transferori-

(a) shall thereugon become bound upon payment of the Transfer
Price to trensfer to each purchaser those Transfer Shares
actepted by him and the rovisions of sub-paragraph (16}
shall apply mutatis mutandis thereto;

(I
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| (14)

(15)

(16)

(17)

{6)  may, subject nevertheless to Article 11, sell all or any
af those Transfer Shares which have not been accepted as
aforesaid to any person or persons (including any member)
at any price.

Any offer made pursuant to paragraphs (8) through to (13) shall
be made by notice in writing and shall spegify fg) the number of
the Transfer Shares; (b} the proportionate entitlement of the
relevant member (on the assumption that there will be
competition for the Transfer Shares); {c) the Transfer Price and
d) such period as may be specified in any Relevant Agreement
{being not less than 5 days and not more than 30 days) within
which the offer must he accepted or shall lapse.

If, by the foregoing procedure, the directors shall receive
acceptances in respect of all of the Transfer Shares the
directors shall forthwith give notice in writing as hereinafter
mentioned to the proposing transferor and to the member or
members who have agreed to purchase the same ("purchaser" or
"purchasers"} and the preoposing transferor shall thereupon
become bound upon payment of the Transfer Price to the proposing
transferor (whose receipt shall be a good discharge to the
purchaser, the Company and the directors therefor none of whom
shall be bound to see to the application thereof) to transfer to
each purchaser those Transfer Shares accepted by him. Every
such notice shall state the name and address of each purchaser,
the number of Transfer Shares agreed to be purchased by him and
the place and time appointed by the directors for the completion
of the purchase (being not less than 7 days nor more than 14
days after the date of the said notice and not being at a place
outside England). Subject to the giving of such notice the
purchase shall be completed at the time and place appointed by
the directors. X :

If a proposing transferor, having become bound to transfer any
Transfer Shares pursuant to this Article, makes default in
transferring the same the directors may authorise some person
(who shall be deemed to be the attorney of the proposing
transferor for the purpose) to execute the necessary instrument
of transfer of such Transfer Shares and may deliver it on his
behalf and the Company may receive the purchase money and shall
thereupon (subject to such instrument being duly stamped) cause
the transfteree to be registered as the holder of such Transfer
Shares and shall hold such purchase money on behalf of the
proposing transferor. The Company shail not be bound to earn or

‘pay interesi on any money so held. The receipt of the Company

for such purchase money shall be a good discharge to the
transferge who shall not be bound to see to the application
thereof, and after the name of the transferee has been entered
in the register of wmembers in purported exercise of the
aforesaid power the validity of the proceedings shall not be
questioned by any person.

Without prejudice to the generality of Article B8(3), the
directors may require to be satisfied that any 'B' Shares being
transferred by the groposing transferor pursuant to either
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sub-paragraphs (a) or (b} of Article 10 {13) are being
traniferred in  pursuance of a bona fide sale for the
consfderation stated in the transfer and {f not so satisfied may
refuse to register the instrument of transfer.

(18} (a)

(b)

(c)

In this paragraph a “Relevant Event® 4n relation to a
member being a holder of ‘B* Shares means:

(1) any of the 'B* Shares being or sought to be
involuntarily transferred by or from such member
(being alive) by judicial process or otherwise or
such member becoming bankrupt; or

(i)  such member dying; or

(1i1) such member becoming disabled (which expression
shall mean the physical or mental {incapacity of
the member to perform his normal  business
activities on behalf of the Company, such
incapacity determined to be or reasonably expected
to be of not less than twelve calendar months'
duration and such determination to be made
following examination of such member by an
independent medical doctor appointed by the Board
of Directors); or

(iv) such  member entering into any voluntary
arrangement- or composition with his creditors; or

(v) in the case of such member baing connected with
the Company for the time being, his ceasing to be
so connected (otherwise than by reason of death);
and for these purposes an individual shall be
deemed to be connected with the Company if he is a
director or an employee of the Company;or

(vi) a foreclosure or attempted foreclosure over any
‘B' Shares held by such member in accordance with
the terms of any Relevant Agreement; or

(vii) any of the 'B' Shares being or sought to be
transferred pursuant to or in connection with a
petition for divorce or judicial separation.

Upon the ‘happening of any Relevant Event the member in
question ‘. (which expression for the purposes of this
paragraph shall be deemed to include a member who has
acquired 'B' Shares from a former member as aforesaid)
shall be deemed tc have immediately given a transfer
notice in respect of all the 'B' Shares as shall then be
registered in the name of such member,

If the Relevant Event shall ocrur within twelve months
after the person hecomes a holder of any ‘B' Shares and
is an event mentiored in sub-paragraphs (18)(a){ii) or




(d)

(e)

(f)

(i11) then the Transfer Price for the 'B' Shares held hy
the member in question shall be the par value therecof
plus 1interest from the date of entry of his name in the
Register of Members of the Company to and inciudipng the
date of the event mentioned in sub-paragraphs 18{a)(ii)
or (iif) at the rate of 10 per cent per annum.
Thereafter, the Transfer Price for the 'B' Shares held by
the member in question shall be as determined by the
Auditors in accordance with sub-paragraph (4).

If the Relevant Event shall occur within thirty months
after the person becomes a holder of any 'B' Shares and
is an event mentioned 1in sub-paragraphs (18)(a)(i),
(iv), (v),(vi) or {vii) then the Transfer Price for the
'B' Shares held by the member in question shall be the
par value thereof plus interest from the date of entry of
his name in the Register of Members of the Company to and
including the date of the event mentioned in
sub-paragraphs 18(a) (i), (iv), {v), (vi) or (vii) at the

rate of 10 per cent per annum. Thereafter, the Transfer

Price for the 'B' Shares held by the member in question
shall be as determined by the Auditors in accordance with
sub-paragraph (4}. :

If the Relevant Event shall be the ceasing by the member
in question to be connected with the Company and such
cessation shall have been occasioned by dismissal of such
member from his employment with the Company for cause (as
defined in any Relevant Agreement) then the Transfer

Price for the 'B' Shares held by the member in question’

shall be the par value thereof plus interest from the
date of entry of his name in the Register of Members of

the Company to and including the date of such cessation

at the rate of 10 per cent per annum.

If the Relevant Event shall be the death or bankruptcy of
a member or an event mentioned in sub-paragraph
(18)(a)(iii) and if any of the 'B' Shares (the “unsold
'B' Shares") which are offered pursuant to the transfer
notice deemed to be given under sub-paragraph (b} shall
not be sold to the members (or any of them) then, after
the expiration of the period during which the unsoid 'B'
Shares might have been purchased by a member or members
pursuant therete the person who has become entitled to

the unsoid 'B' Shares in consequence of the death or
bankruptcy or incapacity of the member shall be entitled

either:

(i) to sell the unsold 'B' Shares to any person in the
same manner and subject to the same conditions
(mutatis mutandis) as a proposing transferor could
under sub-paragraph (13); or

(ii) to elect at any time to be registered himself as
the holder of the unsold 'B' Shares (but so that
such election shall npot give rise to any
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11.

12.

(18)

(19)

(20)

ohligation to serve a transfer notice in respect
of the unsold 'B* Shares).

An obligation to transfer a *‘8' Share under the provisions of
this Article shall be deemed to be an obligation to transfer the
entire legal and beneficial interest in such 'B' Share free from
any lien, charge or other encumbrance.

The provisions of this Article may be waived in whole or in part
in ﬁny particular case with the prior written consent of all the
members.

If under any of the provisions of this Article any members
become Jjointly and severally liable to complete the purchase of
any Transfer Shares in place of any nominated purchaser then as
between such members each of them shall purchase such number
thereof as shall bear to the total number of Transfer Shares in
question the same proportion as the number of 'B' Shares held by
such member at the date of the relevant nomination bore to the
totai number of 'B' Shares then held by all such members.

PROHIBITED TRANSFERS

Notwithstanding anything else contained in these Articles:

(1)

(2)

(1)

(2)

(3)

no share shall be issued or transferred to any infant, bankrupt
or person of unsound mind; and

no 'B' Share shall be issued or transferred to any competitor
either of the Company or of the hoider for the time being of a
majority of the 'A* Shares.

GENERAL MEETINGS

No business shall be transacted at any general mecting unless a
guorum of members is present at the time when the meeting
proceeds to business. Three members present in person or by
proxy shall be a gquorum, one of whom shall be a holder of ‘A’
Shares. Regulation 40 shall be amended accordingly.

A1l business arising at a general meeting shall be determined by
résolution and no such resolution shall be effective unless
carried by a majority of votes of those members present ({in
person or by proxy).

In the case of an equality of votes at a meeting the Chairman of
the meeting shall not have a second or casting vote.

In the event that a quorum is not present within half an hour of
the time appointed for the meeting, the meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such date, time and place as the directors may
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determine, but npo earlier than 7 days from the date and time
originally fixed for the meeting.

In the event that such quorum is not present within half an hour

of the time fixed for the adjourned meeting, the quorum

necessary for the transaction of business of the general meeting

ggall be two Shareholders one of whom shal)l be a holder of ‘A’
ares.

(4) A proxy shall be entitled to vote on a show of hands and
regulation 54 shall be modified accordingly.

(5) A poll may be demanded at any general meeting by any member
present in person or by proxy. Regulation 46 shall be modified
accordingly.

(6) Any such resolution in writing as is referred to in regulation
53 may, in the case of a corporation, be signed on its behalf by
a director or the secretary thereof or by its duly appointed
attorney or duly authorised representative.

DIRECTORS

13. Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not exceed twelve
and shall be not less than two.

14. (1) The meetings of the board of directors may take place anywhere
in the world. A director shall be treated as present at a
meeting of the directors if he is in telephonic communication .
with the meeting. The quorum necessary for the transaction of
business of the directors shall be not less than a majority of
the directors then appointed to the board of directors. A
meeting of the directors at which a quorum is present shall be
competent to exercise all powers and discretions for the time
being exercisable by the directors. Any director who ceases to
be a director at a meeting may continue to be present and act as
a director, and be counted in the quorum, until termination of .
the meeting of the directors, if no other director objects and
if otherwise a quorum of directors would not be present.
Regulation 89 shall be modified accordingly.

(2) If such a quorum is not present within half an hour of the time
appointed for the meeting, the meeting shall stand adjourned to
the same day in the next week at the same time and place or to
such date, time and place as the directors may determine, but no
earlier than 7 days from the date and time originally fixed for
the meeting.

(3) In the event that such a quorum is not present within half an
hour of the time fixed for the adjourned meeting, the quorum
necessary for the transaction of business of directors shall be
any two directors,
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16.

17.

18.

19.

20.

{1) The directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by 2
majority of votes. A director who is also an alternate director
shall be entitled, in the absence of the director whom he is
representing, to a separate vote on behalf of such director in
addition to his own vote. A director may and the Secretary on
the requisition of a director shall at any time summon a meeting
of the board of divectors. HNotice of any meeting of the
directors may be given by telephone, faciimile or telex. It
shall not be necessary to give notice of a meeting of the
directors to any director for the time being absent from the
United Kingdom provided that notice of any meeting shall be
given to any director if, in the opinion of the Secretary he is,
at the time notice is given, in a place where it is possible to
give him notice by telephone, facsimile or telex and from which
it is possible for him to participate in the meeting by
telephone or other telecommunications link.

(2) At any meeting of the directors or a committee of the directors
each director (or his alternate director) present 3t the meeting
shall be entitled to one vote, '

(3) A resolution in writing signed by all directors shall be as
valid and effectual as if it had been passed at a meeting of
directors, duly convened and heid and may consist of several
documents in the like form each signed by one or more directors,
a resolution signed by an aiternate director need not also be
signed by his appointor, and if it is signed by a director who
has appointed an alternate it need not be signed by that
alternate in that capacity and Regulation 93 shail be modified
accordingly.

A person may be appointed a director notwithstanding that he shall
have attained the age of seventy years and no director shall be liable
to vacate office by reason of his attaining that or any other age.

In the case of an equality of votes at any meeting of the directors or
of a committee of directors the chairman of such meeting shall not he
entitied to a second or casting vote.

A director who has duly declared his interest (so far as he 15
required to do so or that of the person appointing him) may vote at &
meeting of the directors or of a committee of the directors on aiy
resolution concerning a matter in which he is interested, directly or
indirectly. If he does, his vote shall be counted; and whether or not
he does, his presence at the meeting shall be taken into account in
calculating the quorun. '

A director or an alternate director shall not require a share
qualification, but nevertheless shall be entitled to attend and speak
at any general meeting of the Company.

With the written approval of the holders of a majority the 'A' Shares
the directors may from time to time appoint committees and may
delegate any of their powers to any such committee and from time to
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21.

22.

23.

time revoke any such delegation and discharge any such comaittee
wholly or {n part. Any committee so formed shall, in the exercise of
the pawers so delegated, conform to any regulations that may from time
to Lime be {mposed upon It by the directors but may meet and adjourn
as it thinks proper. Any committee shall have power with the written
approval of the holders of a majority of the 'A' Shares to co-opt as a
nember or members of any committee for any specific purpose any person
or persons although not being a director of the Company. Regulation
72 shall be modified accordingly.

BENSIONS

The directors may give or award pensions, annuities, gratuities and

superannuation or other allowances or benefits to any employees or
ex-employees and to officers {including directors and ex-directors) of’

the Company or its predecessors in business or of any holding company
or subsidiary of the Company or to the relations or dependants of any
such persons and may establish, support and maintain pensions, super-
annuation or other funds or schemes (whether contributory or non-
contributory) for the benefit of any such persons and/or their
relations or dependants or any of them. Any director shall be

entitled to receive and retain for his own benefit any such pension _
annuity, gratuity, allowance or other benefit and may vote 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
become interested therein.

RIVIDENDS

Subject to the provisions of any Relevant Agreement no member or other
person entitled to any shares shall have any claim against the Company
or any of jts directors or any other member arising out of or in
connection with any failure by the Company or its directors to
distribute profits even though such profits may be available for
distribution and the distributable profits of the Company may be
retained or applied (so far as may be permitted by 1law) by the
directors as they shall in their absolute discretion think fit.

JINDEMNITY

Subject to the provisions of and so far as may be permitted by law,
every director, auvditor, secretary or other officer of the Company
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company
and in which judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he 1is acquitted or in
connection with any application under any statute for relief from
1iability in respect of any such act or omission in which relief is
granted to him by the Court.

- 16 -
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Note .

This raturn mustba  Shares waere purchased by the company under section 162 of the above Act as follows:
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Registrar within a

gﬂriod of 28 days 'B' ORDINARY
i beginning with the Class of shares

first date on which SHARES
shaores to which it
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On qff # ﬁ 1991, S?g:ﬂéﬁi Redee{mab]e Preference Shares of
£1 each were created, such Shares having the rights and being
subject to the restrictions set out in the Articles of

Association.

@;’cergrgirimr' Signed u/f// AL 1’“&6‘;'9 f Designationt Date ¢ "/(fv

Administrator, / d

Administrative

::’s"c";i,‘;ﬁ'df;gﬂ“i"e’ Presentor's name, address and For official use
appropriate reference (if any): Genaral Section Post room
MISHCON DE REYA * , COMPANIES HOUSE
125 High Holborn
London HC1V 6QP 14 JAH 1392 :
M 18
Ref: CRW/2224-3
@ Tho Solicitors’ Law Liusilonary Sociaty ple, 24 Gray's Inn Road, London WC1X 8HR 1287 Bdition
: 487 RF7001
|501 7042[

e AL e g
i -y

AT
S

NS L )

%yt ! 'LJ;',"‘)}.“;- iy

',‘Jﬂ
40,

3



Pleasa do not
wirite in
this margin

Pioase complete
lagibly, prefaorably
in black type, or
bold block lattering

*Ingert full nama
of compiny

tThe copy must be
printed or in some
other form approved
by the registrar

§insart Direcior,
Secrotary,
Adrministeator,
Administrative
Receiver of Receiver
{5cotlandj as
appropriote

COMPANIES FCRM No, 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Campany number
r=T=T"="
L 162828

Name of company

» SAMUEL JONES & CO LIMITED

gives noftice in accordance with section 123 of the above Act that by resolution of the company
dated 7 3&4‘-“""“‘3“ _ 149 the nominal capital of the company has been
increased by £ 16,597 beyond the registered capitai of £ _5.740,000

/

A copy of the resolution auvtihorising the increase is attached.t
The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been of are to be issued are as follows:
as set out in the Articles of Association adopted by written
resolution of the members on G ﬁmmcd 149+

Please tiuk here if
continued overleaf

/ é wreed
Signed /é/{ e Designation§ }) bgdg’? Date 4%/ f,/
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tin & Qeacedl Ml
meeLid (oo releghlnl elaioss &
Meindidsy ‘I’? L:Z- adlastinssl)

In pursuance of Section 381(A) Companies Act 1985 (as amended by Section 113
Companias Act 1988) (the auditors of the Company having previously notified
the Company that in their opinion the vesglutions set out hecoin do—n
conoern—them—as—auditors) we being all the 'A' and ‘B' Ordinary Shareholders
in Samuel Jones & Co, Limited hereby resolve in writing that:

-ofh

1. the authorised share capital of the COﬁgaqg be {increased from
£5,740,000 to £5,816,597 by the creation of 76,587 unclassified shares
of £1 each, such shares having the rights and being subject to the
restrictions to be attached thereto under the new Articles of
gsgociation of the Company adopted pursuant to Resolution numbered 3

elow;

2. 583,469 of the unissued unclassified shares of £1 each in the capital
of the Company be and are hereby converted into 583,469 fadeemable
Preference Shares of £1 each, such shares having the rights and being
subgect to the restrictions to be attached thereto under the new
Articles of Association of the Company adopted purswant to Resolution

numboered 3 below;

3. the ragulations coptained {n the document attached to thesa
resolutions be and the same are hareby adopted as the Articles of
Association of the Company to the entire exclusion of and in
substitution for all the existing Articles of Association;

4, the directors be generally and unconditionally authorised pursuant to
Sections 80 and 80A of the Companies Act 1988 to allot and issue up to
583,460 Redeemable Preference Shares of £1 each within five years of
the date of this resolution and the directors shall have the power to
exorcise the authority hersby conferred upon them to allot such shares
to such persons and on such conditions ag they may in their discretion

detorgine as {F Section 89(1) of the Companies Act 1985 did not apply
thereto,

/ 'R NN esdt b et srrpr i rc gt sanded
[

DENTS G, CROSBY
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For and on behaif of:ﬁw"""""
PRINCETON PACKAGING (U.K.) LIMITED

Dated: g/ [@2” 1992




Richard Moare

David La Niece
Qecvass Hulbery
Robert Dates
Dowglax Fussell
Feter Forrester
Andrew Contilngham
Paul Powell
Nomuan Epstein
Joha Herbor
John Coleman
Robert Kenworthy
I'eter Qrillithg

" MOORE STEPHENS

CHARTERED ACCOUNTANTS

St. Paul’s House, Warwick Lane, London EC4P 4BN

Muliat) Madlnnes
Mileo Aarbey

Juhn de Lande Long

Nichatas Rifion
Peter Harrow

Paul Nevill
Narmas Sharp
Adthur Davey
Cleanthis Atalianis
Trevor Smith
Chuistopher Chasty
Alexandra Durront
Andrew Nicholl

mmm_m

Colin Mooes
John Pickles
lan$pring
Michse! Butier
Hugh Parry
Nicholat King
Philip Parr
Jenet Chyastek
Jal Mehta
Peter Siewart
Paul Slockinn
David Rolpy
Alastair Mearns

Alup Dullon Jullun Wilkinson Richard Whitehair
Telephane: 071258 4439 Mercury No, 67134 9191 Facsimlle: 071,248 3408 Alan Cox toderick Gautrey
DX:15 Londen Telex: 384610 UNHARM Stephen Hogg Slmon Merchant
Your Reference Our Reference 55/ 29/16745
The Directors, Thirtyfirst
Samue! Jones & Co. Limlited, December,
Butterfly House, 1991.

St. Neats,
Huntingdon,
Cambridgeshire,
PE19 4EE,

Dear Sirs,

SAMUEL JONES & CO. LIMITED ("THE COMPANY™)

In accordance with Section 381(D) of the Companies Act 1985 (as

amended by Section 113 Companies Act 1989) we write to express our

opinion that the Written Resolutions proposed to be agreed by members of

lon and the allotment of Redeemable Preference Shares
of £1 each (copies of drafts of which are attached hereto,
identification purposes, and which we understand are to be

members of and classes of members of the Company} do concern us as
auditars, but that such Written Resolutions may be so agreed by the

members and classes of members of the Company without consicaration by
the Company in a general meeting or meetings of the relevant

members,

Yours faithful ly,

s -

United Kingdom Oftces Bath Blrmingham Dudiey EdInburgh Enfield Guildlord
Liverpool London Salishury Shrewsbury Scarborongh Yeovil
Assaclated Firms Wuddersiield Notthanipton Norwich Nottingham

Mg

uﬂf I 5

classes of

signed by us for
signed by all

Imtermational Fiem Moot Stephens

Offices In principal eliies rnprom the werlid

Authorised by the Insltute of Cliasterad Accounlands in
England und Wales lo carry on investment bustness
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on the (,7 ¢, day of J’Zemuz';::/ 1992 at 208 awm, /p.m.
‘-—__—-"-—H——-n —
Present: 0.G. Croshy (Chairman)
R. Speight

£, 4 vgcq.m«ffé(,, -/ﬁy /fé “lnd .

1. Mr. Crosby took the Chair, noted that the Meeting had been duly
Convened, that a quOrum was present and declareq the Meeting open.

(a) the increase in the shaye Capital frop £5,740,000 g
£5,816,597,

{b) the Conversion of 583,459 unissued unclassified sharés of £1
each into Redeemable Preference Shares:

(c) the adoption of new Articles of Association ip substitution of

Shares: and

,COMPAMESHOUSE

14 AN 1382
M 1R



(d) authorising the board to allot the Redeemable Preference
Shares comprised in the Company's re-organised share capital.

3. There were produced to the Meeting:
(a) a print of the signed Written Resolutions;
(b) Forms G122 and G123 duly completed;
(¢) a print of the newly adopted Articles of Association.

These documents were signed and the secretary was dinstructed to file them with
the Registrar of Companies and to file the Written Resolutions with the books
of the Company.

4, The Chairman vreported that an application for 583,469 Redeemable
Preference Shares of £1 each, as well as the sum of £583,469 in favour of the
Company, had been received by the Company.

IT WAS RESOLVED that the application for Redeemable Preference Shares referred
to above be accepted and that the Redeemable Preference Shares be issued and
allotted accordingly. The Secretary was instructed to make the appropriate
entries in the Register of Members and to arrange for the sealing and issuing
of the appropriate share certificate. A duly completed Form 88(2) was *abled
and signed and the Secretary was instructed to arrange for the filing with the
Registrar of Companies.

5. There being no further business to be transacted, the Meeting then
terminated.

These Minutes were then read and signed.

LU R B R N A N RS N A )

Chairman




undr,:;l Enterprises TEL:214~871~7126 Jan 08,92  11:24 Mo.001 P,DS

! “ N M UMZ"”M)

SAMUEL JOMES A €O, LIMITED
ﬁ!?gTEg of a meating of the beard of directors of Samuel Jones & Co. Limited
elg a
on thit: day of 1992 at a.m. /p.a.
Prasent: D.G. Crosby (Chairman)
1. Mr. Crosby took the Chair, noted that the Meeting had been duly

convened, that a quorum was present and declared the Meeting open.

2. Mr. Crosby informed that Meeting that as he was also an employes of
and shareholder 1n the Company, as well as being a member of the Samuel Jones
pension Scheme, he had an fnterest in the subject mntter of the Meeting in so
far as 1t concerned his rights as shareholder and Pension Scheme member,

3. The Chafrman produced to the Meeting a letter from the Company's
auditors consenting to the passing of the Resolutions in writing which were
attached to their letter. There was also produced to the Meeting a waiver of
pre-emption vights signed by all the members.

4. Thers were produced to the Meeting Written Resolutions (signed by all
the members of each class of shares of the Company) approving the following:

() the increase 4n the share capital from £5,740,000 to
£5,B16,597;

(h) the conversion of 583,469 unissued unclassified shares of £1
gach into Redeemable Prafarance Sharves;

(¢) the adoption of new Art{cles of Association in substitution of
the Company's prasent Articles of Assoclation to set out,
inter alia, the rights attached to the Redeemable Preference
Shares; and
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{d) authorising the bhoard $0 allot the Redeemable Preforence
Shares comprised in the Company's re-orgenised share capitatl.

3, There were produced to the Meeting:

(a) a print of the signed Written Resolutions;

(b) Forms G122 and G123 duly completed;

(c) a p;ﬁnt of the newly adopted Articies of Association.

These documents were signed and the secretary was instructed to file them with
tho Registrar of Companies and to Tile the Written Resolutions with the books
of the Company.

4, The Chairman reported that an applicatfon for 583,469 Redeemable
Preference Shares of £1 each, as well as the sum of £583,469 in favour of the
Company, had been received by the Company.

IT WAS RESOLVED that the appiication for Redeemable Preference Shares referrad
to above be accepted and that the Redeemable Preference Shares be issued aud
allotted accordingly., The Secretary was instructed to make the appropriate
entries in the Register of Mambers and to arrange for the sealing and issuing k
of the eppropriate share certificate. A duly completed Form 88(2) was tabled
and signed and thé Secvetary was instructed to arrange for the filing with the
Registrar of Campanies,

5. There being no further business to be transacted, the Meeting then
terminatad.

These Minutes were then read and signed.

Sabvpvdpiidbrer eyl

Chairman




To: The Directors
Samie)l Jones & Co. Limited

Dated: §a @WMZ 44 1%

Dear Sirs,

Samue] _Jones & Co. Limited (“the Compapy")

We consent to the allotment and issuance to Samuel Jones Pension Trustees
Limited of 583,469 Redeemable Preference Shares of £1 each in the capital of
the Company and of such further Redeemable Preference Shares as the Company
may be required to allot pursuant to Article 4(2)(c) of the Articles of
Association and hereby irrevocably waive any pre-emption rights which may
exist in relation to such shares under the Articles of Association of the
Company or otherwise.

[ EEEEER. &)

S G. CROSBY

P I I R O R A N R A A A B B A A N )

For and on behalf of
PRINCETON PACKAGING (U.X.) LIMITED , ™
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" To: Tha Pivectors
Samuel Jopes & Co. Limited
Dated:

Dear Sivs,

Company or otherwise,

—

[ RN AN EE LR RN NN REE R RN RN

EN1S G. CROSBY

l:'ét:'&ﬁd of bahglf o
PRINCETON PACKAGING (U.K.) LIMITED

C»F};.M

PP ERS B rBypp b

11:22 No.001 P.04

We consent to the allotment and issuance to Samuel Jones Pension Trustees
Limited of 583,369 Redeemable Preference Shares of £1 each in the capital of
the Company and of such further Redeemable Preference Shares as the Company
may be required to allot pursuant to Article 4(2)(c) of the Articles of
Association and hereby irrevocably waive any pre-emption rights which may
axist in relation to such shares under the Articles of Association of the




Artigles of Association ’

Number of Company: 162828

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted pursuant to a Special Resolution passed on q(iu ﬁamfﬂzi 1992}
- of -
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' Articles of Association ,
Number of Company: 162828
THE GPMPANTGY AFT deed

PRIVATE COMPANY LIMITED BY SHARES

HEW
ARTICLES OF ASSOCIATION
(Adopted pursuant to a Special Resolution passed on 1992)

uOfu

SAMUEL JONES & CO. LIMIVED




PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (hercinafter called "Table A") shall
apply to the Company save insofar as they are varied or excluded by or
are inconsistent with these Articles and reguiation 1 shall so apply as
if reference to "these regulations" included references to these
Articles. Accordingly, in these Articles “the Act" means the Companies
Act 1985, including any statutory modification or re-enactment of it for
the time being in force; and any reference in these Articles to a
provision of that Act incTudes a reference to any statutory modification
or re-enactment of that provision for the time being in force.
References herein to "regulations" are to regulations in Table A.

Regulations 30, 41, 50, 64, 73 to 80 (inclusive), 87, 88, 91, 94 to 97
(inclusive) and 118 in Table A shall not apply to the Company.

INTERPRETATION

In these Articles:
(1) unless the context otherwise requires:

'A' Shares means the 5,000,000 'A' Ordinary Shares of £l
each in the capital of the Company which carry the rights
set out in Article 4 together with such other shares as ma
be subscribed or designated as ‘A' Ordinary Shares; :

"the Auditors" means the auditors from time to time of the
Company;

'B' Shares means the 40,000 'B' Ordinary Shares of £1 each
in the capital of the Company which carry the rights set out
in Article 4 together with such other shares as may be
subscribed or designated as ‘B' Ordinary Shares;

"deemed transfer notice” means a transfer notice deemed to
be given under any provision of these Articles;

"paid" means, in relation to a share, paid or credited as
paid;

"praference Share-" means the 583,469 redeemable preference
shares of £1 each which carry the rights set out in Article
4 together with such other shares as way be subscribed as
redeemable preference shares;




(2)

(3)

(4)

(5)

(6)

Zshare® means a share in the capital of the Company of
whatever class;

~transfer notice" has the meaning attributed thereto in
Articie 10(1} and such expression shall, where the context
admits, include a deemed transfer notice;

words or expressions the definitions of which are contained
or referred to in the Act shall be construed as having the
meaning thereby attributed to them but excluding any
statutory modification thereof not in force on the date of
adoption of these Articies;

uniess otherwise specified, words importing the singular
include the plural, words importing any gender include every
gender, words importing persons include bedies corporate and
unincorporate and references to the whole include the part;
and (in each case) vice versa;

references to Articles are references to these Articles and
references to paragraphs and sub-paragraphs are, unless
otherwise stated, references to paragraphs of the Article or
references to sub-paragraphs of the paragraph in which the
reference appears;

reference to any statute or statutory provision includes a
reference to that statute or statutory provision as from
time to time amended, extended or re-enacted;

the headings are for ease of reference only and shall not
affect interpretation.

SHARE CAPITAL, SHARE RIGHTS AND_VARIATIONS OF RIGHTS

4 (1) The authorised share capital of the Company at the date of adoption of
these Articles is £5,816,597 divided into 193,128 undesignated shares of
£1 each, 5,000,000 'A’ Shares of £1 each all of which have been issued,
40,000 'B' Shares of £1 each all of which have been issued and 583,469
Preference Shares of £1 each none of which have been issued.

(2) (a) As regards voting:

B, < TRy

Subject as provided below in this paragraph and to any other
special rights or restrictions as to voting attached to any shares
by or in accordance with these Articles every 'A' Shareholder and
every 'B' Shereholder shail be entitled to receive notice of and
/ to attend at general meetings of the Company and any member
present at a general meeting in person or by proxy shall have a
right to demand a poll in respect tiereof.

In respect of any resolution whatsoever of the Company (except as
provided in Article 4(2)(h) below):-



(b)

(c}

(i) The 'A' Shares shall as a class carry 87.5% of the voting
rights in the Company

(1) The 'B' Shares shall as a class carry 12.5% of the voting
rights in the Company

or in such other proportions as may be stated in these Articles.

The Preference Shares shall entitle the holders thereof to receive
notice of and attend (either in person or by proxy) at any general
meeting of the Company but they shall not entitle the holders to
vote at any such meeting unless the business of the meeting is or
includes the consideration of a resotutjon for winding-up the
Company or for any variation in the rights attaching to the
Preference Shares, in which case the holders of the Preference
Shares shall be entitled to vote only on such resolution, and on
such resolution each of the shares in the Company shall carry one
vote per share.

As_regards income:

(i) The holders of the Preference Shares from time to time in
issue shall ba entitled to receive out of the profits of the
Company available for distribution and in priority to the
payment of dividend to the holders of any other class of
shares in the capital of the Company a fixed net cash
cumulative preferential dividend ("Preference Dividend") at
the rate of 10 per cent per annum on the amount paid up or
credited as paid up thereon (including any premium paid on
subscription) to accrue on a daily hasis and to be payable
in respect of each financial year of the Company;

(ii) the profits which the Company may determine to distribute in
respect of any financial year shall, subject to the
provisions of this Article, be paid on or before the later
of 31 January of the year following the relevant financial
year and 28 days after the audited accounts of the Company
(or, if the Company has any subsidiary or subsidiaries
during any financial year, the audited consolidated accounts
for the Company and its subsidiaries for the time being for
the financial year 1in gquestion) have been tabled by the
Company 1in general meeting; and the amount distributed
shall, to the extent that it 1is sufficient for the purpose,
be applied in the following ordar:

{aa) first, 1in paying to the holders of the Preference
Shares any arrears, deficiency or accruals of the
Preference Dividend;

(bb) secondly, in paying to the holders of the Preference
Shares the Preference Dividend in respect of the
financial year in question; and




(d)

(i1i)

(cc) of the residue to be distributed the 'A' Sharehoiders
shall be entitled to receive as a class 87.5% and the
‘8' Shareholders shall be entitled to receive as a
class 12.5% of such vresidue provided that the
percentage of the 'B' Share rights shall be reduced
pro-rata (and the percentage of tne 'A' Share rights
shall be commensurately increased) to the extent that
any ‘B' Shares remain unissued;

Provided that after the profits to be distributed have heen
determined by the Company under sub-paragraph 4(2)(c)(ii)
above the holders of the Preference Shares shall have the
right on prior written notice to the Company to require the
Company to issue and allot to such Preference Shareholider in
lieu of the Preference Dividend which would otherwise be
payable under sub-paragraph (aa) and (bb) above an
equivalent number of Preference Shares excluding fractions.

For the avoidance of doubt the Preference Dividend shall be
paid in the amount and at the rate mentioned above exclusive
of the imputed tax credit at the rate for the time being
prevailing.

As regards capital:

On a return of capital on a liquidation or otherwise the surplus
assets of ‘the Company remaining after payment of its liabilities

shall

(1)

(ii)

be applied:
first, in repaying to the holders of the Preference Shares:

(aa) the amount paid up or credited as paid up thereon
(including any premium paid on subscription);

(bb) a sum equal to any arrears, deficiency or accruals of
the Preference Dividend (whether earned or declared or
resolved to be paid or not), such arrears, deficiency
or accruals to be calculated down to the date of the
return of capital on the basis that the Preference
Dividend accrues due and payable on a daily basis;
Provided that the Preference Shares shall not confer
on their holders the right to any further
participation in available assets; and

secondly, the residue (if any) of such assets shall belong
to and be distributed amongst the holders of the 'A' Shares
and ‘B' Shares as follows:

(aa) first in paying to the holders of the 'A' Shares and
the 'B' Shares the nominal amount paid thereon;

(bb) secondly the balance {(if any) of such surplus assets
shall helong to and be distributed amongst the holders




of the 'A' Shares and 'B' Shares in the following

proportions:
(i) 'A' Shares - 87.5%
(i1) 'B' Shares - 12.5%

or in such other proportions as may be stated in these Articles
provided that the percentage of the 'B' Share rights shall be
reduced pro-rata (and the percentage of the 'A' Share rights shall
be commensurately dincreased) to the extent that any 'B' Shares
remain unissued at the time of such return of capital.

(e}  As_regards redemption:

(aa) Subject to the provisions of the Act, the Company shall have
the right, and the holders of the Preference Shares shall
have the right by 56 days prior written notice to the
Company to require the Company, to redeem at any time as and
from Ist October 1994 and from time to time thereafter the
whole or any part of the Preference Shares from time to time
issued and outstanding;

(bb) not less than 14 days prior to any redemption of Preference
Shares under sub-paragraph 4(2)(e){aa) above the Company
shall have given notice to the Preference Shareholders
specifying the total amount of Preference Shares to be
redeemed on that occasion the applicable redemption date’ and
the place at which the certificates for such Preference
Shares are to be presented for redemption and upon such
redemption date each of the Preference Shareholders shall be
bound to deliver to the Company at such place the
certificates for such of the Preference Shares concerned as
are held by it. Upon such delivery to the Company the
Company shall pay to such holder the amount due to it in
respect of such redemption. If any certificates so
delivered to the Company includes any Preference Shares not
to be redeemed on the relevant redemption date a fresh
certificate for such Preference Shares shall be issued free
of charge to the holder delivering such certificate to the
Company;

(cc) on each such redemption pursuant to  sub-paragraph

4(2) (e) {aa), the holder of the Preference Shares being

redeemed shall be paid the amount paid thereon including any

premium together with a sum equal to any arrears or
deficiency of dividend (whether earned or declared or not)
calculated to the date of such redemption and on the basis

that the Preference Dividend accrues due and payable on a

daily basis;

(dd) save as aforesaid, redemption of the Preference Shares shall
be effected in such manner as the directors may reasonably
determine and as may be permitted by Taw.




VARTATION OF CLASS RIGHTS

Whenever the capital of the Company is divided into different classes of
shares the special rights attacked to any class may be varied or
abrogated either whilst the Company is a going concern or during or in
contemplation of a winding up with the consent in writing of the holders
of three~fourths of the issued shares of the cluss or with the sanction
of an extraordinary resolution passed at a separate meeting of the
holders of that class but not otherwise. To every such separate meeting
all the provisions of these Articles relating to general meetings of the
Company or the proceedings thereat shall mutatis mutandis apply except
that the necessary quorum shall be two persons at least hoiding or
representing by proxy one-third in nominal amount of the jssued shares
of the class, that the holders of share of the class shall on a poll
have one vote in respect of every share of the class heia by them
respectively and that any holder of shares of the class present in
person or by proxy may demand a poli.

LIEN

The 1lien conferred by regulation 8 shall attach also to fully paid
shares and the Company shall also have a first and paramount 1ien on all
shares, whether fully paid or not, standing registered in the name of
any person indebted or under liability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two or more
joint holders for all moneys presently payable by him or his estate to
the Company. Regulation 8 shall be modified accordingly.

CALLS

The 1liability of any member in default in respect of a call shall be
increased by the addition at the end of the first sentence of regulation
18 of the words "and all expenses that may have been incurred by the
Company by reason of non-payment of the cail".

TRANSFER QF SHA

(1) The directors shall refuse to register the transfer of any share
unless such transfer is permitted by or is made pursuant to and in
accordance with Article 9 or Article 10. The directors shall also
refuse to register the transfer of any share which is prohibited
under Article 11.

(2) Subject to paragraphs (3) and (7), the directors shall not be
entitlied to decline to register the transfer of any share which is
permitted by or is made pursvant to and in accordance with,
Article 9 or Article 10.

(3) For the purpose of ensuring that a particular transfer of shares
is permitted under the provisions of these Articies the directors
may vequire the transferor or the person named as transferee in
any transfer lodged for registration to furnish the Company with




(4)

(5)

(6)

such inTormation and evidence as the directors may think necessary
or relevant. Failing such information or evidence being furnished
to the satisfaction of the directors within a period of 28 days
after such request the directors shall be entitled to refuse to
register the transfer in question.

If a member or other person entitled to transfer a share at any
time attempts to deal with or dispose of the share or any finterest
therein otherwise than in accordance with the provisions of
Article 9 or Article 10 or in contravention of Article 11 he shall
be deemed immediately prior to such attempt to have given a
transfer notice in respect of such share.

Where a transfer notice in respect of any share is deemed to have
been given under any provision of these Articles and the
circumstances are such that the directors are unaware of the facts
giving rise to the same such transfer notice shall be deemed to
have been given on the date on which the directors actually become
aware of such facts and the provisions of Article 10 shall apply
accordingly.

A deemed transfer notice shall not be revocable,

The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share which would otherwise be permitted under these Articles
if it is a tramsfer:

(a) of a share o7 whi h the Cowpony has a 1ien;

(b) of a share faot being a fuily paid shari} to a perse; of
whom they sh.11 not approve.

The first sentence of regulation 24 shall not apply.

PERMITTED TRANSFERS

9. Any member being a holder of 'A' Shares may at any time transfer all
or any of his 'A' Shares.

10. (1)

PRE-EMPTION RIGHTS

Except as provided in these Articles, before transferring or
agreeing to transfer any 'B' Shares or any interest therein
(including for this purpose the assignment of the beneficial
interest in, or renpunciation or assignment of any right to
receive or subscribe for such 'B' Shareg the person proposing to
transfer the same (the "proposing trangferor“; shall be obliged

to give notice in writing (“transfer notice") to the directors

that the proposing transferor desires to transfer such 'B'
Share. In the transfer notice the proposing transferor shall
specify:-




(2)

(3)

(4)

{a) the number of 'B’' Shares which the proposing transferor
wishes to transfer (the "Tragsfor Shares") (which may be
all or part only of the 'B' Shares thenm held by the
proposing transferor);

(b) whether or not the proposing transferor has received an
offer from a third party for the Transfer Shares and if
so the identify of such third party and the price offered
for the Transfer Shares.

The transfer notice shall constitute the directors as the agents
of the propasing transferor empowered to sell the Transfer
Shares (together with all rights attaching thereto at the date
of the transfer notice or at any time thereafter} at the
Transfer Price (as hereinafter defined) on the terms of this
Article, Save as expressly provided otherwise in these Articles
a transfer notice shall be revocahle at any time until the
expiration of the Withdrawal Period (as hereinafter defined)}.
If a proposing transferor reyokes a transfer uotice he may not
subsequently transfer the 'B' Shares the subject of the transfer
notice {or any interest therein) otherwise than in accordance
with these Articles.

Within seven days after the receipt of any transfer notice the
directars shall serve a copy of that transfer notice on all the
members of the Company. In the case of a deemed transfer notice
the directors shall serve notice on all the members of the
Company {and also on the proposing transferor) notifying them
that the same has been deemed to have been given within one
month after the event giving rise to the deemed transfer notice
or (if later) the date on which the directors actually become
aware of such event,

The Transfer Shares shall be offered to the members for purchase
jn the order set out in these Articles {as hereinafter provided)
at a price per Transfer Share (the 'Transfer Price" which
expression, where used in respect of more than one Transfer
share, shall mean the price per Transfer Share multiplied by the
number of Transfer Shares in question) determined in accordance
with sub-paragraph (4).

Unless provided otherwise under the terms of these Articles, the
Transfer Price shall be determined by the Auditors at the
request of the directors. The Auditors shall act as experts and
not as arbitrators and their written determination shall be
final and binding on the members.

The Auditors will certify the fair market value of the Transfer
Shares as at the date of the transfer notice on the following
assumptions and bases:-

(a) valuing the Transfer Shares as on an arm's length sale
between a willing vendor and a willing purchaser of
shares in a private company;




(5)

(6)

(7)

(8)

(b) if the Company is then carrying on business as a going
concern, on the assumption that it will continue to do so;

(c) that the Transfer Shares are capable of being transterred
without any restrictions as may be stated in these
Articles;

(d) taking full account of the rights and restrictions
attached to the Transfer Shares including whether the
Transfer Shares do or do not (taken as a whole) confer
any right of control of the Company.

If any difficulty shall arise in applying any of the foregoing
assumptions or bases then such difficulty shall be resolved by
the Auditors 1in such manner as they shall in their absolute
discretion think fit.

The Transfer Price shall be a sum equal to the fair market value
of the Transfer Shares determined as aforesaid divided by the
number of Transfer Shares. The Company will use its best
endeavours to procure that the Auditors determine the Transfer
Price within 14 days of being requested so to do.

The date of determination of the Transfer Price (the
“Determination Date") shall be the date upon which the directors
receive the Auditors' determination of the Transfer Price 1in
writing.

Where the Auditors have determined the Transfer Price as
aforesaid the proposing transferor shall be entitled if the
Transfer Price 1is not acceptable to him (save as otherwise
provided in these Articles) to revoke the transfer notice by
giving notice in writing to the directors that he does so within
a period of 7 days after the Determination Date {such period
being hereinafter referred to as the "Withdrawal Period").

The costs and expenses of the Auditors in determining the
Transfer Price shall be borne as to one half by the proposing
transferor and as to the other half by the purchasers (as
hereinafter defined) pro-rata according to the number of
Transfer Shares purchased by them unless {a) the proposing
transferor shall revoke +the Transfer Notice pursuant to
paragraph (6); or (b) none of the Transfer Shares are purchased
pursuant to paragraphs (8) through (10} to (13) in either of
which events the proposing transferor shall pay all of such
costs and expenses.

Within 7 days after the Determination Date or, if the transfer
notice is capable of being revoked, within 7 days after the
expiry of the Withdrawal Period, the Transfer Shares shall first
be offered for purchase at the Transfer Price hy the directors
to the Company.

If by the foregoing procedure the directors shall not receive
acceptances in respect of all the Transfer Shares they shall
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(10)

(11)

(12)

(13)

forthwith give notice in writing of that fact to the proposing

transferor and such of the Transfer Shares as are not to be so

purchased by the Company shall secondly be offered for purchase

gﬁ the Transfer Price by the directors to the holders of the 'A’
ares.

If by the foregoing procedure the directors shall not receive
acceptances in respect of all the Transfer Shares they shall
forthwith give notice in writing of that fact to the proposing
transferor and such of the Transfer Shares as are not to be so
purchased shall thirdly be offered for purchase at the Transfer
Price by the directors to such person or persons (not already
being holders of 'B' Shares) as may be proposed as new holders
of 'B' Shares.

If by the foregoing procedure the directors shall not receive
acceptances in respect of all of the Transfer Shares they shall
forthwith give notice in writing of that fact to the proposing
transferor and such of the Transfer Shares as are not to be so
purchased shall fourthly be offered for purchase at the Transfer
Price by the directors to the hoiders of the 'B' Shares and in
the case of competition, shall be sold to the acceptors in
proportion (as nearly as may be without involving fractions or
selling to any member a greater number of Transfer Shares than
the maximum number applied for by him) to the number of 'B'
Shares then held by them respectively.

if by the foregoing procedure the directors shall not receive
acceptances in respect of all of the Transfer Shares they shall
forthwith give notice in writing of that fact to the proposing
transferor and such of the Transfer Shares as are not to he so
purchased shall fifthly be offered again for purchase at the
Transfer Price by the directors to the holders of the 'B' Shares
and in the case of competition, shall be sold to the acceptors
in proportion (as nearly as may be without involving fractions
or selling to any member a greater number of Transfer Shares
than the maximum number applied for by him) to the number of 'B'
Shares then held by them respectively.

If by the foregoing procedure the directors shall not receive
acceptances in respect of all of the Transfer Shares they shall
forthwith give notice in writing of that fact to the proposing
transferor. The proposing transferor:-

(a) shall thereupon become bound upon payment of the Transfer
Price to transfer to each purchaser those Transfer Shares
accepted by him and the provisions of sub-paragraph (16)
shall apply mutatis mutandis thereto;

(b) may, subject nevertheless to Article 11, sc¢ll all or any
of those Transfer Shares which have not buen accepted as
aforesaid to any person or persons (including any member)
at any price.

w11 -




(14)

(15)

(16)

(17)

Any offer made pursuant to paragraphs (8) through to (13) shall
be made by notice in writing and shall specify (a) the number of
the Transfer Shares; (b) the proportionate entitlement of the
relevant member (on the assumption that there will be
competition for the Transfer Shares); (c} the Transfer Price and
(d} such period (being not less than 5 days and not more than 30
days} within which the offer must bhe accepted or shall lapse.

If, by the foregoing procedure, the directors shall receive
acceptances in respect of all of the Transfer Shares the
directors shall forthwith give notice in writing as hereinafter
mentioned to the proposing transferor and to the member or
members who have agreed to purchase the same ("purchaser" or
"purchasers")} and the proposing transferor shall thereupon
become bound upon payment of the Transfer Price to the proposing
transferor (whose receipt shall be a good discharge to the
purchaser, the Company and the directors therefor none of whom
shall be bound to see to the application thereof) to transfer to
each purchaser those Transfer Shares accepted by him. Every
such notice shall state the name and address of each purchaser,
the number of Transfer Shares agreed to be purchased by him and
the place and time appointed by the directors for the completion
of the purchase (being not less than 7 days nor more than 14
days after the date of the said notice and not being at a place
outside England)}. Subject to the giving of such notice the
purchase shall be completed at the time and place appointed by
the directors.

If a proposing transferor, having become bcund to transfer any
Transfer Shares pursuant tc this Article, makes default in
transferring the same the directors may authorise some person
{who shall be deemed to be the attorney of the proposing
transferor for the purpose) to execute the necessary instrument
of transfer of such Transfer Shares and may deliver it on his
behalf and the Company may receive the purchase money and shall
thereupon (subject to such instrument being duly stamped) cause
the transferee to be registered as the holder of such Transfer
Shares and shall hold such purchase money on behalf of the
proposing transferor. The Company shall not be bound to earn or
pay interest on any money so held. The receipt of the Company
for such purchase money shall be a good discharge to the
transferee who shall not be bound to see to the application
thereof, and after the name of the transferee has been entered
in the register of members 1in purported exercise of the
aforesaid power the validity of the proceedings shall not be
questioned by any person.

Without prejudice to the generality of Article 8(3), the
directors may require to be satisfied that any 'B' Shares being
transferred by the proposing transferor pursuant to either
sub-paragraphs (a) or {(b) of Article 10 (13) are bheing
transferred in pursuance of a bona fide sale for the
consideration stated in the transfer and if not so satisfied may
refuse to register the instrument of iransfer.




(18} {a)

()

(c)

In this paragraph a “Relevapt Event" in rvelation to a
member being a holder of 'B' Shares means:

(1) any of the 'B' Shares being or sought to be
involuntarily transferred by or from such member
(being alive) by judicial process or otherwise or
such member becoming bankrupt; or

(ii) such member dying; or

(ii3) such member becoming disabled (which expression
shall mean the physical or mental incapacity of
the member to perform his normal business
activities on behalf of the Company, such
incapacity determined toc be or reasonably expected
to be of not less than twelve calendar months'
duration and such determination to be made
following examination of such member by _an
independent wmedical doctor appointed by the Board
of Directors); or

(iv) such member entering into any  voluntary
arrangement or composition with his creditors; or

(v) in the case of such member being connected with
the Company for the time being, his ceasing to be
so connected (otherwise than by reaseon of death);
and for these purposes an individual shall be
deemad to be connected with the Company if he is a
director or an employee of the Company;or

(vi} a foreclosure or attempted foreclosure over any
'B' Shares held by such member; or

(vii) any of the 'B' Shares being or sought to be
transferred pursuant to or in connection with a
petition for divorce or judicial separation.

Upon the happening of any Relevant Event the member in
question (which expression for the purposes of this
paragraph shall be deemed to include a wmember who has
acquired 'B' Shares from a former member as aforesaid)
shall be deemed to have immediately given a transfer
notice in vespect of all the ‘B' Shares as shall then be
registered in the name of such member.

If the Relevant Event shall occur within twelve months
after the person becomes a holder of any 'B' Shares and
is an event mentioned in sub-paragraphs (13)(a)(ii) or
{iii) then the Transfer Price for the 'B' Shares held by
the member in question shall be the par value thereof
plus interest from the date of entry of his name in the
Register of Members of the Company to and including the
date of the event mentioned in sub-paragraphs 18{a){ii)
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(d)

(e)

| )

or (i) at the rate of 10 per cent per annunm.
Thereafter, the Transfer Price for the 'B' Shares held by
the member in question shall be as determined by the
puditors in accordance with sub-paragraph (4).

If the Relevant Event shall occur within thirty months
after the person hecomes a holder of any 'B' Shares and
ijs an event mentioned in sub-paragraphs (18)(a) (1),
(iv), (v}, (vi} or (vii) then the Transter Price for the
'8'" Shares held by the member in question shall be the
par value thereof plus interest from the date of entry of
his name in the Register of Members of the Company to and
including the date of the event mentioned in
sub-paragraphs 18(a) (i), (iv). (v). (vi) or (vii) at the
rate of 10 per cent per annum. Thereafter, the Transfer
Price for the 'B' Shares held by the member in question
shall be as determined by the Auditors in accardance with
sub-paragraph (4).

If the Relevant Event shall be the ceasing by the member
in question to be commected with the Company and such
cessation shall have been occasioned by dismissal of such
member from his employment with the Company for cause
then the Transfer Price for the '8! Shares held by the
member in question shall be the par value thereof plus
interest from the date of entry of his name in the
Register of Members of the Company to and including the
date of such cessation at the rate of 10 per cent per
annum.

If the Relevant Event shall be the death or bankruptcy of
a member or an event mentioned in sub-paragraph
(18) (a) (iii) and if any of the 'B' Shares (the "unsold
‘B! Shares") which are offered pursuant to the transfer

notice deemed to be given under sub-paragraph (b) shall
not be sold to the members (or any of them) then, after
the expiration of the perjod during which the unsold 'B'
Shares might have been purchased by a member or members
pursuant thereto the person who has become entitled to
the unsold 'B' Shares in consequence of the death or
bankruptcy or incapacity of the member shall be entitled
either:

(i) te sell the unsold 'B' Shares to any person in the
same manner and subject to the same conditions
(mutatis mutandis) as a proposing transferor could
under sub-paragraph (13); or

(i1i) to elect at any +ime to be registered himself as
the holder of the unsold 'B' Shares (but so that
such election shall not give rise to any
obligation to serve a transfer notice in respect
of the unsold '8' Shares).

(18) An obligation to transfer a 'B' Share under the provisions of
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this Article shall be deemed to be an obligation to transfer the
entire legal and beneficial interest in such ‘B' Share free from
any lien, charge or other encumbrance.

(19) The provisions of this Article may be waived in whole or in part .
in gny particular case with the prior written consent of all the :
members.

(20) If under any of the provisions of this Article any members
become jointly and severally liabie to complete the purchase of
any Transfer Shares in place of any nominated purchaser then as
between such members each of them shall purchase such number
thereof as shall bear to the total number of Transfer Shares in
question the same proportion as the number of 'B' Shares held hy
such member at the date of the relevant nomination bore to the
total number of 'B' Shares then held by all such members.

PROHIBITED TRAMSFERS
11.  Notwithstanding anything else contained in these Articles:

(1)  no share shall be issued or transferred to amy infant, bankrupt
or person of unsound mind;

(2) no 'B' Share shall be issued or transferred to any competitor
either of the Company or of the holder for the time being of a
majority of the 'A' Shares; and

{3} =t mewber shall dispose of any interest in, or right attaching
té, or renounce or assign any right to receive or subscribe for
any Preference Share (save as may be required in pursuance of
his obligations under these Articles) or create or permit to
exist any charge, 1ien, encumbrance or trust over any Preference
Share or agvee (whether subject to any condition precedent,
condition subsequent or otherwise) to do any of such things
except to or in favour of the holder for the time being of a
majority of the 'A' Shares.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting
proceeds to business. Two members present in person or by proxy
shall ba a quorum, one of whom shall be a holder of ‘A' Shares.
Regulation 40 shall be amended accordingly.

o
areh
St

12.

(2) A1l business arising at a general meeting shall be determined by
resolution and no such resolution shall be effective unless
carried by a majority of votes of those members present (in
person or by proxy).

In the case of an equality of votes at a meeting the Chairman of
the meeting shall not have a second or casting vote.




13.

14.

(3)

In the event that a quorum is not present within half an hour of
the time appointed for the meeting, the meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such date, time and place as the directors may
determine, but no earlier than 7 days from the date and time
originally fixed for the meeting.

In the event that such quorum is not present within half an hour
of the time fixed fTor the adjourned meeting, the quorum
necessary for the transaction of business of the general meeting
52a1] be two Shareholders one of whom shall be a holder of 'A’
Shares.

A proxy shall be entitled to vote on a show of hands and
regulation 54 shall be modified accordingly.

A poll may be demanded at any general meeting by any member
present in person or by proxy. Regutation 46 shall be modified
accordingly.

Any such resolution in writing as is referred to in regulation
53 may, in the case of a corporation, be signed on its behalf by
a director or the secretary thereof or by its duly appointed
attorney or duly authorised representative.

DIRECTORS

Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not exceed twelve
and shall be not less than two.

(1)

(2)

(3)

The meetings of the board of directors may take place anywhere
in the world. A director shall be treated as present at a
meeting of the directors if he is in telephonic communication
with the meeting. The quorum necessary for the transaction of
business of the directors shall be not less than a majority of
the directors then appointed to the bhoard of directors. A
meeting of the directors at which a yuorum is present shall be
competent to exercise all powers and discretions for the time
being exercisable by the directors. Any director who ceases to
be a director at a meeting may continue to be present and act as
a director, and be counted in the quorum, until termination of
the meeting of the directors, if no other director objects and
if otherwise a quorum of directors would not be present.
Regulation 89 shall be modified accordingly.

1f such a quorum is not present within half an hour of the time
appointed for the meeting, the meeting shall stand adjourned to
the same day in the next week at the same time and place or to
such date, time and place as the directors may determine, but no
earlier than 7 days from the date and time originally fixed for
the meeting.

In the event that such a quorum is not present within half an
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hour of the time fixed for the adjourned meeting, the quorum
necessary for the transaction of business of directors shall be
any two directers,

15. (1) The directors may meet together for the despatch of husiness,
adjourn and otherwise regulate thejr meetings as they think
fit. Questions arising at any meeting shall be determined by a
majority of votes. A director who is also an alternate director
shall be entitled, in the absence of the director whom he is
representing, to a separate vote on behalf of such director in
addition to his own vote. A director may and the Secretary on
the requisition of a director shall at any time summon a meeting
of the board of directors. Notice of any meeting of the
directors may be given by telephone, facsimile or telex. It
shall not be necessary to give notice of a meeting of the
directors to any director for the time being absent from the
United Kingdom provided that notice of any meeting shall be
given to any director if, in the opinion of the Secrefary he is,
at the time notice is given, in a place where it is possible to
give him notice by telephone, facsimile or telex and from which
it is possible for him to participate in the meeting by
telephone or other telecommunications 1ink.

(2} At any meeting of the directors or a committee of the directors
each director (or his alternate director) present at the meeting
shall be entitled to one vote.

(3) A resolution in writing signed by all directors shall be as
valid and effectual as if it had been passed at a meeting of
directors, duly convened and held and may consist of several
documents in the like form each signed by one or more directors,
a resolution signed by an alternate director need not also he
signed by his appointor, and if it is signed by a director who
has appointed an alternate it need not be signed by that
alternate in that capacity and Reguistion 93 shall be modified
accordingly.

16. A persen may be appointed a director notwithstanding that he shal}
have attained the age of seventy years and no director shall be liable
to vacate office by reason of his attaining that or any other age.

17. In the case of an equality of votes at any meeting of the directors or
of a committee of directors the chairman of such meeting shall not be
entitled to a second or casting vote,

18. A director who has duty declared his interest (so far as he is
required to do so or that of the person appointing him) may vote at a
meeting of the directors or of a committee of the directors on any
resolution concerning a matter in which he is interested, directly or
indirectly. If he does, his vote shall be counted; and whether or not
he does, his presence at the meeting shall be taken into account in
calculating the quorum.

19. A director or an alternate director shall not require a share
qualification, but nevertheless shall be entitled to attend and speak
at any general meeting of the Company.
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21.

22,

23.

With the written approval of the holders of a majority the 'A' Shares
the directors may from time to time appoint committees and may
delegate any of their powers to any such committee and from time to
time revoke any such delegation and discharge any such committee
wholly or in part. Any committee so formed shall, in the exercise of
the powers so delegated, conform to any regulations that may from time
to time be imposed upon it by the directors but may meet and adjourn
as it thinks proper. Any committee shall have power with the written
approval of the holders of a majority of the 'A' Shares to co-opt as a
member or members of any committee for any specific purpose any person
or persons although not being a director of the Company. Regulation
72 shall be modified accordingly.

PENST

The directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any employees or
ex-employees and to officers (including directors and ex-directors) of
the Company or its predecessors in business or of any holding company
or subsidiary of the Company or to the relations or dependants of any
such persons and may establish, support and maintain pensions, super-
annuation or other funds or schemes (whether contributory or non-
contributory} for the benefit of any such persons and/or their
relations or dependants or any of them. Any director shall be
entitled to receive and retain for kis own benefit any such pension
annuity, gratuity, allowance or other bhenefit and may vote 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
become interested therein.

DIVIDENDS

No member or other person entitled to any shares shall have any claiam
against the Company or any of its directors or any other member
arising out of or in connection with any failure by the Company or its
directors to distribute profits even though such profits may be avail-
able for distribution and the distributable profits of the Company may
be retained or applied (so far as may be permitted by law) by the
directors as they shall in their absolute discretion think fit.

INDEMNITY

Subject to the provisions of and so far as may be permitted by law,
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 Ttiabilities incurred by him 1in the
execution and discharge of his duties or in relation thereto including
any 1liability dincurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company
and in which judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or 1in
connection with any application under any statute for relief from
Tiability in respect of any such act or omission in which relief is
granted to him by the Court.
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PRELIMINARY

The regulations contained in Table A 1in the Schedule tn the
Companies (Tables A to F) Regulations 1985 (hereinafter called
"Table A") shall apply to the Company save insofar as they are
varied or excluded by or are inconsistent with these Articles and
regulation 1 shall so apply as if reference to "these regulations"
included references to these Articles. Accordingly, in these
Articles "the Act" means the Companies Act 1985, including any
statutory modification or re-enactment of it for the time being in
force; and any reference in these Articles to a provision of that
Act includes a reference to any statutory modification or
re-enactment of that provision for the time being in force,
References herein to "regulations" are to regulations in Table A.

Regulations 30, 41, 50, 64, 73 to 80 (inclusive), 87, 8%, 91, 94 to
97 (inclusive) and 118 in Table A shall not apply to the Company.

INTERPRETATION

In these Articles:
(1) unless the context otherwise requires:

‘A’ Shares means the 5,000,000 ’A’ Ordinary
Shares of £1 each 1in the capital of the
Company which carry the rights set out in
Article 4 together with such other shares as
may be subscribed or designated as ‘A’
Ordinary Shares;

"the Auditors” means the auditors from time
to time of the Company;

'8’ _Shares means the 40,000 °’B’ Ordinary
Shares of £1 each in the capital of the
Company which carry the rights set out in
Article 4 together with such other shares as
may be subscribed or designated as 'B’
Ordinary Shares;

"deemed transfer notice" means a transfer
notice deemed to be given under any provision
of these Articles;

‘paid" means, in relation to a share, paid or
credited as paid;

“Preference  Shares" means the 583,469
redeemable preference shares of £1 each which
carry the vrights set out in Article ¢
together with such other shares as may be
subscribed as redeemable preference shares;
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(2)

(2)

(3)

(%)

(5)

(6)

*share” means a share in the capital of the
Company of whatever class:

"transfer notice" has the meaning attributed
thereto in Article 10(1) and such expression
shall, where the context admits, include a
deemed transfer notice;

words or expressions the definitions of which
are contained or referred to in the Act shall
be construed as having the meaning thereby
attributed to them but excluding any
statutory modification thereof not in force
on the date of adoption of these Articles;

unless otherwise specified, words importing
the singular inciude the plural, words
importing any gender include every gender,
words importing persons include bodies
corporate and unincorporate and references to
the whole include the part; and (in each
case) vice versa;

references to Articles are references to
these Articles and references to paragraphs
and sub-paragraphs are, unless otherwise
stated, references to paragraphs of the
Article or references to sub-paragraphs of
the paragraph in which the reference appears;

reference to any statute or statutory
provision includes a reference to that
statute or statutory provision as from time
to time amended, extended or re-enacted;

the headings are for ease of reference only
and shall not affect interpretation.

SHARE CAPITAL, SHARE RIGHTS AND VARIATIONS OF RIGHTS

The authorised share capital of the Company at the date of adoption
of these Articles is £6,000,000 divided into 376,531 undesignated
shares of £1 each, 5,000,000 ’A* Shares of £1 each all of which have
been issued, 40,000 °*B’ Shares of El each all cf which have been
issued and 583,469 Preference Shares of £1 each none of which have

been issued.

(a) As regards voting;

Subject as provided below in this paragraph and to any
other special rights or restrictions as to voting attached
to any shares by or in accordance with these Articles every
A’ Shareholder and every 'B’ Shareholder shall be entitled
to receive notice of and to attend at general meetings of
the Company and any member present at a general meeting in
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(b)

(c)

person or by proxy shall have a right to demand a poll in
respect thereof.

In respect of any resolution whatsoever of the Company
(except as provided in Article 4(2)(b) below):-

(i) The *A’ Shares shall as a class carry 87.5%
of the voting rights in the Company

(ii) The ’B’ Shares shall as a class carry 12.5%
of the voting rights in the Company

or in such other proportions as may be stated in these
Articles.

The Preference Shares shall entitie tha holders thereof to
receive notice of and attend (either in person cr by proxy)
at any general meeting of tka Company but they shall ria
entitle the holders to vote at any such meeting unless the
business of the meeting *% ur includes the lonsideiation ot
a ressltion fur winding-up the Company or for any
varia¥.2?r 'n the »ights attaching to the Preference Shares,
in whi¢e cise the holders ¢f the Preference Shares shall be
entitlea to vote oniy on such resolution, and on such
resolution each of the shares in the Lompany shall carry
one vote per share.

As regards income:

(1) The holders of the Preference Shares from
time to time in issue shall be entitled to
receive out of the profits of the Company
available for distribution and in priority to
the payment of dividend to the holders of any
other class of shares in the capital of the
Company a fixed net cash cumulative
preferential dividend ("Preference Dividend")
at the rate of 10 per cent per annum on the
amount paid up or credited as paid up thereon
(including any premium paid on subscription)
to accrue on a daily basis and to be payable
in respect of each financial year of the
company;

(1) the profits which the Company may determine
to distribute in respect of any financial
year shall, subject to the provisions of this
Article, be paid on or before the later of 31
January of the year following the relevant
financial year and 28 days aftar the audited
accounts of the Company (or, if the Company
has any subsidiary or subsidiaries during any
financial year, the audited consolidated
accounts for the Company and its subsidiaries
for the time being for the #inancial year in
question) have been tabled by the Company in
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(d)

(it1)

general meeting; and the amount distributed
shall, to the extent that it is sufficient
fog the purpose, be applied in the following
order:

(aa) first, in paying to the holders of
ttie Preference Shares any arrears,
deficiency or accruals of the
Preference Dividend:

(bb) secondly, in paying to the holders of
the Preference Shares the Preference
Dividend in respect of the financial
year in question; and

(cc) of the residue to be distributed the
'A’ Shareholders shall be entitled to
receive as a c¢lass 87.5% and the 'B°
Shareholders shall be entitled to
receive as a class 12.5% of such
residue provided that the percentage
of the ’B’ Share rights shall be
reduced pro-rata (and the percentage
of the 'A’ Share rights shall be
commensurately increased) to the
extent that any °’B' Shares remain
unissued;

Provided that after the profits to be
distributed have been determined by the
Company under sub-paragraph 4(2)(c}(ii) abave
the holders of the Preference Shares shall
have the right on prior written notice to the
Company to require the Company to issue and
aliot to such Preference Shareholder in lieu
of the Preference Dividend which would
otherwise be payable under sub-paragraph (aa)
and (bb) above an equivalent number of
Preference Shares excluding fractions.

For the avoidance of doubt the Preference
Dividend shall be paid in the amount and at
the rate mentioned above exclusive of the
imputed tax credit at the rate for the time
being prevailing.

As reqards capjtal:

in a return of capital on a liquidation or otherwise the
surplus assets of the Company remaining after payment of
its liabilities shall be applied:

(1)

first, in repaying to the holders of the
Preference Shares:
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(e)

(11)

{aa) the amount paid up or credited as
paid up thereon (including any
premium paid on subscription);

(bb) a sum equal to any arrears,
deficiency or accruals of the
Preference Dividend (whether earned
or declared or resolved to be paid or
not), such arrears, deficiency or
accruals to be calculated down to the
date of the return of capital on the
basis that the Preference Dividend
accrues due and payable on a daily
basis; Provided that the Preference
Shares shall not confer on their
holders the right to any further
pagticipation in available assets;
an

secondly, the residue (if any) of such assets
shall belong to and be distributed amongst
the holders of the *A’ Shares and ’B’ Shares
as follows:

(aa) first in paying to the holders of the
A’ Shares and the ’'B’ Shares the
nominal amount paid thereon;

(bb) secondly the balance (if any) of such
surplus assets shall belong to and be
distributed amongst the holders
of the *A’ Shares and ’B* Shares in
the following proportions:

(i) 'A’ Shares - 87.5%
(ii) 'B* Shares - 12.5%

or in such other proportions as may be stated in these
Articles provided that the percentage of the ’B’ Share
rights shall be reduced pro-rata (and the percentage of the
’A* Share rights shall be commensurately increased) to the
extent that any ’B’ Shares remain unissued at the time of
such return of capital.

As redgards redemption:

(aa)

Subject to the provisions of the Act, the
Company shall have the right, and the holders
of the Preference Shares shall have the right
by 56 days prior written notice to the
Company to require the Company, to redeem at
any time as and from lst October 1994 and
from time to time thereafter the whole or any
part of the Preference Shares from time to
time issued and outstanding;
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(bb) not less than 14 days prior to any redemption
of Preference Shares wunder sub-paragraph
4(2)(e){aa) above the Company shall have
given notice to the Preference Shareholders
specifying the total amount of Preference
Shares to be redeemed on that occasion the
applicable redemption date and the place at
wnich the certificates for such Preference
Shares are to be presented for redemption and
upon such redemption date each of the
Preference Shareholders shall be bound to
deliver tg the Company at such place the
certificates for such of the Preference
Shares concerned as are held by it. Upon
such delivery to the Company the Company
shall pay to such holder the amount due to it
in vrespect of such redemption. 1f any
certificates so delivered to the Cempany
includes any Preference Shares not to be
redeemed on the relevant redemption date a
fresh certificate for such Preference Shares
shall be issued free of charge to the holder
delivering such certificate to the Company;

(cc) on each such redemption pursuant to
sub-paragraph 4(2)(e)(aa), the holder of the
Preference Shares being redeemed shall be
paid the amount paid thereen including any
premium together with a sum equal to any
arrears or deficiency of dividend (whether
earned or declared or not) calculated to the
date of such redemption and on the basis that
the Preference Dividend accrues due and
payable on a daily basis;

{dd) save as aforesaid, vredemption of the
Preference Shares shall be effected in such
manner as the directors may reasonably
determine and as may be permitted by law.

VARIATION OF CLASS RIGHTS

Whenever the capital of the Company is divided into different
classes of shares the special rights attached to any class may be
varied or abrogated either whilst the Company is a going concern or
during or in contemplation of a winding up with the consent in
writing of the holders of three-fourths of the issued shares of the
class or with the sanction of an extraordinary resolution passed at
a separate meeting of the holders of that class but not otherwise.

To every such separate meeting all the provisions of these Articles
relating to general meetings of the Company or the proceedings
thereat shall mutatis mutandis apply except that the necessary
quorum shall be two persons at least holding or representing by
proxy one-third in nominal amount of the issued shares of the class,
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that the holders of share of the class shall on a poll have one
vote in respect of every share of the class held by them
respectively and that any holder of shares of the class present in
person or by proxy may demand a poll.

LIEN

The 1ien conferred by regulation 8 shall attach also to fully paid
shares and the Company shall also have a first and paramount Tien on
all shares, whether fully paid or not, standing registered in the
name of any person indebted or under 1iability to the Company,
whether he shall be the sole registered holder thereof or shall be
one of two or more joint holders for all moneys presently payable by
him or his estate to the Company. Regulation 8 shall be modified
accordingly.

CALLS

The Tiability of any member in default in respect of a call shall be
increased by the addition at the end of the first sentence of
regulation 18 of the words "and al? expenses that may have been
incurred by the Company by reason of non-payment of the call".

TRANSFER OF SHARES

(1) The directors shall refuse to register the transfer of any
share unless such transfer is permitted by or is made
pursuant to and in accordance with Articie 9 or Article 10.
The directors shall 21so refuse to register the transfer of
any share which is prohibited under Article 11.

(2) Subject to paragraphs (3) and (7), the directors shall not
be entitled to decline to register the transfer of any
share which is permitted by or is made pursuant to and in
accordance with, Article 9 or Article 10.

(3) For the purpose of ensuring that a particular transfer of
shares is permitted under the provisions of these Articles
the directors may require the transferor or the person
named as transferee in any transfer todged for registration
to furnish the Company with
such information and evidence as the directors may think
necessary or relevant. Failing such information or
evidence being furnished to the satisfaction of the
directors within a period of 28 days after such request the
directors shall be entitled to refuse to register the
transfer in question.

(4) If a member or other person entitled to transfer a share at
any time attempts to deal with or dispose of the share or
any interest therein otherwise than in accordance with the
provisions of Article 9 or Article 10 or in contravention
of Article 11 he shall be deemed immediately prior to such
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10.

attempt to have given a transfer notice in respect of such
share,

(5) Where a transfer notice in respect of any share is deemed
Lo have been given under any provision of these Articles
and the circumstances are such that the directors are
Unaware of the facts giving rise to the same such transfer
notice shall be deemed to have beep given on the date on
which the directors actually become aware of such facts and
the provisions of Article 10 shal apply accordingly.

(6) A deemed transfer notice shall not be revocable.

{(7) The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any
transfer of any share which would otherwise be permitted
under these Articles if it is a transfer:

(a) of a share on which the Company has a Tien;

{b) of a share {not being a fully paid share) to
a person of whom they shall not approve.

The first sentence of regulation 24 shall not apply.

PERMITTED TRANSFERS

Any member being a holder of *A’ Shares may at any time transfer all
or any of his A’ Shares.

PRE-EMPTION RIGHTS

(1) Except as provided in these Articles, before transferring
or agreeing to transfer any '8’ Shares or any interest
therein (including for this purpose the assignment of the
beneficial interest in, or renunciation or assignment of
any right to receive or subscribe for such ’8’ Share) the
persoh proposing to transfer the same (the "proposing
Ltransferor™) shall be obliged to give notice in writing
(“transfer notice") to the directors that the propesing
transferor desires to transfer such 8’ Share. In the
transfer notice the proposing transferor shall specify:-

{a) the number of B’ Shares which the proposing
transferor wishes to transfer (the "Transfer
Shares") (which may be all or part only of
the ’'B’ Shares then hald by the proposing
transferor);

(b) whether or not the proposing transferor has
received an offer from a third party for the
Transfer Shares and if so the identify of
suck third party and the price offered for
the Transfer Shares,
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(2)

(3)

(4)

The transfer notice shall constitute the directors as the
agents of the proposing transferor empowered to sell the
Transfer Shares (together with all rights attaching thereto
at the date of the transfer notice or at any time
thereafter) at the Transfer Price (as hereinafter defined)
on the terms of this Article. Save as expressly provided
otherwise in these Articles a transfer notice shall be
revocable at any time until the expiration of the
Withdrawal Period (as hereinafter defined). If a proposing
transferor revekes a transfer notice he may not
subsequently transfer the *B’ Shares the subject of the
transfer notice {or any interest therein) otherwise than in
accordance with these Articles.

Within seven days after the receipt of any transfer notice
the directors shall serve a copy of that transfer notice on
all the members of the Company. In the case of a deemed
transfer notice the directors shall serve notice on all the
members of the Company (and also on the proposing
transferor) notifying them that the same has been deemed to
have been given within one month afier the event giving
rise Lo the deemed transfer notice or (if later) the date
on which the directors actually become aware of such event.,

The Transfer Shares shall be offered to the members for
purchase 1in the order set out in these Ariicles (as
hereinafter provided) at a price per Transfer Share (the
“Transfer Price" which expression, where used in respect of
more than one Transfer Share, shall mean the price per
Transfer Share multiplied by the number of Transfer Shares
1n)question) determinad in accordance with sub-paragraph
(4).

Unless provided otherwise under the terms of these
Articles, the Transfer Price shall be determined by the
Auditars at the request of the directors. The Auditors
shall act as experts and not as arbitrators and their
WriEtEn determination shall be final and binding on the
members.

The Auditors will certify the fair market value of the
Transfer Shares as at the date of the transfer notice on
the following assumptions and bases:-

(a} valuing the Transfer Shares as on an arm’s
length sale between a willing vendor and a
willing purchaser of shares in a private
company;

(b) if the Company is then carrying on business
as a going concern, on the assumption that it
will continue to do so;
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(5)

(6)

(7)

(8)

(9)

(¢) that the Transfer Shares are capable of being
transferred without any restrictions as may
be stated in these Articles;

{d) taking full account of the rights and
restrictions attached to the Transfer Shares
including whether the Transfer Shares do or
do not (taken as a whole) confer any right of
control of the Company.

If any difficulty shall arise in applying any of the
foregoing assumptions or bases then such difficulty shall
be resoived by the Auditors in such manner as they shall in
their absolute discretion think fit.

The Transfer Price shall be a sum equal to the fair market
value of the Transfer Shares determined as aforesaid
divided by the number of Transfer Shares. The Company will
use its best endeavours to procure that the Auditors
determine the Transfer Price within 14 days of being
requested so to do.

The date of determination of the Transfer Price (the
"Determination Date") shall be the date upon which the
directors receive the Auditors’ determination of the
Transfer Price in writing.

Where the Auditors have determined the Transfer Price as
aforesaid the proposing transferor shall be entitled if the
Transfer Price is not acceptable to him (save as otherwise
provided in these Articles) to revoke the transfer notice
by giving notice in writing to the directors that he does
so within a period of 7 days after the Determination Date
(such period being hersinafter referred to as the
"Withdrawal Period").

The costs and expenses of the Auditors in determining the
Transfer Price shall be borne as to one half by the
proposing transferor and as to the other half by the
purchasers (as hereinafter defined) pro-rata according to
the number of Transfer Shares purchased by them unless (a)
the proposing transferor shall revoke the Transfer Notice
pursuant to paragraph (6); or (b) none of tha Transfer
Shares are purchased pursuant to paragraphs (8) through
(10) to (13) in either of which events the proposing
transferor shall pay all of such costs and expenses.

Within 7 days after the Determination Date or, if the
transfer notice is capable of being revoked, within 7 days
after the expiry of the Withdrawal Period, the Transfer
Shares shall first be offered for purchase at the Transfer
Price by the directors to the Company.

If by the foregoing procedure the directors shall not
receive acceptances in respect of all the Transfer Shares
they shail
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(10)

(11)

(12)

(13)

forthwith give notice in writing of that fact to the
proposing transferor and such of the Transfer Shares as are
not to be so purchased by the Company shall secondly be
offered for purchase at the Transfer Price by the directors
to the holders of the 'A’ Shares.

If by the foregoing procedure the directors shall not
receive acceptances in respect of all the Transfer Shares
they shall forthwith give notice in writing of that fact to
the propoesing transferor and such of the Transfer Shares as
are not to be so purchased shall thirdly be offered for
purchase at the Transfer Price by the directors to such
person or persons (not already being holders of 'B’' Shares)
as may be proposed as new holders of ’B* Shares.

1# by the foregoing procedure the directors shall not
recejve acceptances in respect of all of the Transfer
Shares they shall forthwith give notice in writing of that
fact to the proposing transferor and such of the Transfer
Shares as are not to be so purchased shall fourthly be
offered for purchase at the Transfer Price by the directors
to the holders of the ’B’ Shares and in the case of
competition, shall be sold to the acceptors in propartion
(as nearly as may be without invelving fractions or selling
to any member a greater number of Transfer Shares than the
maximum number applied for by him) to the number of ’B?
Shares then held by them respectively.

If by the foregoing procedure the directors shall nct
receive acceptances in respect of ail of the Transfer
Shares they shall forthwith give notice in writing of that
fact to the proposing transferor and such of the Transfer
Shares as are not to be so purchased shall fifthly be
offered again for purchase at the Transfer Price by the
directors to the holders of the *B’ Shares and in the case
of competition, shall be sold to the acceptors in
proportion (as nearly as may be without involving fractions
or selling to any member a greater number of Transfer
Shares than the maximum number applied for by him) to the
number of 'B’ Shares then held by them respectively.

If by the foregoing procedure the directors shall not
receive acceptances in respect of all of the Transfer
Shares they shall forthwith give notice in writing of that

fact to the opreposing transferor, The proposing
transferor:-
(a) shall thereupon become bound upon payment of

ne Transfer Price to transfer to each

purchaser those Transfer Shares accepted by
him and the provisions of sub-paragraph (16)
shall apply mutatis mutandis thereto;

(b} may, subject nevertheless to Article 11, sell
all or any of those Transfer Shares which
have not been accepted as aforesaid to any
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(14)

(15)

(16)

(17)

B e

person or persons {(including any member) at
any price.

Any offer made pursuant to paragraphs (8) through to (13)
shall be made by notice in writing and shall specify (a)
the number of the Transfer Shares; (b) the proportionate
entitlement of the relevant member (on the assumption that
there will be competition for the Transfer Shares); {(c) the
Transfer Price and (d) such period (being not less than 5
days and not more than 30 days) within which the offer
must be accepted or shall lapse.

If, by the foregoing procedure, the directors shall receive
acceptances in respect of all of the Transfer Shares the
directors shall forthwith give notice in writing as
hereinafter mentioned to the proposing transferor and to
the member or members who have agreed to purchase the same
("purchaser" or "purchasers") and the proposing transferor
shall thereupon become bound upon payment of the Transfer
Price to the proposing transferor (whose receipt shall be
a good discharge to the purchaser, the Company and the
directors therefor none of whom shall be bound to see to
the application thereof) to transfer to each purchaser
those Transfer Shares accepted by him. Every such notice
shail state the name and address of each purchaser, the
number of Transfer Shares agreed to be purchased by him and
the place and time appointed by the directors for the
completion of the purchase (being not less than 7 days nor
more than 14 days after the date of the said notice and
not being at a place outside England). Subject to the
giving of such notice the purchase shall be completed at
the time and place appointed by the directors.

If a proposing transferor, having bscome bound to transfer
any Transfer Shares pursuant to this Articie, makes default
in transferring the same the directors may authorise some
person (who shall be deemed to be the attorney of the
proposing transferor for the purpose} to execute the
necessary instrument of transfer of such Transfer Shares
and may deliver it on his behalf and the Company may
receive the purchase money and shall thereupon (subject to
such instrument being duly stamped) cause the transferee to
be registered as the holder of such Transfer Shares and
shall hold such purchase money on behaif of the proposing
transferor. The Company shall not be bound to earn or pay
interest on any money so held. The receipt of the Company
for such purchase money shall be a good discharge to the
transferee who shall not be bound to see to the application
thereof, and after the name of the transferee has been
entered in the register of members in purported exercise of
the aforesaid power the validity of the proceedings shall
not be questioned by any person.

Without prejudice to the generality of Article 8(3), the
directors may require to be satisfied that any ’B’ Shares
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(18)

being transferred by the proposing transferor pursuant to
either sub-paragraphs (a) or (b) of Article 3G (13) are
being Lransferred in pursuance of a bona fide sale for the
cansideration stated in the transfer and if not so
satisfied may refuse to register the instrument of
transfer.

(a) In this paragraph a "Relevant Event" in
relation to a member being a holder of ’B’
Shares means:

(i) any of the *B” Shares being or sought
to be involuntarily transferred by or
from such member (being alive) by
Judicial process or otherwise or such
member becoming bankrupt; or

(1) such member dying; or

(ii1)  such member becoming disabled (which
expression shall mean the physical or
mental incapacity of the member to
perform Ris normal business
activities on behalf of the Company,
such incapacity determined to be or
reasonably expected to be of not less
than twelve calendar months’ duration
and such determination to be made
following examination of such member
by an independent medical doctor
appointed by the Board of Directors);
or

{iv) such member entering into any
voluntary arrangement or composition
with his creditors; or

(v} in the case of such member being
connected with the Company for the
time being, his ceasing to be so
connected (otherwise than by reason
of death); and for these purposes an
individual shall be deemed to be
connected with the Company if he is a
director or an employse of the
Company;or

(vi) ] foreclosure or attempted
foreclosure over any *B’ Shares held
by such member; or

(vii)  any of the 'B’ Shares being or sought
to be transferred pursuant to or in
connection with a petition for
divorce or judicial separation.
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(b)

(¢)

(d)

(e)

Upon the happening of any Relevant Event the
member in questton {which expression for the
purposes of this paragraph shall be deemed to
include a member who has acquired ’B’ Shares
from a former member as aforesaid) shall be
deemed to have immediately given a transfer
notice in respect of all the 'B” Shares as
shall then be registered in the name of such
member.

If the Relevant Event shall occur within
twelve months after the person becomes a
holder of any ’B’ Shares and 1is an event
mentioned in sub-paragraphs (18)(a)(ii) or
(iii) then the Transfer Price for the 'B’
Shares held by the member in question shall
be the par value thereof pius interest from
the date of entry of his name in the Register
of Members of the Company to and including
the date of the event mentioned in
sub-paragraphs 18(a)(ii)

or (iii) at the rate of 10 per cent per
annum. Thereafter, the Transfer Price for
the *B’ Shares held by the member in question
shall be as determined by the Auditors in
accordance with sub-paragraph (4).

If the Relevant Event shall occur within
thirty months after the person becomes a
holder of any °’B’ Shares and is an event
mentioned in  sub-paragraphs {18){(a) (i),
(iv),{v),(vi) or (vii) then the Transfer
Price for the '3’ Shares held by the member
in question shall be the par value thereof
plus interest from the date of entry of his
name in the Register of Members of the
Company to and including the date of the
event mentioned in sub-paragraphs 18(a)(i),
{iv), (v), (vi) or (vii) at the rate of 10
per cent per annum. Thereafter, the Transfer
Price for the *B’ Shavres held by the member
in question shall be as determined by the
Auditors 1in accordance with sub-paragraph

(4).

If the Relevant Event shall be the ceasing by
the member in question to be connected with
the Company and such cessation shall have
been occasioned by dismissal of such member
from his employment with the Company for
cause then the Transfer Price for the ’B’
Shares held by the member in question shall
be the par value thereof plus interest from
the date of entry of his name in the Register
of Members of the Company to and including
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the dzte of such cessation at the rate of 1
per cent per annum,

{f) If the Relevant Event shall be the death or
bankruptcy of a member or an event mentioned
in sub-paragraph (18)(a)}(iii) and if any of
the *B' Shares (the “unsold °*8' Shares")
which are offered pursuant to the transfer
notice deemed to be given under sub-paragvaph
(b) shall not be sold to the members (or any
of them} then, after the expiration of the
period during which the unsold 'B' Shares
might have been purchased by a member or
members pursuant theresto the person who has
become entitled to the unsold °’B’ Shares in
consequence of the death or bankruptcy or
i?c;pacity of the member shall be entitled
gither:

(1} to sell the unsold ’B’ Shares to any
person in the same manner and subject
to the same conditions (mutatis
mutandis) as a proposing transferor
could under sub-paragraph (13); or

(it) to elect at any t{ime to be registered
himself as the holder of the unsold
'B* Shares (but so that such election
shall not give rise to any obligation
to serve a transfer notice in respect
of the unsold 'B' Shares).

{18) Ag obligation to transfer a ’B* Share under the provisions
0
this Article shall be deemed to be an obligation to
transfer the entire legal and beneficial interest in such
B’ Share free from any lien, charge or other encumbrance.

(19) The provisions of this Article may be waived in whole or in
part in any particular case with the prior written consent
of all the members.

{290) If under any of the provisions of this Article any members
become Jjointly and severally 1iable to complete the
purchase of any Transfer Shares in place of any nominated
purchaser then as between such members each of them shall
purchase such number thereof as shall bear to the total
number of Transfer Shares in question the same proportion
as the number of 'B’ Shares held by such member at the date
of the relevant nomination bore to the total number of *B®
Shares then held by all such members,

CROJIBITED TRANSFERS
11, Notwithstanding anything else contained in these Articles:

15. CRU001D
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12.

(1)

(2)

(3)

(1)

(2)

(3)

(4)

(5)

no share shall be jssued or transferred to any infant,
bankrupt or person of unsound mind;

no 'B* Share shall be issued or transferred to any
competitor either of the Company or of the holder for the
time being of a majority of the A’ Shares; and

No member shall dispose of any interest in, or right
attaching to, or renounce or assign any right to receive or
subscribe for any Preference Share (save as may be required
in pursuance of his obligations under these Articles) or
create or permit to exist any charge, lien, encumbrance or
trust over any Preference Share or agree (whether subject
to any condition precedent, condition subsequent or
otherwise) to do any of such things except to or in favour
og the holder for the time being of a majority of the *A’
Shares.

GENERAL MEETINGS

No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the
meeting proceeds to business. Two members present in
person or by proxy shall be a guorum, one of whom shall be
a holder of ’A’ Shares. Regulation 40 shall be amended
accordingly.

A1l business arising at a general meeting shall be
determined by resolution and no such resolution shall be
effective unless carried by a majority of votes of those
members present (in person or by proxy).

In the case of an equality of votes at a meeting the
Chairman of the meeting shall not have a second or casting
vote.

In the event that a quorum is not present within half an
hour of the time appointed for the meeting, the meeting
shall stand adjourned to the same day in the next week at
the same time and place or to such date, time and place as
the directors may determine, but no earlier than 7 days
from the date and time originally fixed for the meeting.

In the event tkat such quorum is not present within half an
hour of the time fixed for the adjourned meeting, the
quorum necessary for the transaction of business of the
general meeting shall be two Shareholders one of whom shall
be a holder of *A’ Shares.

A proxy shall be entitled to vote on a show of hands and
regulation 54 shall be modified accordingly.

A pol) may be demanded at any general meeting by any member
present in person or by proxy. Regulation 46 shall be
modified accordingly.

16. CRW-0010




(6) Any such resolution in writing as 1is referred to in
regulation 53 may, in the case of a corporation, be signed
on its behalf by a director or the secretary thereof or by
its duly appointed attorney or duly authorised
representative,

DIRECTORS

13. Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shali not exceed twelve
and shall be not less than two.

14, (1) The meetings of the board of directors may take place
anywhere in the world. A director shall be treated as
present at a meeting of the directors if he is in
telephonic communication with the meeting. The quorum
necessary for the transaction of business of the directors
shall be not less than a majority of the directors then
appointed to the board of directors. A meeting of the
directors at which a quorum is present shall be competent
to exercise all powers and discretions for the time being
exercisable by the directors. Any director who ceases to
be a director at a meeting may continue to be present and
act as a director, and be counted in the guorum, until
termination of the meeting of the directors, §f no other
director objects and if otherwise a quorum of directors
would not be present. Regulation 89 shall be modified
accordingly,

(2) If such a quorum is not present within half an hour of the
time appointed for the meeting, the meeting shall stand
, adjourned to the same day in the next week at the same time
and place or to such date, time and place as the directors
may determine, but no earlier than 7 days from the date and
time originally fixed for the meeting.

(3) In the event that such a quorum is not present within half
an
hour of the time fixed for the adjourned meeting, the
guorum necessary for the transaction of business of
directors shall be any two directors.

15. (1) The directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as
they think fit. Questions arising at any meeting shall be
determined by a majority of votes. A director who is also
an alternate director chall be entitled, in the absence of
the director whom e is representing, to a separate vote on
behalf of such divector in addition to his own vote. A
director may and the Secretary on the requisition of a
director shall at any time summon a meeting of the board of
directors. Notice of any meeting of the directors may be
givan by telephone, facsimile or telex. It shall not be
necessary to give notice of a meeting of the directors to
any director for the time being absent from the United

7. CRW-0010




Kingdom provided that notice of any meeting shall be given

to any director if, in the opinicn of the Secretary he is,

at the time notice is given, in a place where it s

possible to give him notice by telephone, facsimile or

telex and from which it is possible for him to participate

i? Ehe meeting by telephone or other telecommunications
nk.

(2) At any meeting of the directors or a committee of the
directors each director (or his alternate director) present
at the meeting shall be entitled to one vote.

(3) A resolution in writing signed by all directors shall be as
valid and effectual as if it had been passed at a meeting
of directers, duly convened and held and may consist of
several documents in the 1ike form each signed by one or
more directors, a resolution signed by an alternate
director need not zlso be signed by his appointor, and if
it is signed by a director who has appointed an alternate
it need not be signed by that alternate in that capacity
and Reguiation 93 shall be modified accordingly.

16. A person may be appointed a director notwithstanding that he shall
have attained the age of seventy years and no director shall be
liable to vacate office by reason of his attaining that or any other
age.

17. In the case of an equality of votes at any meeting of the directors
or of a committee of directors the chairman of such meeting shal?l
not be entitled to a second or casting vote.

18, A director who has duly declared his interest (so far as he is
required to do so or that of the person appointing him) may vote at
a meeting of the directors or of a committee of the directors on any
resolution concerning a matter in which he is interested, directly
or indirectly. If he does, his vote shall be counted; and whether or
not he does, his presence at the meeting shall be taken into account
in calculating the quorum.

19, A director or an alternate director shall not require a share
qualification, but nevertheless shall be entit]ed to attend and
speak at any general meeting of the Company.

20, With the written approval of the holders of a majority the ‘A’
Shares the directors may from time to time appoint committees and
may delegate any of their powers to any such committee and from time
to time revoke any such delegation and discharge any such committee
wholly or in part, Any committee so formed shall, in the exercise
of the powers so delegated, conform to any regulations that may from
time to time be imposed upon it by the directors but may meet and
adjourn as it thinks proper. Any committee shall have power with
the written approval of the holders of a majority of the ’A’ Shares
to co-opt as a member or members of any committee for any specific
purpose any person or _persons although not being a director of the
Company. Regulation 72 shall be modified accordingly.

i8, CRW-0010

e
T
M
Ll




21,

22.

23.

PENSTONS

The directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any employees or
ex-employees and to officers (including directors and ex-directors)
of the Company or its predecessors in business or of any holding
company or subsidiary of the Company or to the relations or
dependants of any such persons and may establish, support and
maintain pensions, superannuation or other funds or schemes (whether
contributory or non- contributory) for the benefit of any such
persons and/or their relations or dependants or any of them. Any
director shall be entitled to receive and retain for his own benefit
any such pension annuity, gratuity, allowance or other benefit and
may vote 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 become interested therein.

DIVIDENDS

No member or other person entitled to any shares shall have any
claim against the Company or any of its directors or any other
member arising out of or in connection with any failure by the
Company or its directers to distritute profits even though such
profits may be available for distribution and the distributable
profits of the Company may be retained or applied (so fuar as may be
permitted by law) by the directors as they shall in their absolute
discretion think fit.

INDEMNITY

Subject to the provisions of and so far as may be permitted by law,
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 liabilities incurred by him in
the execution and discharge of his duties or in relation thereto
including any 1iability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by him as an officer
or employee of the Company and in which judgment is given in his
favour (or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part) or
in which he is acquitted or in connection with any appiication under
any statute for relief from liability in respect of any such act or
omission in which relief is granted to him by the Court.

19. CRY-0010




Plaasa da not
writs i thig
rargmn

Pisase complate
lagibly, pretarably
in bluck type, or
bold block lattering

Note

Please raad the potes
on page 3 bafore
complating this form

*insart ful name
of company

tinsaert namoefs} and
addragsies) of all
tha diractors

§Delotp ag
appropristo

1Delete whichaver
i3 mopprepriate

COMPANIES FORM No, 155(6)a

Declarationin relation to
assistance for the acquisition
of shares.

Pursuant ta section 1585{6) of the Companies Act 1985

To the Registrar of Companies For offictal use  Company number
F=rT-T=" e
o 162828

Name of company

. SAMUEL JONES & CO. LIMITED

Nwet __ MR. DENIS GERALD CROSBY, FLAT 2, 13 CADOGAN SQUARE, LONDON SW1X OHT
MR. ROBERT ANDREW SPEIGHT, 2 CHURCHILL CLOSE, STREATLEY, LUTON, BEDS. LU3 3PJ
MR. BERNARD WILLIAM BONNIVIER, 6414 FOREST CREEK DRIVE, DALLAS, TX 75230, USA
MR. HENRY WILLIAM LEHNERER, 1309 SHAMROCK LANE, PLAKO, TX 75093, USA

_MR. CLARENCE AINSWORTH RUNDELL, 4400 BELFORT, DALLAS, TX 75205, USA

Mhasote xdbrextork [all the directors}s of the above company do solemnly and sincerely declare that:

The business of the company is:

tak hak pf 2drecoptRk kARKMIiReseck instnson X xddin the xrazning ol the Baok ook At 4950

{53 NN K BR BT SH Borisedimdatesetionnd OX XaX IR U 0GR SRS K XB0E DOBK Kot XM 0N
ARSDTAREE RS KIS E A XML RGO

(c} somathing other than the abovet

The company is proposing to give financial assistance in connection vith the acquisition of shares in the
{company] [espanyisioddiogaompaRy

i
The assistance is for the purpose of {thatmesmisition] [reducing or discharging a liability incurred for the
purpose of that acquisition].§

The number and class of the shares acqulired or to be acquired is: 227,258
ORDINARY SHARES OF £1 EACH

Presentor's name, address and For official use

reference (if any): Genarsl Saction Past room

MISHCON DE REYA SN

21 SOUTHAMPTON ROV 5 %‘Q \
LONDON . Yz,

WCTB SHA - Yy,
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The: assistonce 15 10 be gven to: (nota 2) .., PRINCETON PACKAGING (UK) LIMITED . Plosa da
YHOSE REGISTERED QFFICE IS AT 21 SOQUTHAMPTON RCW, LONDON WCIR GHMA . ... ... thsmegn
e o, i —— YOS 1, bl oot W
in bluck type, ar

s e A < B = x =

— s bold block lottering

The assistance will take the form of:

A CASH TRANSFER OF £100,000.00 (ONE HUNDRED THOUSAND POUNDS),
FROM THE COMPANY TO PRINCETON PACKAGING (UK) LIMITED.

The person who [has acquired] [witk axecirs]* the shares is: 'Ec;'l?;o o
PRINCETON PACKAGING (UK) LIMITED Priep

-

The principal terms on which the assistance will be given are;

THE ABOVE MENTIONED SUM OF £100,000.00 WILL BE USED TO 0ISCHARGE

THE BALANCE DUE FROM PRINCETON PACKAGING (UK) LIMITED TO ARJD
WIGGINS LIMITED (FORMERLY 'WIGGINS TEAPE LIMITED') UNDER A PROMISSORY
NOTE DATED 15TH JUNE, 1989, (FOR THE SUM OF £3,000,000.00),

GIVEN BY PRINCETON PACKAGING (UK) LIMITED TO ARJO WIGGINS LIMITED.

The amount of cash to be transferred to the person assisted is £.100,000,00

The value of any asset 1o be transferred to the person assisted is £ N/A

Tna date on which the assistance is to be given is 295 [fIRY 1992 Page 2
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1'We have farmed the opimion, as regards the company’s imtial situation immediately followang the date
on which the assistance 1s 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) N/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 datejt (note 3)

(b} K BSCB0TamIEak 1 R RIMERORK hEX RAXHRAR KX AK I RELRRY AKKRRKIK MIODRROLIR Ak AR 2R Rx
HAEY Rt Xh ik iony Xhataineeompany ik br abiaco pax dsdeti s Aix fulkwitiik & & xraathsedthe
RRREROBRRAYK RK H wiroingasx it (note 3)

And ¥we make this solemn declaration conscientiously befieving the sama to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Daclared at_Bu T7CRCLY weow B € , S¢ N s

o~

PUNTIAG Dol MG o Rad s L
the (2et day of __fTAY
One thousand nine hundred and__NINETY THO , li
nr - A 4 cﬁs“q T
o .
before me_t AR & 1 w1 4 weond ( /V /gL h
A Cominissioner for Oaths or Notary Public or Justice of e ALt
the Peace or a Solicitor having the powers conferred on Me By, (';c»r«imwg [
a Commissioner for Oaths,
s <G 7 ) -
C R0t 7 ey i Tl
- oo R TR o
T R i N {fenmened
l“/,//!
Fd
At etz
¢
o €. RSNPRLL
NOTES

1 Fur the meaning of “"a parson incusring s liability™ and *reducing or discharging a lisbility” see saction 162(3} of the Companies
Act 1985,

2 Insert full namels) and addrass(es) of the personds} 1o whom assistancae 15 10 be given; if a recipient is & company the rogistered
offie address should be shown,

3 Contingent and prospective liablities of the company are 1o ba 1aken into account—sea section 156{3} of the Companies Act
1885,

4 Tha auditors report requied by section 156(4) of the Companies Act 1985 must be annaxed to this form.




MOORE STEPHENS

Heport of the auditors to the Directors of
Samue! Jones & Co, Limited
Pursuant to section 156{4) of the Companies Act 1985

May 1082 in connection with the proposal that the company should give financial °
assistance for the purchase of 227,258 of the company's ordinary shares, We have
enquired into.the state of the company's affalrs sc {ar as necessary for us to

review ths bases for the statutory declaration,

We are not aware of anything to indicate that the opinlon expressed by the

directors In their daclaration as to any of the matters mentioned in section 156(2)
of the Companies Act 1985 is unreasonable in all the circumstances.

N

. i
Tt meg s W\ st Y of
St. Paul' Houss Moore Stephens

Warwick Lansg, Registered Auditors
London, Chartered Accountants
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COMPANIES FOBRM No. 225(2)

Notice of new accounting
reference date given after the

end of an accounting reference
pericd by an holding or subsidiary
company or by a company subject
to an administration order

Pursuant to section 225(2) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

For official use

Company number

To the Registrar of Companies

r=T-71v~1
eor e 162828
| P R |
Name of company
SAMUEL JONES & CO LIMITED .
ives notice that the company’s new accounting reference
ate on which the current agcpunting reference period Day Month
and each subsequent accounting refererice period of ; ; ;
the company is to be treated as coming, or as having 301 0112
come, to anend is . I .
. . Day Month  Year
The previous accountln? reference period of the COMPANY  rumesmceet nasssmyomcpar—c——
is to be treated as [$0KXoted] [extended]t and [isdodas i ‘ ' Lo | |
testatkashaving someroanesd] (willcometoanendftfon §3 1 ¢ 10201 09,92

If this notice is given by a company which is a subsidiary or holding company but which is not subject

to an administration order, the following statement should be completed

The company is a [subsidiary] [keldiogcsamparyl of
CAPITAL INDUSTRIES PLC, Manor Park Place, Rutherford Yay,
Cheltenham, Gloucestershire GL51 9TR

31/12/92

1526603

, Company number,

the accounting reference date of which 1s

If this notice EB‘ein given by a company which is subject to an administration order, the following
statement should be completed:
An administration order was made inrelation to the company on

and is still in force.

A

Signed Designationt SECRETARY Date 1\7/;0 / .

'l

Vg e

b!ﬁ?fnrw‘\éauz-j Trodon

Post (0BT 1532

/L"f‘%‘
o

Presentor’s name, address and
reference (if any)

For official use
General Section

Samuel Jones & Co Limited ] 4B
Butterfly House
St Neots

Hunt ingdon

PE19 LEE

Cambs
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CHARTERED ACCOUNTANTS R Cobe AT 1a S
Andtew Cunningham Petes Flarrow Michas) Butler
Faut Powet? 3 Paul Nevil) Hicholas King
Norman Epsiein CA(SA) Norman Sharp Philip Parr
Iohn Hubor Atthut Davey Janet Chrastek
falis Celeman Trevor Smhh Peter Stewan
Rabest Xenworthy Chiistogher Chavy Paul Stockion
Peter Griltlins Alexandra Dunant Lavld Relph
Alun Hullon Andiew Nicholi Alsstair Mearar
St. Paul’s House, Warwick Lane, London EC4P 4BN 2’;"”’:‘"‘;’;‘ efICAEW Ao poit
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Your Refsrence Our Fefetence 55/ 29/ 16745
]
The Secretary, Fourteenth
Samuel Jones & Co. Limlited, December,
Butterfly House, 1982,

St. Neots,
Huntingdon,
Cambridgeshire,
PE19 4EE.

. Dear Sir,

SAMUEL! JONES & CO. LMMITED

We hereby resign as auditors of the above named company with

immediate effect.

With reference to the pravision of the Companies Act 1985, there
arc no circumstances connected with our resignation which we consider
should be brought to the notice of the members or creditors of the company.

Yours faithfuily,

s —a

Guildford Liverpod) Londun Salisbuty Shrewsbury Searhorough ¥Yeovil
Ly Avocloted Funis ftuddensfleld Notthamplon Norwick Noltingbam

United Kingdom Offces Biath Dirmingham Dudley Edinburgh Enfisld Glusgow

{riternattonal Firme Moore Siephons

Offtees in princinai cirles ihroitghowt the world

Authorised by the Institute of Chariered Acconntants in

Rngland and Wales 10 earey on audit work aad Investment Jnniness




