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And that all the requirements of the Companies Act, 1929,
in respect of matters precedent to the registration of the said
Comopany and incidental thereto have been complied with. And I make
this solemn Declaration conscientionsly believing the same to be true and

by virtue of the provisions' of the Statutory Declarations Act, 1835.

Declared at.. .20
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STATEMENT of the Nominal Capital made pursuant to S. 112 of the Stamp

Act, 1891, as amended by s. 39, Finance Act, 1920. (Note.~—The Stamp Duty on the -

Nominal Capital is Twenty Shillings for every £100 or fraction of £100.)
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This Statement is to he filed with the Memorandum of Association or other

Dozument, when the Company is registered.

WATERLOW

TAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
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pUBLISHED AND jOLD BY

& SONS LIMITED,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON;

Dresented by

o

AND TENPLE ROW BIRMINGHAM.

e, e T T L T

P i e ‘ r\

“\‘W ?\[‘7: i\L



The NOMINAL CAPITAL of Jellors (Worsester Sauce) --~

= Limited

is £100. Q. Q- _divided into . 100 sharesof £1. 0. O. _each

g

£

v i .
Signature, _. . 9/ M % o

6 Bennett's Hill,
Birmingham.

golicitors to the Company.
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State whether Director, or Ianager, or Secretary.

Date_ 16th _ day of _February 19 31.
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THE COMPANIES ACT, 1029,

COMPANY LIMITED BY SHARES.

M emorawiun of Association

— OF -

MELLORS (WORCESTER SAUCE) LIMITED.

1. The pame of the Company is “MpLrors (WORCESTER SavcE)

LinsiTED.”

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

England.

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

(a) To carry on in Great Britain or elsewhere both directly

and by means of subsidiary companies the business of

manufacturers and factors of and dealers in sauces

-__F‘-..ﬁf,——"‘. . . . —-—-—l. L et e
condiments vinegars pickles spices and culinary
medicinal nutritive and other products and prepara-

tions of all descriptions and the businesses of
manufacturers and importers of bottles casks and
containers of all kinds printers lithographers photo-
graphers and also the business of brewers maltsters
hop merchants licensed victuallers hote! restaurant and
eating house keepers digtillers wine and spirit
merchants manufacturers of and dealers in aerated
mineral and other waters wholesale and retail drysalters
grocers chemisis druggists confectioners importers and
brokers of food and produce of all kinds and manufac-
tavers of and dealers in preserves sweets sugar groceries
and provisions of all kinds whether liquid or solid.
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To manufacture raise produce imporl and prepare any
articles or materials appertaining to or used for or in
connection with any part of the Company’s business or
capable of being so used and to buy sell or otherwise
deal with the same and to carry on amy other husiness
manufacture or lrade whatsoever which may seem lo
the Company capable of being carried on in connection
with any of the above specified businesses or calculated
directly or indirectly to enhance the value of or render
profitablo any of the property or rights of the Company.

(¢) To purchase take on lease or in exchange hire or other-

(d)

wise acquire for an estate in fee simple or for any less
estate whether immediate or reversionary and whether
vested or contingent any real and personal property
whether subject or not to any charges or incumbrances
and any rights or privileges which the Company may
thinlk necessary or convenienf for the purposes of ifs
business and in particular any land buildings faclories
works roads and easements.

To purchase ereclt manufacture construct hire or other
wise acquire any factories premises and machinery
rolling stock apparatus implements and articles neces-
sary for or capable of being used in connection with any
business of the Company and to sell let on hire or
license or otherwise deal in any such factories rolling
stock machinery apparatus implements and articles.

(¢) To pull down re-build enlarge alter and improve houses

(f) To apply for purchase or olherwise acquire any interest

shops buildings works or premises now or hereafter
erected and to sell improve manage cultivate plant
develop let lease exchange mortgage charge enfranchise
or otherwise deal with all or any part of the lands or
other property of the Company and {o grant rights and
privileges or easements over the same or any parte
thereof and to accept by way of consideration for any
of the malters aforesaid either present or deferred
payments or shares debentures debenture stock or
securities of any other rompany or corporation or the
grant by any other person of any rights privileges or
easements which may appear to be of value to the
Company.

in any palents licenses concessions and the like

®
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conferring an exclusive or non-exclusive or limifed
right to use or any secret or other information as to
any invention or process which may seem capable of
being used fo any of the purposes of the Company or
the acquisifion of which may seem calculated directly
or indirectly to benefil the Company and to uso exercise
develop granl licenses in respect of or otherwise turn
to accouni or profit the property rights or information
so acquired and to expend money in experimenting
upon and lesting and improving or seeking to improve
any inveniion secrel processes or righis which the
Company may acquire or propose bo acquire.

To enter inlo any arrangemenls with any governnrents
or authorities supreme municipal local or otherwise or
with railway companies canal companies shipping
companies dock companies cominissioners carriers and
other persons corporations or companies in any part of
the world that may seem conducive to the Company’s
objects or any of them and to obtain from any such
government or authority any rights privileges and
concessions which the Company may think it desirable
to obtain and to carry out exercise and comply with any
such arrangements rights privileges and concessions.

To apply for promote and obtain any Act of Parliament
Provisional Order or License of the Board of Trade or
other authority for enabling the Company to carry any
of its ohjects 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 proceed-
ings or applications which may seem calculated directly
or indirectly to prejudice the Company’s interests.

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

To receive money on deposit or otherwise and lend
money with or without security to such persons and
gencrally on such lerms as may seem expedient and in
particular o customers and others having dealings
with the Company and to guarantee the performance
of contracts by and the pecuniary and other obligations
of any such person.
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(m)

(n)

To purchase or otherwise acquire all or any part of the
business or property of any person firin association or
comzany carrying on or (in the case of & company)
formed to carry on any business which this Company
is authorised to carry.on or possessed of property
suitable to the purposes of this Company and as the
consideration for the same lo pay cash or to issue any
shares stocks or obligalicng of this Company and in
connection with any such transaction to undertake any
liabilities relating io the business or property acquired
and to purchase subscribe for or otherwise acquire and
hold shares (fully or partly paid up) or stock in or
securities of or to lend money to guarantee the coutracts
of subsidise or otherwise assist any such person firm
association or company and to sell hold re-issue with
or without gnarantee or otherwise deal with suciy shares
stock or securities,

To enter into partnership or into any arrangement
whether perpetual or terminable for sharing profits
union of interests joini-adventure reciprocal concession
or co-operation with any person firm association or
company carrying on or engaged in or about to carry
on or engage in any business or {ransaction which this
Company is authorised to carry on or engage in or uny
business or {ransaction or course of action which may
seem 10 the Company capable of being conducted so as
directly or indirectly to benefit this Company or to
prevent or minimise apprehended loss or damage or
cost to this Company or to any such company as
aforesaid.

To produce accumulate supply and transmit eleclricity
and electromotive force or other similar agency for the
manufacture or produclion of power light or heat or
otherwise as may be thoughl advisable either in
connection with the premises and property of the
Company or any parl thereof or any privale or publie
property belonging to any other person or persons
adjaceni thereto,

To scll or dispose of the undertaking of the Company
or any pari thereof for such consideration as the
Company may think fit and to aceept in salisfaction or
part satisfaction thereo! or of the consideration payable

®
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to the Company ou any =ale license or other act hereby
authorised shares fully or partly paid debentures
debenture stock or securitics of any other company
having objects altogether or in part similar to those of
this Company,

To promote or Lorm or assist in the promotion or forma-
tion of any other company or companies in England
the Colonies or abroad having objects altogetier or in
part similar o thosc of this Company with power to
assist such companies or company by paying or
contributing {owards the preliminary expenses ov
providing the whole or part of the capital thereotf or by
taking or subscribing for shaves (prelerred ordinary ov
deferred) therein or by lending money therelo upon
debentures debenture slock or otherwise and further to
pay out of the funds of the Company all expenses of
and incident to the formation registration advertising
and establishment of this or any other company and
also all expenses attending the issue of any circular or
notice or the printing stamping and cireulating of
proxies or forms to be filled up by the Shareholders of
the Company and the sending of stamped envelopes to
such Shareholders for the return of such proxies to the
Company.

To rernunerate (by cash or other assets or by the allol-
meni of fully or partly-paid shares or in any other
manner) any persons firmsg associations or companies
for services rendered or to be rendered to the Company
including services in acting as tirustees for debeniure
holders or debenture stockholders of the Company or
for subscribing or agreeing to subscribe whether
absolutely or conditienally or for procuring o» agreeing
to pracure subseriptions whether absolute or conditional
for any shares debentures debenture stock or other
securities of the Company or of any company promoted
by this Company or for services rendered in or aboub
the formation or promolion of the Company or any
company promoted by this Company or in introducing
any property or business to the Company or in or about
the conducl of its husiness or for guarantesing payment
of such clehentures or debeniure stock or other
gecurities and any interest thereoun.
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(s)
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(u)

(v)

To bortow or raise or secure the paynent of money and
the interest thereon in such manner as the Company
shall think fit and in particular by the issue of deben-
tures or debenfure stock perpetual or otherwise and
charged or not chavged upon all or any ot the
Compuny’s property (both present and future) ineluding
its uncalled capital and to borrow money or sectre and
guarantee the performance by the Company of any
obligation or lability it may undertake by depositing
debentures with the lender as collajeral security and fo
redeem or pay off any such securities

To draw make accept indorse discount execute and
issue promissory notes bills of exchange bills of lading
warrants and other negotiable or transferable instru-
ments and to buy sell and otherswise deal in the same.

To receive money by way of loan deposit or otherwise
from sny of the Company’s Directors Shareholders
clerlss servanis customers ov otherwise and to pay
interest thereon and to make such interest contingent
or finctuating with or to give any such depositor an
interest in the profits of the Company’s business or any
parl thereof.

To procure any servants of the Company to be insured
against risk or accident in the course of their employ-
ment by the Company and to effect insurances for the
purpose of indemnifying the Cownpany in respect of
claims by reason of any such risk or accident and to pay
premiums on any such insurance.

To distribute among the Members any property of the
Company and in particular any money shares or
gsecurities received on any sale or disposition of the
Companys assets or any part thereot (whether by way
of dividend or return of capital) but so that no distri-
bution amounting to a reduction of capital be made
except with the sanction (if any) for the time bheing
required hy law and to make any such distribution in
gpecie.

To produce and issue trade and other circulars adver-
tisements and publications either restricted to the
Company’s own husiness or in combination with any

e v o
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(a)

other or others and o do all other matiers to develop
make known promote and further the Company’s
business or any parl or parts thereof.

"To organise promnte {ake parl in subscribe to become
members of correspondents of offer prizes at exhibit at
aclk as or appoint judges al or ctherwise in any way
talke parl in any shows exhibitions displays iétes
cormemorations commitiees socielies experiments
trials tests or other gathevings or proceedings fov
furthering the use of or attracting the attention of the
public to any products or other articles fer the time
being manufactured deall in or used or iniended to be
manuafactured dealt in or used hy the Company.

To support subscribe to or establish any charitable ov
public objeci and any associstion federation institution
society or club which may be deemed to be fov the
benefit of the Company or ils employees or may be
connected with any trade or any business carried on by
the Company or with any town or place where the
Company carries on husiness and o pay compensalion
on retirement and give pensions gratuities or charitable
aid to any person or persons who may have se“ved the
Compuny or their predecessors including Directors and
the wives children or other relatives of such persons to
make payments towards insuvance and to form and
coriribule to provident and benefit funds.

To hold in the names of others any property which the
Company i authorised to acquire and to carry on or
do any of the businesses acts and things aforesaid in
gny part of the world and pither as principals agenis
or trustees or by or through trustees or agenls or by
mesns of any subsidiary or auxiliary company or
otherwise and either alonme or in conjunction with
others,

To distribut? any of the property oi the Company
among the Aembers in specie and either by way of
dividends or upon any return of capital.

To pay out of the funds of the Company all costs
charges and expenses preliminary and incidental to the
promotion formation establishment registration and
advertising of the (‘ompany and the issue of its capital.




(bb) To procure the Company Lo he registered incorporated
or otherwise duly constituted it necessary or advisable
according to the law of arv colony or dependency of the
United Kingdom or of any foreign country.

(ce) Generally to do all such other things as are incidenial
or conducive Lo the attainment of the ahove objects or
any of them.

Provided thaf nothing herein contained shall empower the
Company to carry on the business of sssurance or (o granl annuities
within the meaning of the Assurance Companies Aci 1909 as
extended by the Indusirial A. nrance Act 1923, or to re-insure any
risks under any class of assurance husiness to which those Acts
apply.

And it is hereby declared that the word “Company” in this
vlause except where used in reference lo this Company shall be
deemed to include any partnership or other body of persons whether
incorporated or not incorporated and whether domiciled in the
United Kingdom or elsewhere and that the obiecis specified in the
different paragraphs of this clause shall except where otherwise
expressed in such paragraphs be in nowise limited by reference to
or inference from any other paragraph or the name of the Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided into 100
shares of £1 each with power to increase and with power to divide
the original and any new capital into shaves of different classes
which may from time ro time be issued or held with any preferences
or priorities in the payment of dividends or in the distributicn of
assets or otherwise over or ranking equally wilh any other shares
whether preference ordinary or deferred and whether then already
issued or not or as deferred shaves «. with a special right of or
restriction whether absolute or partial againsl voling and lo vary
‘he regulations of the GCompany from fime to {ime so fay as necessary
lo give ugect to any such preference or priority or special right as
well as in any other particulars and nupon the sub-division of a share
to apportion the right to participate in profits or in the distribution
of assets or the right to vote in any mauner as belween the shares
resulting from any such suh-division and {o give to any one or move
of such shares any other special privileges or advantages over the
other or others of them.
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WE the several persons whose names and addresses are subseribed
are desirous of being formed into a Company in pursuance of
this Meworandum of Association and we respectively agree to
take the numbor of shares in the capital of the (tfompany set

opposite our respective names.
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NMumber of Bhares
NAMES, ADDRE<STES AND DESCRIPTIONS OF SUBSCRIBERS, taken by each

Aubscribor.
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DATED the /(ef day of cFefresars 1931

WITNESS to the above signatures—
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THE COMDPANITN ACT, 1929,

.“,_,.. o il

\L_L)l

COMPANY ILIMITED BY SHARES.

Articles of Z\E;a'nuahrm
MELLORS (WORCESTER SAUCE) LIMITED

1. Subject as hereinafter provided the provisions of Table “A”
in the First Schedule to the Companies Act, 1929, shall apply to the
Company but in case of any inconsistency belween the provisions of
such Table and those hereinafter contained the latter shall prevail,
The provisions of Articles 22, 52, 64. 66, 69, 72 and 82 of the said
Table “ A” shall not apply to the Company.

2. No objection shall be made to the transactions by this
Company or by any Member creditor or liguidator thereof or any
¢laim made against the Directors or any of them on the avound that
all or any of suck Directors are vendors to or promoters of the
Company or have any conflicting interests or thai as such or as
Directors of the Company or directors members or creditors of any
such corporation they or any of them stand in a fiduciary relation
to the Company or on any other ground whatsoever.

REGISTERED OXFICE.

8. The rezistored office of the Company shall be al such place
as the Directors may from Hme to Hime appnint, The Directors may
also establish hranch offices at such places as they from time (o

time deem necessary for the efficient earrying on of the Company’s

husiness.

a.)'»
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COMPANY TO BE A PRIVATE ONE.

E 4 ‘The Company is intended to be and shall be a private
Company within the meaning of the Companies Act 1929 and
accordingly :—

(2) The right to (ransfer shares in the Company shall be
restricled as heveinafter provided.

(b) The number of the Members of the Company (exclusive
of persons who are in the employment of the Company
and of persons who having been formerly in the
employmen{ of the Company were while in such
employment and have continued after the termination
of such employment to be Members of the Company)
shall at any time nol exceed iLfty.

(¢) Neither the Company nor any other person or company
shall issue any invitation to the public to subscribe for
any shares or dehentures of the Company.

BUSINESS.

5. The Company acting by the Directors may exercise all or
any of the powers of Hections 32 and 103 of the Companies Act 1929.

SHARLES.

8. The Direclors may (subject to the provisions of any Act of
Parlinment for the time being in force) issue any shares as fully
or partially paid up as the consideration or paxt of the consideration
for any property acquired by or work done fur the Company.

7 Avticle 7 of 'able * A” shall be varied by striking out the
words * (not being a fully paid share)” and tho words “(obhexr than
fully paid shares)”.

8, The Company shall not be obliged to recognise any partial
equitable fulure or contingent jnterest in any share or any interest
in respect of any share other than the inlerest of the registered
holder thereof.

9. The Cfompany may exercise the powers conferred upon it

hy Section 43 of the (tompanies Act 1920 but so that the commission
shall not exceed 109 on the nominal amount of the shares.
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TRANSFER OF SHARES.

10. The Divectors may without assigning any reason decline
to register any transfer of shares Lo any person not approved by
them.

11. A person becoming eniitled io a share by reason of the
death or bankrupley of the holder shall be entitled fo receive the
dividends declared thereon but shall not be entilled to exercise any
rights conferred by membership of the Company until such person
has been registered in his own pams as a Member in respect of such
shares in accordance with Article 21 of Table "A”.

BORROWING OF MONEY.

12. The Directors may borrow or raise any mouney and incur
Habilities to hankers and others in any manner and for any purpose
authorised by the Memorandum of Association and may for the
purpose of securing any money borrowed or raised by or on behalf
of the Company or about so to be or any liabilities incurred or
intended or expected to be incurred or which may be assumed by
the Company or for any other purpose create and issue mortgages
debentures debenture stock or other securities on all or a1y of the
Company’s undertaking property and assets (including unpaid
calls and uncalled capital) either redeemable or perpetual and
either at par or at a premium or discount and generally in such
form and upon such terms in all respects as they may think fit and
may redeem and contract to redeem any such securities either at
par or at a premium. ;

18. No person lending money ov giving credit to the Company
shall he bound to enquire for what purpose it is required or whether
the loan js within the horrowing powers of the Company.

14. The Directors may also issue ot deposit any such deben-
tures or debenture stock hy way of collateral cr contingent security
for the payment of any debt or the discharge of any Hahility of the
Company.

PROCEEDINGS AT GENERAL MEETINGS,

15. Two Members present in person shall be a quorum at
any General Meeting and Article 45 of Table “ A” shall be modified
accordingly. '

&
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16. For the purpose of the last preceding Article a corporation
represgnted by proxy under Article 59 of Table ™ A or by a repre-
sentative under Article 43 of Table * A" shall be deemed to be
personally present.

1'."'.~ Subje.cl (o he provisions of sub-section ¢ of Section 117
of the Companies Act 1929 any person present in person and entitled

to voto may demand a poll and Arlicle 50 of Table “A” shall be
modified accordingly. ‘

18. .An instrument appointing a proxy may appoint several
persons in the alternative and Article 61 of Table “A” shall be
modified accordingly.

DIRECTORS.

19. Until otherwise delermined by the Company in General
Meeting the number of Divectors including Managing Directors
shall not be less than three hut there ig no maximum limit in the
pumber of Directors. Two Directors shall form a gquorum and no
share qualification shall be necessary for a Director.

90. The first Directors shall be appoinied by the subsoribers
to the Memorandum and Articles of the Company.

91. The Directors may from. time to time appoint any one oI
more persons (Wheuuer employed by the Company or not) to be a
Director or Directors for such period af such renuneration either
fixed or varying with profits ov ctherwise or partly by one method
and partly by another and generally on such terms as they shall
think fit includine the terms that any such Director shall be
entitled to such rights and powers only and he snbject to such
restrictions in all respects whether in relaiion to notice of or attend-
ance at Directors’ Meetings and proceedings or to any other matter
whatsoever as shall be conferred upon him or arranged ab the time
of appointment or subsecuently and as shall be defined either then
or subsequently and npon the terms that any such Director shall be
istinguished from (he other Directors by such distinctive title
as the Board shall from time to time determine and such terms rights
poWwers restrictions and title may be so defined either absolutely
and in fixed ter:ns or by reference o the discretion and decision from
time to time of (he Nirectors or the (hairman of the Board of
Directors for the fime heing. Provided that no Director appointed
under this Arficle may vote at any meeting of the Directors and
provided further that the resirictions imposed pursnant to this
Article upon any Director appointed thereunder shall not be such as

s o s e T e e RS
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to resirict or impede the exercise by him of the powers given Lo
Directors by the Companies Aet 1929 or the performance of his
dutics thereunder. Directors appointed nnder this Axticle shall
not be counted for the purposes of Arficle 19 of these Axticles,

92, A Director may with the approval of the Directors appoint
any person to act as his alternate Director al- any meeting of the
Toard at which such Director is nol present and such appointment
shall be efective and valid and such appointee whilst he holds office
as an alternate Director shall be entitled to nolice of meetings of
the Directors and lo attend thereat and vote accordingly but he shall
not require any qualification and he shall ipso facto vacafe office if
and when the apnointor vacates office as a Director or removes the
appointee from office and any appointment and removal under this
Article shall be effected by notice in writing under the hand of the
Director making the same. Any remuneration of an alternate
Director shall he provided hy the Director by whom the alternate
Director was appointed,

93 The office of Direclor (including that of Managing
Director unless the conditions of his appointment otherwise
provide) shall be vacated:—

(a) If he becomes bankrupt or compounds with his
creditors,

(b) If he is declared a lanatic or becomes of unsound
mind.

(c) If he shall resign his office except in the case of a
Director who by the terms of his appointment or of
any agreement wilh the Company is not entitled to
Tesign.,

(@) If an Extraordinary Resolution of the Company be
passed removing him from office.

(e) If he hecomes prohibited from being a Director by
reason of any order made under Sections 217 or 275 of
the Companies Act 1929.

94. The Directors shall he paid all their fravelling and hotel
and other expenses properly and necessarily expended by them in
attending meetings of the Company ot the Direcfors or any
committes of Directors or otherwise in the conduel of the Company’s
pusiness and any remuneration of Directors shall be deemed to
acerue from day to day and be apportioned and payable accordingly.
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26. No Director shall be disqualified by his office from
coniracting with the Company either as vendor purchaser or other-
wise nor shall any such contract or any confract or arrangement
entered into by or on behalf of the Company in which eny Director
shall be in any way interested be avoided nor shall any Director so
coniracting or being so interested be liable to account to the
Company for any profit vealised by any such contract or arrange-
ment by reason of such Director holding that office or of the fiduciary
relation thereby established. No Director shall as a Director vote
in respect of any contract or arrangement in which he is so
interested as aforesaid and the nature of his interest must be
declared by him at the meeting of the Board at which the queation
of entering into the contract or arrangement is first taken into
consideration or if the Divector was not at the date of that meeting,
interested in the proposed contract or arrangement at the nexb
meeting of the Board held after he became so0 interested and in a
case where the Director becomes interested in a contract or arrange-
ment after il is made such declaration shall be made at the first
meeting of the Board held after he becomes so interested. Provided
always that suck prohibition against voting shall not apply to any
contract by or on hehalf of the Company to give to the Directors or
any of them any security by way of indemnity or in respect of
advances made by them or any of them or to any contract or dealing
with a corporation of which the Divectors of this Company or any
of them may be directors or members or to any resolution to allob
shares or obligations to any Director ot the Company or to pay to
him a commission in respect of the subscription thereof and it may
he at anv time or times suspended oy relaxed to any extent by a
General Meeling. A general notice to the Board by a Director that
he is a member of anv specified firm or company and is to be
revarded ss interested in any rontract or transaction whi~h may
after the dale of the notice he made with such firm or company
shall he a sufficient declaralion of inferest in relation to such
coniract or transaction under this Article and after such general
notice it shall not be necessary fo give any special notice relating
to any patticular contract or transaction with such firm or company.

96, A Tirector may hold any other office or place of profit other
than that of Auditor in the Company in conjunciion with his
directorship and may he anpointed thereto vmon aneh terms as fo
rerruneration tenure of office and atherwise as may be arraneed by
fhe Directors,

97 A memorandum i writing signed by all ti e Directors
ahall he as valid and offec(nial ag it a resolution to the like effeel had



-

-

et R

R L

e g gimey

- & x .icaaasce mmees el

16

been duly passed al a meeting of the Directors duly convened and
held.

DIVIDENDS AND RESERVE I UND.

98. There shall be provided and allowed for in the accounts of
the Company for each year such amount as the Directors shall think
proper and adequate for depreciation of asseis ox for a sinking fund
for future deprecialion of wasting assets or loss on realisation or
otherwise. The Directors shall also have power from time to time
to take out and treal as available for payment of dividends ail or
any part of the reserve fund referved to in Article 93 of the said
Table * A” which shall have been sel aside oul of profit. The balance
of profit including any halance brought forward from any preceding
year and apy sum taken out of the reserve fund shall be available
for payment of dividends.

99. Any dividend or bonus inay be paid or satisfied cither
wholly or partially in dehentures or bonds of the Company or in
shares of the Company credited as fully o partially paid up or by
the distribution in specie of any property or assets of the Company
and may be declared so as fo be payable only at some future date.

WINDING UP.

30. If the Company shall be wound up (whether voluntarily or
otherwise) the liquidators may with the sanction of an Extra-
ordinary Resolution divide among the contributories in specie any
part of the assets of the Company and may with the like sanction
vest any part of the assets of the Company in trustees upon such
trusts for the benefit of the cont rihwtories as the liquidators with the
iike ganction shall thinlk fit.

ﬁ.‘“
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Savce) Limited duly convened an
Tedminster, Bristol on Thorsday,
following RESCLUTICH was duly pe

1670,
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CERTIFICATE OF INCORPORATICN
ON CHANGE OF NAME

No. zsazer] S~

-

)

[ heroby vertify that

MELLORS (WORCESTER SAWCE) L BUITED

fving by special resolntion und with the approval of the Board of Trade changed its
neme. i~ now incorporated under the name of

S.CoPs {SELF COFY) LINITED

tiven under my hand at London the  o9en Abginy 1970,

(F.L. KNIGHT)
Assistant Registrar of Companies

Ca72
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CONPAITY LIMITED BY SHARES

5.C.F. (SELR cOrY) LIMITED

SPECTAL RESOLUTION

Passed on the 2nd December, 1970,

At an Bxtraordinary General Meeting of S.C.P. (Self Copy)
Limited duly convened and heid at Lombard Street, Bedminster,

Bristol on the second day of December 1970, the following
RUSQLUTION was duly passed as a SPRCTAL RESOLUTION.

SPECIAL RESOLUTTON

"That the name of the (ompany be changed

from 'S.C.P. (Self Copy) Limited' to
'Sinecarbon Paper Limited".

TR

CHAIRMAN

2né December, 1970.
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[ erehy evatity thul

its nawe, is now incorporated under the name of

S INECARBON PAPER LIMTED

Gsive nn nnder nos hand st Loondon the

CERTIHICATE OF INCORPORATION
ON CHANGE OF NAME

Nn, 254297 /
(2

S.6.2, (SELF COPY) LIMITED

\d\\q,\ ik

having by speeial resolution and with the approval of the Secretary of State changed

2enp Dreevaer, 1970,

7 } {.‘P‘}’/,——er
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COMPANY LIMITED BY SHARES

SINECARBON PAPER LIMITED

—

SPECTAL RESOLUTION

Pasged 19th June, 1972

At an  EXTRAORDINARY GENERAL MEETING of Sinecarbon Paper ILimited duly cawened
and held at Lombard Streed, Bedminster, Bristol on Monday, the 19%th day of

June, 1972 the fo?laying RESOLUTION wes passed as a SPECTAL RESOLUTION :--
RESOLUZION.

"Phat the name of the Company be changed from
‘Sinecarbon Paper Limited! to 'Bedminster Paper

Co, Limited'™.

19th June, 1972.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 254297

67

Lhepeby ceptily that

SINECARBON PAFER LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

EEDMINSTHR PAPER CO, LIMITED

Given under my hand at London the 4tn July 1572

VN

(8. TAYLOR)

tusistant Regrstrar of Companres b&\

Gavd
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COMPANY LIMITED BY SHARES

e o

BEDMINSTER PAPER CO. LIMITED

" i

SPECIAL RESOLUTION

- g gt ot

Passed 15th December, 1972

At the Annual General Meeting of BEDMINSTER PAPER co, LIMITED
duly convened and held stlombard Street, Bedminster, Bristol, 3
on Triday the 15th day of December, 197243‘ ’
the following RESOLUTION was duly passed as a SPECIAL RESOLU@EON.

SPECIAL RESCLUTION {f
"That the Regulations contained in the document
submitted to this meeting, and for the purpose
of identification subscribed by the Chairmen
herecf, be approved and adopted as the Articles
of Association of the Company in substitution
for, and to the exclusion of, all the existing

¢ Articles thereof."

DATE 15th December, 197 2.
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THE COMPANIES ACTS 1948 to 1967

-

COMPANY LIMITED BY SHARES

O -

o’

ARTICLES OF ASSOCIATION

L

BEDMINSTER PAPER CO, LIMITED

e a

This is the document submitted te the Annual CGeneral Meeting
of BEDMINSTER PAPER CO. LIMITED held on 15th day of December, 1972
containing the Regulations proposed as the Articles of Association
of the company in substitution for the existing Articles of

Association subscribed by me for identification.

Q
ﬁ 0
E\“‘ S
CHATRMAN,
1N,

r_te

B 2
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THE COVPAITIRS ANTS 1947 to 1067

e, -

Gomonny Limited by Sharcs

Articleos of As-~ocintion

of
BEDMINSTER PAPER (0. LIMITED SN

PRELIFINARY

1. The Regulatioms in Part I of Table A in the First Schedule

to the Companies Act 1948 (which Table is hereinafier referred to
as "Table A Part IY) shall apply %o the Company, save insofar as
they are excluded or modified hereby. Regulations 22, 24, 53, 75,
76, 77, 19, 84 {5), 89 to 97 inclusive, 100, 107, 108, 109 ani 136
shall not apply to the Company, but the remaining Regulations in
Table A Faxrt I subject o the modifications hereiralter expressecd
and the Articles hereinafter contzined shall constitute the
Repulations of the Conpany.

-

PRIVATE COTPMTY

2., Phe Company is a Private Company ard accordingly the Repulations
in Part IT of Table A, except Regwlations 1 and 6 shall also apply to
the Coopany. .

CAPITAT,

3, Subject as hereinafier provided, the shzres shall be under

the control of the Directors, who ray allot oxr otherwise dispose of
the same to such persons on such terrs and conditions, and either at
a premiun or at par, or (supject to the provisions of the Act) at a
discount, ard at such times as the Directors think fit.

TRAIISETR AND TRAUSETSSION

4 "o transfer shall be registered unless a proper instirument of
transfer has been delivered to the Company. The instrument of transfer
of any share shall be signed by or on behalf of the iransferor, and the
transferor shall be deemed to remain the holder of such share wtil the
narnie of the transfoexce is entered in the register in respect thereof.

VOPES OF IEVBERS

Ee Regulation 74 of Table A Part I shall be medified by the addition
of the words "Any such resolution may be exprecsed and if so ghall e
offective to authorise any person named thercin to represent the
Corporation at all meetings of the Company or of any claas of members

of the Company without tho necessity, of a separatc resolution in respect

of any such meeting. Such authority shall remain in effect until revokod

by tho Corporation giving written notice to that effect to the Company."

o

g e

VP
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DIRECTORS -

6. Until otherwisc determined by the Company in General leeting the
number of the Directors ineluwding any Banasing Dircctor for the tiwe
beins shall not be less than two ner mors than twelve,

7. A Director shall not require a share qualification but nevertheless
shall be entitled to attend and syeal at any (encral weeting of, and at
any szparate meeting of the holders of any class of shares in the Company.

8, The continuing Directors or Director may act notwithstarding any
vacarncies in their body.

9. Resmlation 84 of Table A Part T shall be wodified by the addition
after Reguletion 84(2)(d) of "(e) any question or mavter concerning or
comnected vith the Company's or any other Pension Furd or any similar
benevolent fund ox institution®. '

10. The liember holding not less than a0 of the issued Ordinary Shares
shall have power fron time to time and at any time -

(a) to appoint any person to be a Director of
the Company and to remove fron office any person
provided th:t the total nunber of Directors shall
s

-+ gt any time exceed the maximum nurber as set
out in Article 6,

(b) to appoint one or more of the Directors to be
Lanaging Director or Directors or Devuty or
Assistant ¥anaging Director or Directors of
the Conpany and (subject to the terus of any
agreenent entered ir4o in any particular case
to remove or dismiss hin or them from office,

(e) to entrust to end confer upon a ¥anazing Dirsctor
for the tire veing such of the powers exercisable
wnder these Articles by the Directors {beinz
powexa of managerent 2nd of carrying on the
. ordinary commercial busiress of the Company) as
they nay thirk {34, and may confer such povers
for such tire, and to be exercised Tfor, swh
objects and purposes and upon suwch terms ard
conditions and with such rvestrictiornas they
think cxpedient, and they ray confer such
powers either collnatorally with, or to the
exclusion of ané in substitution for, all or
any of ihe powcrs of the Directors in that
behalf, and fo revoke, withdrav, alier ox vary
21l or any of suzh pouecrs.

.

Every such appointnent or removal, under this Article shnll be
effeeted by an instruneat in writin- siencd by the feshos mbking the
pame or, in the case of a lerber being a Corporation, signed by any onc
of iis dircctors on its behalf,

f1. Tho rewmexation of the Directors shall be detemined LY the liombher
holding not less than g¢ of the dssucd Oxdinury Shares and the Directors



¢

®

my also be paid all tmvelling, hotel and other expennes prooerly

incurred by then in attendine and returning from neetineg off the Directors
or any Com

. ni?tcc of tho Directors or goneral meetines of thn Company or in
ceonneclion with the business of the Convany.

-

12.‘ It sl not be necessary for the Directors to simm a book reparding
thelr attondance at neetings of Directors and Repulation 86 of Table A
Part I shall be medified accordingly. ’

13. If any Directors, being willing, shall be called upon to perfornm
cxira services or to rake any speeial exertions in pgoins or residing
abroad cr otheruwise for any of the purposes of the Company, the Company
way remunerate such Director, either by a fired sum or by a percentage
of protits or otherwise as may be determined by the Direetors, and such
remuncration nay be either in addifion to or in substitution for his
share in the remuneration above provided.

BORROITING PORRS g

14. Subjeet tot he prior approval of the rember holding not less than

005 of the issued Oxdimry Shares the directors may exercise all the powers
of ihe company to borroy money, and to wmortpase or charge its undertaking,
property and unealled capital, or any part thercof, and to issue dcbentures,
debenture stock, amd other securities whether outright or as seccurity for
any debt, liability ox obligation of the corpany or of any third perty:

Provided that the amount Tor the time beinsg repaining undischarged
of moneys borroved or secured by the directors as aforesaid (apart Tron
temporary loans obtained from the company's bankers in the ordinary
course of business) shall not at =zny tire exceed the amount approved by
ihe member koldins not less than 90% of ihe issued Ordinary dhares, dut
nevertheless no lender or other person dealing with the company shall be
concerned to see or inguire vhether this limit is observed. MNo debt
incurred or scecurily #iven in excess of swch linit shall be invalid or
ineffectunl except in the case ¢f express notice to the lender or the
recipiont of the sccurity at the {ime when the dedt was incurred or
security given that ihe limit hereby imposed had been or was thercoy
excceded.

ALTERIATE DIRTETORS

15. L& Dircctor may, with ihe approval of the Direccioxs, appoint any
person to be an altermte Director of the Company and may at any tine
remove any iternate Dircctor so amointed by him frow office and such
aliernate Director shall (subject o his miving to the Comnany an_address
vithin the United Iinsdon at which notices my be nerved upon him) be
enlifled to reccive notice of all meetinss of tgéxnjrnctors and to

atiend and vole at any siweh meetiue at which the Dircetor annointing him
is not personally present and penerally to perforsa all the functions of
his aprointor as a Direetor in the aisence of such appointor, but he ghall
nol require any qualification and he ghall ipzo faclo vacate office if and
when the appointor vacates office as a Dircelor or removes the appointee
fyom office. Any appointment and removal wnder this Article shall be
erfected by nolice in writing vnder the hand of the Director maliing the
sane Left atl the kepistered Office of the Company., iu albernaie Direclor
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gshall not be entitled to any remuncration from the Company.

ib. A notige sent by vost shall be deomed to have been scrved 48 hours
after the Llime of posting and Regulation 131 of Table A Part I shall be
nodified and eonstrued acsordinzly. '

-

17. The sigmature to any notice to be given by the Company may be
printed.

INDELNTILY AWD REGPONSTDILITY

18. Bvery Director, lanager, Sceretury and other officer or servant of

the Company shall be indemnilied by the Corpany asainst, and it shall be the
duty of Directors cut of the fund of the Company to pay all costis, losses
and cxpenses vhich any such officer or servant may incur or become liable
to by reason of any contract entered into or -act deed done by him as such
oflicer or servant, or in any way in the discharge of hiu duties,

inclwding travelling expenses.

19. o Dircetor or other officer of the Company shall be liable for

the acts, reccivts, neglects or defaults of any other Director or

officer, or for joining in any receipt or other a2ct for conformity or for
any loss or cxpensc happening to the Company through the insufficiency or
deficiency of title to any property acquired dy order of the Dircctors
for or on bzhalf of the Company, or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the Company shall be
invested or for any loss or damnce arising from the bankruptey, insolvency
or tortious act of any person wilh vhom any moneys, securitiocs or ef{ects
shall be devositel, or for any loss or dawage occasioned by any error of
judement or oversigcht on his part, or for ony other loss, dampe or
misfortune wiatever which shall hawren in the cxecution of the duties

of his office or n relation thereto. The provisions of thig gnd the
last procedirg Article skall have effect subject to ‘the provisions of
Section 205 of the Act. '
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COMPANY LIMITED BY SHARES

[R——Y

BEDMINSTER PAPER CQ. LIMITED .~

SPECIAL RESOLUTIONS

(passed the 3rd day of July, 1978) ‘1

e |

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and '
held at Sudbrook, Newport, Gwent, on the 3rd day of July, 1978 the !

following resolutions were duly passed as SPECIAL RESOLUTIONS. . -
RESCLUTIONS

1. That the name of the Company be changed to R.W. Kent Severnside Limited. —

2. That 51 of the Shares in the capital of the Campany, which shares have
been issued and are registered in the name of Severnside Waste Paper Limited,
be designated "A" Ordinary Shares, and that the remaining 49 shares in the
capital of the Conpany, which shares have been issued and are registered

in the name of The Birmingham Waste Company Limited, be designated "B"
Ordinary Shares.

e e e S e

VDV

3. That the objects of the Company be altered by deleting the whole of Clause
3 of its memorandum of association and by substituting in lieu thereof clause 3
as set out in a print amexed hereto and for the purposes of identification
signed by the Chairman.

4. That the regulations contained in the printed document submitted to this
meeting and for the purpose of identification signed by the Chairvman ke hereby

adopted as the Articles of Assoclation of the Company in substitution for and
to the exclusion of all the existing Articles of Association thexeof.

Dated 3rd July, 1978 . C}mimjjgo\—\@_&&‘
RS p’.;am DN . ‘}"’: . -
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 25h29T

%4,

Fhereby ceptify that

BEIMINSYER PAPER CO LIMIYED

kaving by special resolution and with the approval of the Secretary of State changed
its nane, is now incorporated under the name of

ReWa KENT SEVERNSIDG LIMITED

Given under my hand at Cardiff the AT AUGUST 1978

7
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[

P. WALKER

“Assistant Registrar of Companies
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SPRCIAL: RESOLUTIONS

(passed the 3rd day of July, 1978)

~

j AT AN EXTRAORDIIWVFKY GENERAL MEETING of the Company duly convened and f
E
k: held at Sudbrock, Newport, Geent, on the 3rd day of July, 1578 the v %

following resolutions wexe duly passed as SPECIAL RESCLUTIONS. .~

b

1 . RESOLUTIONS - o / ;
101 c/N CERT V4 T
‘§ ) ; '? ”A‘“&“' ’ﬁt‘ * 4
3 3 1. f7hat the name of the Company be changed to R.W. Kent Sevérnside Limited. -~

‘g iAol 4 S ‘.‘ & shadaues . Shestur

3 5. That 51 of the Shares in the capital of the Campany, which shares have

been issued and are registered in the name of Severnside Wasite Paper Limited,
be designated "A";Ordinary Shares, and that the remaining 4¢ shares in the t./
K capital of the Company, which sharss have been issued and are registered

A in the name of The Birmingham Waste Compary Limited, be designated “"B"

3 Ordinary Shargé.

: 3. That thef!"objects of the Company be altered by deleting the whole of Clause
'3 3 of its memorandum of association and by substituting in lieu thereof clause 3

nomdian

as set out in a print annexed hereto and for the purposes of identification
signed by the Chalrman.

3 4. That the regulations coatained in the printed document submitted to this
neeting and for the purpose of identification signed by the Chairman be herely
adopted as the Articles of Associztion of the Company in substitution for and
£o +he exclusion of all the existing Articles of Association thereof.

P S A

<7 N
pated 3d July, 1978 Chairman ~ \c(‘:_-, b\,...g;;}__i;t,} A
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No. 254297

THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

of

BEDMINSTER PAPER 00. LIMITED ,
Mol R T Seved VPE

(Clause 3 adopted by Special Resolution
passed on the thirg day of July, 1978)

Assoclation of the Y and subscribed by me for identification.
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No. 254297
THE COMPANIES ACIS 1948 to 1967
COMPANY LIMIIED BY SHARES
MEMORANDUM OF ASSOCIATION
of

BEDMINSTER PAPER CO. LIMTTED

(Clause 3 adopted by Special Resolution
passad cn the third day of July, 1978)

1. The name of the Company is Bedminster Paper Co. Limited. /
2. The registered office of the Company will be situate in England.

3. The objects £or which the Campany is established a.re-—

- ﬁ’{ f/“g;h _La‘g« H#’lf@"b"ﬁﬂ'
(a) To carry on the business of waste paper nerchants in 211

its branches and to buy, trade iM, and dealirrwasteand .
surpluses of any materials suitable for use as raw materials
for paper or board manufacture.

(B) To deal in waste, salvaged, or surplus material, goods
or machinery, fixtures or fittings of any description.

(C) To carry on the business of general merchants, of importers
and exporters, agents and brokers in comodities, minerals,
leather or hides, agricultural produce, synthetic materials,
and manufactured goods of all descriptions.

(D) To carry on any manufacture or process in commection with
the above.

(E) To purchase or otherwise acquire all or any part of the
business, property and liabilities of any Campany, Society,
Partnership or person, fommed for all or any part of the
purposes within the cbjects of this Campany and to carry on,
or liquidate and wind up any such business.



(F) To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors,

be advantageously carvied on by the Company in
commection with or as ancillary to any of the above
businesses or the general business of the Campany.

(€} To purchase, take on lease or in exchange, hirxe or
ctherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences secret
processes, machinery, plant, stock~in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in conmection with

the Campany's business or any branch or department
thereof.

(H) To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's
business, and for the purposes of or in comnection with
the borrowing or raising of money by the Company to become
a member of any building society.

(I} To mortgege and charge the undertaking and all or any
of the real and personal property and assets, present

or future, and all or any of the uncalled capital for the
time being o%theCcnpany, and to issue at par or at a
premivm or discount, and for such consideration and with
and subject to such rights, powers, privileges and
conditions as may he thought fit, debentures or debenture
stock, either penmanent or redeemable or rxepayable, and
coliaterally or further to secure any securities of the
Campany by a trust deed or other assurance

(J} To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the perfommance of any contracts

or cbligations of the Company or of its custamers or other
persons or corporations having dealings with the Campany
or in whose businesses or undertakings the Campany is
interested, whether directly or indirectly.

(K) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obligations
and contracts of custamers and others.

(L) To make advances to custamers and others with or without
security, and upon such terms as the Campany may approve, and
generally to act as bankers for customers and others

(M) To grant pensicns, allowances, gratuities and bonuses to
officers, ex-officers, employees or ex-employees of the Carpany

or its predecessors in business or the dependants or connections

of such persons, .to establish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether contributory or
non~contributory) with a view to providing pensions or other
benefits for any such perscns as aforesaid, their dependants or



cormections, and to support or subscribe to any charitable

funds or institutions, the support of which may, in the opinion

of the Directors, be calculated directly ox indirectly to beneflt
the Company or its employees, and to institute and maintain any clab

or other establishment or profit—sharing scheme
calculated to advance the interest of the Campany
or its officers or employees.

(N} To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments.

(0) To invest and deal with the moneys of the Corpany not
immediately required for the purposes of its business

in or upon such investments or securities and in such
manner as may from time to time be determined.

(?) To pay for any property or rights acquired by the
Campany, either in cash or fully or partly paid-up shares,
with or without prefexred or deferred or guaranteed rights
in respect of dividend or repayment of capital or otherwise,
or by any securities which the Coarmpany has power issue,
or partly in one mode and partly in another, and generally
on such terms as the Company may determine

(@) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Campany,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or withour deferred or preferred or guaranteed rights
in respect of diwvidend or repayment of capital or
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages Or other securities of any
conpany Oy corporation, OF partly in one mode and partly
in another, and generally on such texms as the Campany
may determine, and to hold, dispose of or otherwise deal
with any shares, stock Or securities so acquired.

(R) To enter into any partnership or joint~purse arrangements
cr arrangement for sharing profits, union of interests or
co-operation with any compaily, fil1m Or person carrying on or
proposing to sirry on any business within the objects of

+his Campany, and O & ire and hold, sell deal with

or dispose of shares, stock or securities of any such

Cawpany, and to guararstze the contrasts or liabilities of,

or the payment of the jividends, %> t or capital of any
shares, stock or securities ofe 1 " ;sidise or otherwise
assist any such canpany

(s) To establish ox prawote or ccnicur in establiishing or
pramoting any other company whose objects shall include

the acquisition and taking over of all or any of the

nssets and liabilities of *this Cowpany or the prawstion

of vhich shall be in any mapner calonlated to advance
directly or indirectly the objects or interests of this
Cempany, and to acquire and hold or dispose of shares, stock



or securitites of and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities issued
by or any other obligations of any such campany.

(T) To purchase or othexwise acquire and undertake
all oxr any part of the business, property, assets,
liabilities and transactions of any person, firm or
campany carrying on any business which this Company
is authorised to carxy on.

(U) To sell, improve, manage, develop, turn to account,
exchiange, let on rent, rovalty, share of profits or otherwise,
grant licences, easements and other rights in or over, and

in any other manmner deal with or dispose of the undertaking
and all or any of the property and assets for the time being
of the Conmpany for such consideration as the Company may think
fit.

(V) To amalgamate with any other Campany whose objects are

or include cbjects similax to those of this Campany whether

by sale or puxchase (for fully or partly paid-up shares

or otherwise) of the undertaking, subject to the liabilities

of this or any such other Company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as aforesaid,

or by partrership, or any arrangement of the nature of partnership
or in any other mamer.

W) To distrilbuto among the members in specie any property
of the Canpany, ox any proceeds of sale or disposal of any
property of the Canpany, but so that no distribution amounting
+0 a reduction of capital be made except with the sanction (if
any) for the time being required by law.

(X) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with others,
and either by or through agents, sub~contractors, trustees or
otherwise.

(¥Y) To do all such other things as are incidental or conducive
+to the above objects or any of them. //

4. The liability of the members is limited. “.»

5. The share capital of the Company is £100 divided into 100 shares of £1

emch with power to increase and with power to divide the SFigiHal and any
new capital into shares cf different classes which may from time to time be

\ j/

issued or held with any preferences or priorities in the payment of dividends

or in the distribution of assets or otherwise uver or ranking egually with
any otner shares whether preference ordinary or deferred -and whether then
already issued or not or as deferred shares or with a special right of or
restylction whether absolute or partial against voting and to vaxy the
requlations of the Campany from time to time so far as necessary to give

effect to any such preference or priority or special right as well a3 in any

.

.




in any other particulars and wpon the subdivision of a share to apportion
the right to parcicipate in profits or in the distribution of assets or
the right to vote in any manner as between the shares resulting fram any
subdivision and to give to any one or more of such shares any other
special privileges or advantages over the other or others of them.
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No. 254297

THE COMPANIES ACTS 1948 to 1976

——

COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
_of...
BEDMINSTER PAPER CD. LIMITED

S 70 1 HENT SEVERAS $4d

(adopted by Special Reseolution passed
on the 3rd day of July, 1978)

This is the document submitted to the Extraordinary General
Meeting of BEDMINSTER PAPER CO. LIMITED held on the 3rxd day
of July, 1978 containing the regulat.ons proposed as the
Articles of Association of the Company in substitution for
the existing Articles of Asscociatjon and subscribed by me .

for identification. | ﬁgj
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THE COMPANTES ACTS 1948 to 1976

it

COMPANY LIMETED BY SHARES

N&W ARTICLES OF ASSOCTATION
—of-.

beDMINSTER PAPER COMPANY ILIMLTED

{adopted by Special Resolution passed
cn the 3rd day of July, 1978)

2}

g RIvATE C-

e s s s

DRELIMINARY

[ U

- 1. The Regulations contained or incorporated in Part I of Table
A of the First Schedule to the Companies Act, 1948 (hereinafter
referred to as "Table A, Part T") shall apply to Bedminster
Paper Company Limited (hereinafter called "the Cormpany") save
insofar as they are excluded or modified hereby Regulations 24,53,60,
62,75,77,79,87 to 100 inclusive, 104,106, and 125 of Table A Part
T shall not apply to the Company but the >articles hereinafter
contajned and the remaining Requlations of Table A, Part I subject
+to the modifications hereinafter expressed, shall constitute the

Regulations of the Campany.

FPRIVATE COMPANY

N

2. The Company is a private campany and accordingly Regulation 2
of Part II Table A in the said Schedule shall apply to the Company.

SHARE CAPTTAL
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3. The share capital of the Company at the date of adoﬁztion
of these Articles is £100 divided into 51 "A" Ordinary Shares
of £1 each and 49 "B" Ordinary shares of £1 each.

4, The "A" Ordinary Shares and the "B" Ordinary Shares wivich shall be
deemed to be different classes shall rank pari passu in all respects
save with regard to the rights to appoint and remove

Directors hereinafter contained.

TRANSFER OF SHARES

5. An instrument of transfer OF fully paid shares need not be signed
by or on behalf of the transferee. Regulation 22 of Table A, Part
I shall be deemed to be modified accordingly.

6. (A) »Any Share may at any time be freely tyansferred by the
holder thereof being a body corporate to a holding Company or a
subsidiary of that body corporate (within the meaning of those
expressions as used in Section 154 of the Act) or to amother
subsidiary of any such holding campany Provided always that
upon any such transfer to a subsidiary or fellow subsidiary the
transferor shall require the transferee to agree in writing
that 1f and when while still holding any such shares the
transferee ceases to be such a subsidiary or holding campany
it will on or before such cessation re-transfer such shares to the
transferor (Iif still a subsidiary or a holding campany of the
transferee or another subsidiary of any such holding coupany)
or to a subsidiary or holding canpany of the transferee or to
another subsidiary of anv such holding campany and unless the

body corporate produces evidence to the satisfaction of the Directors

S o L T P
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that the subsidiary concerned has so agreed the transfer shall not

be: regarded as made pursuant to this paragraph (a).

For the purposes of paragraphs (B) and (C) of this Article

the shares of a member being a bedy corporate shall be deemed

to include not only the shares actually held by that member but
also those held by the Group to which that menber belongs (that
"Members Group" being any subsidiary of that member, any holding
campany of that menber and any other subsidiary of any such holding
Company) and the expressions "Vendor" "Iransfer Notice" and "Sale
Shares" hereinafter contained shall be defined and construed accord-
ingly so that the Directors shall not be bound to accept any Transfer
Notice that does not relate to all the shares held by that menber
and that members Group.

(B) Save as provided in paragraph (A) of this Artiele no shares
in the Company shall be transferred unless and until the rights
of pre-enption conferred by paragraph (¢) of this Article shall
have been exhausted and no member shall transfer same only of the
Shares in the Company held by him.

(€) (1) A merber who intends to transfer his shares in the Company
(hereinafter called "the Vendor") shall give notice in writing

to the Directors of his intention (hereinafter called "the
Transfer Notice') specifying the Shares concerned (hereinafter
together called "the Sale Sihwares"), the class or classes of the
Sale Shares, and the per share price (hereinafter called "the
Specified Price") at which he is willing to sell. The Transfer
Notice shall constitute the Dire.cors the agents of the Vendor



for the sale of the Sale Shares to the other Members except the
Vendor (the "Othexr Members") of the Company at the Specified
Price per share or at the fair value fixed as hereinafter
provided.

(11) Within seven days after veceipt of the Transfer Notice

the Directors shall offer the Sale Shares to such of the Other
Menbers as are holders of shares of the same class as that of the
Sale Shares who shall have the right to accept such offer on the
terms contained in sub-paragraph (iii) hereof (including the
re-offering) and to the extent not so accepted by holders cf the
szme class the Sale Shares shall then be offered to the remaining

Other Mambers on the same terms.

(iii) The Sale Shares of each class shall be offered to the

Other Mc—hexs as nearly as the circmstances will admit in
proportion to the numbers of shares in the Cawpany held by them
respectively. Each such offer shall be made by notice in writing
specifying the number, class or classes and Specified Price per
chare of those of the Sale Shares offered and shall specify a time
(which subject to subparagraph (iv) hereof shall be not less than

twenty-one nor more than twenty-eight days) at the end'of which the

offer 1f not accepted by notice in writing to the Directors will be

deemed to have been declined. At the expiration of that time any
Sale Shares not o accepted shall be re-offered in like manner
and upon the same terms to those of the Other Members who accepted

all the Sale Shares previously offered to them and such re-offering

shall be repeated until such time as all the Sale Shares have
been accepted or until the Other Mebers shall have declined to

accept any more of them.

7 1 hpm s ar o



(lv) Within fourteen days of first being offered any of the

Sale Shares any menber may by notice in writing to the Directors
require that the Specified Price be referred to an independent

Firm of Chartered Accountants selected by unanimous agreement
between the Directors (or in default of such agreement to be
naninated by the President for the time being of the Institute

of Chartered Accountants in England and Wales) for their certificate
as to the Ffair per share value of the Sale Shares. The Directors
shall forthwith give notice to all other members that they have
referred that Specified Price to such Chartered Accountants. The
Chartered Accountants shall certify in writlng their opinion of the
fair per share value of the Sale Shares on the basis of the
business of the Campany being taken as a going concexn but with

due regard being paid to the effect (if any) of the Vendor ceasing
to be a member but disregarding the percentage that the Sale

chares bear to the total issued Share Capital of the Campany. In SO
reporting such Chartered Accountants shall be considered to be acting
as experts and not as arbitrators and accordingly the Arbitration
Act, 1950 and any statutory modification or re-enactment thereof

for the time being in force shall not apply. The costs of the
charicred Accountants report shall, save as hereinafter provided, be
homeinequaiproportimsbythe\fendorandthemnberrequiring
the matter to be referred to the Chartered Accountants. The
pirectors shall use their best endeavours to procure that the
Chartered Accountants certify the fair value within 14 days of the
matter being referred to them. Up0n receipt of such cextificate
+he Directors shall immediately give written notice of the fair
value both to the Vendor and to each of the Othex Merbers. If a
fair value as so determined is less than the Specified Price and

is not acceptable to the Vendor he may by notice in writing to the



4
. Divectors within seven days of being notified of such fair value

o

revoke the Transfer Notice. In that event the Directors shall
forthwith give notice to all other members and the costs of the
Chartered Accountants' certificate shall be borne exclusively
by the Vendors. Save as afvresaid the Transfex Notice shall nct
be revocable.

(v) Tn the absence of any such revocation of Transfex Notice
the twenty-cne days pericd referred to in paragraph (iii) above
shall begin to run again from the date of the notification to the
other Membexs of the Charteved Accountants' certificate.

(vi) If by the foregoing procedure the Directors shall receive
acceptances in respect of all the Sale Shares they shall give

notice thereof to the Vendor and he —hall theweupen beccme bound
upon repayment of the due price for all the Sale Shares to

transfer the Sale Shares to the perscn or i:e:csons who have accepted
the same. The due price for all the Sale Shares shall be

paid within 14 days of the expiration of the 21 day period referred
to in paragraph (iii) above. If in any case the Vendor having beccame
so bound to transfer makes default in so doing the Canpany may
receive the price and the Dirvectors may appoint scme person to

execute instrments of transfer of those of the Sale Shares concerned

, in faveur of the relevant transferee and shall thereupon subject
I +o such instrments being duly stamped cause the name of the
relovant transferee to be entered in the Register as the holder
thereof and shall hold the price in trust for the Vendor. The

A receipt of the Campany shall be a good discharge to any such

transferee.

.—'//“,.



Wwii) If by the foregoing procedure the Directors shall not
recelve acceptances in respect of all the Sale Shares they shall
give notice thereof to the Vendor and the Vendor shall be at
liberty within six calendar months thereafter to transfer

all the Sale shares at the Specified Price or (if the

matter has been referred to Chartered Accountants as aforesald
and the Vendor has not withdrawn the Transfer Notlce as provided

in paragraph (iii) above) the fair value as certified by them.

(D) With the written agreement of all the holders of the "A"
Ordinary Shares and the "B" Ordinary Shares the provisions
of this Article shall be varied in whole or in part in respect

of any transfer of "A" Ordinary Shares of "B" Ordinary Shares

7. Tt shall be obligatory for the Directors to register any

share transfer permitted by Article 6 and it shall also be obligatory
for the Directors to refuse to register any share transfer not

so permitted. Provided that no transfer shall in any event be
registered by the Directors if by such registration the mescimm
mumber of menbers fixed by Regulation 2(b) of Part II of Table A
would be exceeded.

GENERAL, MEETINGS

8. No business shall be transacted at any General Meeting

unless the requisite quorum be present during the whole of the time
that such business is being transacted. One or more persons
holding or representing by proxy or by representative appointed
under Article 9 more than one half of the "A" Ordinary Shares

in the capital of the Company for the time being issued and one or

Ty, G



cre persons holding op Tepresenting by proxy or by

Yepresentative under Article 9 more than one half of the "p®

Ordinary shares in the capital of t+he Camany for +he time being
issued, shall together constitute & quorum for all purposes.

9. Any corporation which is a member of the Campany may, by
resolution of its Director or other governing body, authorise

any person to act ag its representative at any meeting of the
Campany or of any class of members of the Campany: and such
representative shall be entitled to exercise the same powers on
hehalf of the corporation which he represents as if he had been the
member, including power when personally presenis, to vote on a show
of hands or to demand or concur .in demanding a poll.

10. In Reguiation 54 of Table A, Part I the words: "members present
to be a quorm" shall be deleted @nd the words "meeting shail
be dissolved" substituteq,

(b) A resolution (which may be in one or more documents) in
writing signed or approved by letter telex or telegram by all

the shareholders for the Ume being shall be ag valid and effectual
as if it had heen passed at a General Meeting duly called and
censtituted,

12. (a) Subject to &y special rights or restrictions for the time
being attaching to any special class of shares in the capital




of fhe Campany, on a show of hands every member present in perscn
or by representative under Article 9 shall be entitled

to one wote only and in case of a poll every menbar present

in person or by proxy or by representative under Article 9

shall be entitled to cne vote for every share held by him.
Notwithstarding the foregoing no "a® Ordinary Share shall

ceafer upon the holder thereof any right to propose or vote upon
a resolution for the removal from office of a "B" Director

(as hereinafter defined) and no "B" Ordinary Share shall confer
upon the holder thereof any right to propose or vote upon a resolution
for the removal fram office of a "A" Director (also hereinaFter
defined).

(b) Mo resolution passed at any General Meeting shall be effected
unless all the holders of "A" Ordinary Shares in the Capital of
the Company and all the holders of the "B" Crdinary Shares in the
capital of the Company present in person or by proxy or (being k
a corporation) represented in accordance with Article S shall have

voted in favour of such resolutionk
DIRECTORS

13. The Directors shall not be less than two nor more than five
in manber

14. fa) The holder or holders for the time keing of the majority
of the issued "A" Ordinary Shares of the Campany shall be entitled
from time to time ard at any time to appoint any person to be a
director of the campany so long as not more than three persons
shall at any one time hold as Directors by virtue of appointment

— T s g
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. - wyler this paragraph (&) and the said holder or holders may fram
bime to time and at any time resove from office any person

5o appointed and appolint another in his place.

(b) The holdex ox holders for the time being of the majority
of the issued "B" Ordinary Shares of the Company shall be
entitled from time to time and at any time to appoint any
parson to be a Directcr of the Campany so long as not more
than two persons shall at any one time hold office as

Directors by virtue of appointment wndex this paragraph (b)

and the said holder or holdexs may Fram time to time and at
any time remove fram office any person SO appointed and appoint

4 5 another in his place.

(c) Any appointment or removal of a Divector pursuant £O this
article shall be made by notice in writing signed by the holdex

or holders of the shares entitled to meke the appointment or
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removal or in the case of a shareholder being a campany signed by any
one Dizector of such Campany on its behalf. Such appo:lhtm.nt

or removal shail take effect from the time the notice thereof

is delivered to the Registered Office of the Campany  or at such

jater date as may be specified in the notice.

(@) The Directors for the time being in office appointed as
provided in paragrephs (a) and (b) of this Article are hereinafter

|

b

|
¥ referred to as "A" Directors and "B" Directoxs xespectively.
1

15. No person may be appointed as a Director except in accordance
B with Article 14. A Director shall ipso facto vacate his office

| 1f but only ifs-
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(a) he resigns his office by notice in writing to the carpany;
(b) being an "A" or "B" Director he is removed pursuant to
Article 14;

(¢) he is prohibited by law fram being a Director;

(@) hehas a receiving order made against him ox makes any
arrangement or canpositicn with his creditors generally.

(e) he becomes a patient for the purposes of Part VIII of

+he Mental Health Act, 1959 or,

(£) he is removed from office under Section 184 of the Act

ALTERNATE DIRECTORS

16. Each of the "A" and "B" Directors shall have the power to
naminate in writing any other na" or "B" Director respectively,
or, with the approval of all of the other "A" or “"B" Directors
respectively, any other person to act as alternate Director

in his place, at any meeting of the Directors at which he is
unable to be present, and at his discretion to remove such
alternate Director, and on such appointment being made which
shall teake effect from the date of delivery to the* Registered
0ffice of the Company of Notice of the appointment or at such
later date as may be specified in the notice the alternate
Director shall (except as regards the powexr to appoint an
_lternate) be subject in all respects to the texms and
conditions existing with reference to the other Directors of
the Compeny, and each alternate Director whilst acting in the
place of an absent Director, shall exercise and discharge all
the powers and duties of the Director he represents, but shall

1ock to such Director solely for his remneration as altexmate




an alternate Director chall be entitled to vote at a neeting
of the Directors on behalf of the Director SO appointing him
as distinct frem the vote to which he is entitled in his own
capacity as a Director of the Canpany. Any person appointed
as an alternate Director shall ipso facto vacate his office
as such alternate Director if and when the Director by wham

he has heen appointed vacates his offices as Director.

BOHRCMINGAMDOTI-IERPCMELRSOFDIREEI‘ORS

w

17. The Directors IMay exercise all the powers of the Canpany
+o borrow money and to mortgage or charge its undexrtaking,
- property and uncalled capital, or any part thereof ‘and to
issue debentures, Jebenture stock and other securities

whether outright or as security for any debt liability or

cbligation of the Conpany or of any third party.

18. A Director may vote as a Director in regard to any

5 contract or arrangement in which he is interested or upch any
matter arising thereout and shall be counted in the quorum
present at the meeting when ;my suct contract or arrangement
is undex consideration. Regulation 84 of Table A, Part T

chall ke deemed €O e modified accordingly.

19, Any Director may continue to be or became a mexber or
Jirector of, hold any other office or place of profit under

or be otherwise interested in any other campany in which the
Company may be interested, and 10 Director shall be accountable

for any remuneration, salary, profit or other benefits recelved
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\q} by him as such director or holder of any such other office

or place of profit or otherwise arising from such interest.
The Directors may exercise the voting power conferred by

the shares of any conpany held or owned by the Campany in such
manner in all respects as they think £it {including the
exercise thereof in favour of any resolution appointing
themselves or any of them directors of such company, or voting
or providing for the payment of vermmexration to the divectors
of such campany) and any divector of the campany may vote

in favour of the exercise of gsuch voting rights in marmer
aforesaid, notwithstanding that he or they be or be about

+o be appointed a director of such other campany, and as such
is or may becan=2 interested in the exercise of such voting

rights in manner aforesaid.

20. The Directors may exercise all the powers of the Canpany

to:-

(a) procure the establisiment and maintenance of or participate
in or contribute to any non—contributory or contxibutory

pension or superannuation fund or like assurance scheme for

the benefit of, and pPaY; provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits, or
emoluments to any persons (including Directors and other

officers) who are or shall have been at any time in the employment
or sexrvice of the Campany, Or any canpany which js a subsidiary

of the Company or the wives, widows, families ox dependants

of any such persons;



{b) procure the meking of payments for or towards the

insurance of any such persons as aforesald;

{c} procure the establishment and subsidy of or subscription
and support to any institutions, associations, clubs, funds
or trusts calculated to be for the benefit of any such

perscns as aforesaid or otherwise to advance the interests and
aforesaid, or of its members; and

(@ procure the contribution or subscription of money to any
charitable or henevolent body whether corporate oOr

umincorporate or for any public general or useful object.

PROCEEDINGS OF DIRECTIORS

21. {a) A Meeting of the Directors at which a quorum is present
shall be campetent to exercise all or any of the powers, authorities
and discretions by or under the Regulations of the Company for

+he time being vested in the Directors.

{b) The guorum necessary for the transaction of the business
of the Directors shall throughout the meeting be two of whem at
jeast one is an "A" Director (or the alternate Dixector of such

Dixrector) .

22, Bny Comittee of +he Directors mast include at least one
na" pivector and cne "B Director and the quorum necessary for
+he transaction of the business of any such Comnittee ghall

throughout the meeting be two of whom one is an "A" Director




PRI ¥ e SN

(or the alternate Director of such Director) and one is a "B"

Director (or the altermate Director of such Director).

Regulation 102 of Table A, Part T shall be deemed to be modified

accordingly.

23, Questions arising at any meeting of the Directors or
Camuittee of the Directors shall be decided by a majority of votes
DPROVIDED THAT the Director of each class present at each such
meeting shall be entitled to exercise belween them the total

number of votes avallable to all the Directors of the same class.

24. (a) The Directors may meet together for the despatch of
pusiness, adjourn and otherwise requlate their meetings, as they

think fit,

(b) A Director nmay, and the Secretary on the requisition of a

Director shall, at the time summon a meeting of the Directors.

(c) A Camuittee of the Directors may meet and adjourn as it

thinks proper.

(@) It shall not be necessary to give notice of a neeting of
the Directors or of any Camittee of the Directors to any
Director or Camittee menber for the time being absent from the
United Kingdam but if, being an A" or "B" Director, he has an
alternate Director appointed under Article 16 that alternate
director shall be given notice unless he too is then absent fxam
+he United Kingdcm.

25. B Resolution in writing signed or approved by letter, telex
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or telegram by all the Divectors for the time being shall be as
valid and effectual as if it hadl been passed at a meeting of the
Directors duly called and constitued. Such Resolution may be
contained in one document or in several documents in Like form

each signed by one or more of the Directoxs.

ACCOUNTS AND BOOKS

26. The accmntél}gnd bocks of the Company shall always be

open to the inspection of the members.
NOTICES

27. Tn Regulation 131 of Table A, Paxrt I, the words “in the
case of a notice of a meeting” and all the words after the words
wletter containing the same is posted” shall be deemed o be
deleted.

28. In Regulation 134 of Table A, Part I, the word "and" at the
end of paragraph (b) shall be deemed to be deleted and after that
paragraph the foliowing new paragraph shall be deemed to be
inserted:-

"(c) every Director for the time being in the United Kingdcm
and the alternate Director (if any) of any Director who is

for the time being absent fran the United Kingdom unless such
altexnate Director is also then absent from the United Kingdom;

arldl T

The exlsting paragraph {¢) shall be deewed to be re-lettered ().
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INDEMNITY
29, sSubject to the provisions of the Act, every Director,
Auditor, Secretary or other officer of the Corpany shall be
indemmified by the Company against all costs, charges, losses,
expenses liabllities incurred by him in the execution and
discharge of his duties or in relation thereto. Regulation

136 of Table A Part I, shall be extended accordingly.
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Deloitte
Haskins+Selis - S

your ref:

our ref:

Chartered Accountants Bull Wharl
Redcliff Street .
Hristo! BS99 7TR
Telephone 0272 260514
Telex 449263
~ Facsimile 0272-280870

CAH/JPM " 28 April 1987

The Directors
R W Kent Severnside Limited

Dear Sirs

We hereby resigu as Auditors of the Company in accordance
with Section 390 Companies Act 1985 and confirm that there
are no circumstances connected with our resignation which
should be brought to the notice of the members or creditors
of the Company. We further confirm that there are no fees
due to us by the Company. -

Yours faithfully

ol duda il

DELOITTE HASKINS & SELLS

----- T O R N B R R AL L Ll At Lrgent' Vi Somg 38 it [afadat LA & &



COMPANIES FORM No. 225(1)

Notice of new accouniing reference
date given during tha course of
an accounting reference pericd

Please do not Pursuant to section 225(1) of the Companies Act 1985
write In this
margin
To the Registrar of Companies For official use  Company number
Please complate T T
legibly, preferably ! i | 254297
in black type, or = e —

bold block lettering  Name of company

« R W KENT SEVERNSIDE LIMITED

* insert full name

of company
gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
Note coming, or as having come, to an end is as shown below:
Please read notes
1 to 5 overleaf
befora completing Day Month
this form
T (] L
3:0:01 4
| ] 1
t delete as The current accounting reference period of the company is to be treated as [stw/m//me/d]@geideiﬁ_gnd
appropriate .

_Lis.to-be—treﬁted?s‘haﬁng-eeme—te-aa—en&][wm come to an end]t on

Day Month Year

¥ 1 I I

] 1 ] |I 1
3 :0,0:4:1:9.8:8!
If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6}(c) of the Companies Act 1985, the following statement should

be completed:

See note 4¢ snd The company is a [subsidiary][holding companTt of DAVID S SMITH (HOLDINGS) PIC
complete as
appropriate
J— , company number 1377658
the accounting reference date of which is 30 April
Signed Eb/\,\_ﬁﬂd\/\/\/ﬁ% [WSecretary]f Date 31 December 1987
—
PRILOMUSUPPIOBY— Prggentor’s name address and For official Use
C:’i‘lif@‘i‘mﬁ reference (if any): Genera! Section Post room
JomaAM 8SCHE UNITED SECRETARY
BHUNGWICK PLACE
LANGEGN M1 BEE
TELEPHOHNE 01 2573020

TELEX 261013

= SCOTRED HOUSE, SCOTRED LANE
BURWELL, CABRIDSE €85 OM




