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The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association of

BERKELEY BUSINESS FORMS LIMITED

l. The name of the Company ls BERKELEY BUSINESS FORMS

2.

3.
(A)

LIMITEDR

The Company's registered office Is to bo situated In England
and Wales

The Company's objocts are;

To carry on businoss as manufacturers and manufacturers' agents
deslgners, tovalopors, markoters ond distributors of goneral office
suppiles and allied speclalitod stationory of all kinds and as manu-
facturing and wholesale and rotalt stationors, printers, publishers,
fithographers, ongravers, artists, photagraphic printers, storeotypors,
cloctrotypors, dio sinkers, bookbindors, photographers, advertising
agents, designors, dravghtsmen and to carry on business as
manufacturors of and Importers of ond dealers In typowritors,
desks, tables, chaoirs, paper, carbons and ribbons and typowriter
parts, accessorles, requisites ond cauipment of all kinds and of
and In duplicating machines, addressing machines, dictaphones,
caiculating and adding machincs, scales, automatic machines and
fittings and shop and office furniture, fittings, appliances and cquip-
mont and as typowriter speciolists, robuliders and part makers,
mochanical eleetrical and gonoral engincers and Lo ¢arry on business
In any port of tho world as traders, Importors, oxportors, gencral
morchants, manufacturers, distributors, wholesalers, rotailers, brokers
factors, agents, buyers, and scllers of and dealors in merchandise
of every doscription and to undertake, participate In, perform
and carry out all kinds of commorcial trading and finoncial
operations and all or any of tho operotions ordinarily performod
by tmport, export and goncral merchants.




(8) To carry on any other trade or business which may seem to
the Company capable of being conveniently carried on in connection
with the objects specified in Sub-Clause (A) hereof or calculated
directly or indirectly to enhance the value of or render profitable
any of the property or rightc of the Company,

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or Interest any lands, buildings,
easements, rights, privileges, concossions, 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 connectlion with the Company's business
or any branch or department thercof.,

(D) To erect, construct, lay down, enlarge, aiter ond maintain any
roads, rallways, tramways, sldings, bridgoes, roservoirg, shops, stores,
factories, bulldings, works, plant and machinery necessary oF
convoniont for the Company's busingss ond to coatribute to or
szbsidiso tho orection, construction and malntenance of any of the
above.

(E) To borrow or raise or sccure the payment of monoy in such
manner os the Company shall think fit for the purpose of or In
connoction with tho Company's business, and for the purposes of
or in connection with the borrowing or ralsing of monoy by the
Company to become a member of any building socioty.

(F) For the purposes of or In conngction with the businoss of the
Company to mortgage and charga tho undartaking and all or any
of tho real and porgonal property and assols progsent ang futuro,
and all or any of tho uncalled caopital for tho time boing of the
Company and to issue at par or at a premium or discount, and
for such conslderation and with and subject to such rights, powors,
priviloges and conditiuns as may bo thought {it, debentures or
debenture stock, either pormanont or redeomable or ropayable and
collaterally or furthor to socure oany gecuritics of the Company
by a trust deed or other assurancos. To issug and deposit any
securities which the Company has power to issue by way of mortgage
to secure any sum less than tho nominal amount of such securitlos
and also by way of security for the pecformance of any contracts
or obligations of the Corpany or of its customers or other pergons
or corporations having dealings with the Company or In whose
businesses or undertakings the Company I8 interested, whather
directly or indirectly.




(G) To receive money on deposit or loan upon such terms as the
Company may approve.

(H) To lend money to any Company, firm or person and te give all
kinds of indemnities and either with or without the Company
receiving any consideration or advantage direct or indirect, for giving
any such guarantee and whether or not suci guarantee is given in
connection with or pursuant to the attainment of the objects hereln
stated to guarantee aither by personal covenant ar by mortgaging
or charging all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company ot by both
such methods, the performance of the obligations and the payment
of the capital or principal (together with any premium) of and
dividends or Interest on any debonture, stocks, shares or other
securitics of any company, firm or porson and in particular {but
without limiting tho generality of tho foregolng) any company which
is for tha time belng the Company's Holding or Subsidlary company
or otherwise associated with the Company In business.

(I) To ostablish ond maintain or procure the astablishment and
maintenance of any non-conteibutory or contributory pengion or
superannuation funds for the bonefit of, and to give or procure tho
giving of donations, gratulties,pengions, allowances or emalumants
to any porsons who are or wore at eny time in the employment
or service of the Company, or of any company which Is for tho
timo belng the Company's Holding or Subsidiary company or otherwise
assoclated with the Company In businoss or who are or werc at any
time Diroctors or officers of the Company or of any such other
company as aforesaid and the wives, widows, familics and dopandants
of any such porsons ond also to cstablish and subsidise cr subscribo
to any Institutions, assoctations, clubs or (unds cafculated to be for
the bonefit of or to advance the Intorests and well-being of thoe
Company ar of any such other company as aforosaid, or of cny such
porsans aforesaid, and to muke payment for or towards the Insuranco
of any such porsons as aforesaid and to subscribe or guarantes money
for charitable or benovolent objects or for any oxhibitlon or for
any publle, gonoral or useful object, and to establish, set up, support
and maintain share purchase schemes or profit sharing schemos for
the benofit of any employces of the Company or of any company
which s for the time belng the Company's Holding or Subsidiary
Company and to do any of the matters aforesaid olther alone or
In conjunction with any such other company as aforesald.

(J) To draw, make, accept, endorse, nagotlate, discount and execute
promissory notes, biils of exchange and other negotiable instruments.




(K) To invest and deal with the moneys of the Company 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,

(L) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or spccial rights or restrictions in respect
of dividend, repayment of capital voling or otherwise, or by any
securities which the Company has power to issue, or partly in one
mode and partly in another, and gencrally on such terms as the
Company may determing.

. (M) To accept payment for any property or rights sold or otharwise

disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of
any company or corporation, with or without deferred or preferred
or specinl rights or restections in rospoct of dividend, ropoyment
of capitul, voting or otherwise, or in dsbentures or mortgage
dobentures or dobonture stack, mortgages or other sacurities of
any company or corporation, or portly in onc modo and partly in
anothar, and gonerally on such torms as the Compoany may
detormine, and to hold, dispose of or otherwise, doeal with any
shares, stock or securitics so acquired,

(N} To enter into any partnorship or joint-purse arcangement or
arrangoment for sharing proi.s, union of intorests or co-oporation
with any company, firm or porecon carrying on or proposging to carry
on any businoss 'within tho objocts of this Company, and lo acquiro
and hold, soll, deal with or disposo of shares, stock or securities
of any such company, and to guarantce tho contracts or llabllities
of, or the payment of the dividonds, intorest or copital of any
shares, stock or sccurities o1 and to subsidise or otherwise assist

any such company.

(0) To establish or promote or concur In establishing or promoting
any other company whose objects shall include the acquisition and
taking over of all or any of tho assets and liabliities of this
Company or the promotion of which ghatl be in any manner
- calculated to advance directly or indirectly the objects or Intorests
of this Company, and to acquire and hold or dispose of ghares,
stock or securities and guarantee the paymont of dividends, interest
) or capital of any shares, stock or securities issued by or any other

obligations of any such company.



{P) To purchase or otherwise acquire and undertake ail or any part
of the business, property, assets, Habilitles and transactions of any
person, firm or company carrying on any business which this Company
Is authorised to carry on or possessed of property suitable for the
purposes of the Company or which con be carried on in conjunction
therewith or which is capable of being conducted so as diractly or
indirectly to beneflt the Company.

(Q) To sell, improve, manago, dovalop, turn to account, exchange,
fet on rent, grant royalty, share of profits or otherwise, grant
licences, casoments znd other rights In or over ond In any ather
manner deal with or dispess of the undertaking and all or any of
tho property and assets for the time being of the Comprny for
such considoration as the Company may think fit,

(R) To amalgamate with any othur company whose objects are of
include objocts similar to those of Lhis Company, whether by salo
or purchase ( for fully or partly paidwup shores or othaerwise) of tho
undertaking, subject to the lisbilities of this or any guch othor
company as aforesald, with or without winding up, or by sale or
purchaso { for fully or partly paid-up shares or othorwise) of all
or a controlling interest in tho shares or stock of this or any such
other company as aforosaid, or by parlnership, or ony arrangoment
of the nature of partacrship, or in any other mannor.

(S) To subscribe for, purchase or otherwise acquire and hold shares,
stock, dobenturas or other securitics of any other company.

(T) To distribute among tho mombers in specie any property of the
Company or any proceeds of solo or disposal of any proporty of
the Compony, but so that no distribution amounting to o reduction
of copital be made excopt with tho sonction (if any) for the time
belng required by law.

(U) To give such finoncial assistancoe directly of indiroctly for the
purpose of the acquisition of sharos in the Company or tho
Company's Holding company or for the purpose of reducing or
discharging any liabllity Incurred by any porson for tho purpose of
the acquisition of sharos In tho Company or the Company's Holding
company as may be lawful.

(V) To do all or any of the above things in any part of tho world,
and elther as principals, agents, trustees,contractors of otherwiso
and ecither alone or In conjunction with others, and elther by or
through agents, trustees, sub-contractors or othorwise,

(W) To do all such things as are incidental or conducive to the above
objects or any of them.
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And It is hereby declared that, save as otherwise expressly
provided, each of the paragraphs of this Clause shall be regarded
as specifying separate and independent objects and accordingly
shall not be in anywise limited by reference to or Inference from
any other paragraph or the pame of the Company and the
provisions of each such paragraph shaill, save as aforegsaid, be
carried out in as full and ample a manner and construed in as
wide a sense as if each of the paragraphs defined the objects
of a separate and distinct company,

4, The liability of the mombars is limited,

5. The company's share caplital Is

£100,000 divided into 100,000 ordinnry ghares of each
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WE, the subscribers to this memorandum of assaclation, wish to
be formed into a company pursuant to this mamorandum; and
we agree to take the number of shares shown opposite our

respective names.

Number of Shares
taken by ooch
Subscriber

Names and Addresses of
Subscribers

STANLEY STEWART KITCHEM
444 WOOLTON RCAD
WOOLTON

LIVERPCOL L 25

e T -

[

BETTY MARY KITCHEN
444 WOOLTON ROAD
WOOLTON

LIVERPOOL L 25

total shares taken

Dated the 16TH DAY OF FEBRUARY 1090Q

Witness to the above signatures

Full name SHEILA SMITH

2] GORDON AVENUE
GREASBY

WIRRAL L49 1SH
MERSEYSIDE

Address
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The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

Articles of Association of

BERKELEY BUSINESS FORMS LIMITED

Praliminary

. Tho Ragulations contained in Table A in the Schedule to the
Companles (Tables A to F) Regulations 1805 as amended by the
Companlos (Tables A to F) (Amendment) Rogulations 1985 (such Table
boing herelnafter roforred to as “Table A") shall opply 1o the
Company save in so far os thay are oxcluded or varicd hereby: that
js to say, Clauses B and G4 of Table A shall not apply to the
Company; and in addition to the remaining Cloutes of Table A, 3%
varled horoby, the following shall he ko Articles of Association

of the Compuny.

Shares :
2. (A) Subject to Sub-Article (B) hercof all Shores shall be under

the control of the Dircolors amd the Cirectors may allot, grant
options ovor, or otherwite deal with or dispose of the samo to such
porsons and generally on such tormg and in such mannor as they

think fIt.

(8) The Directors are gonerolly omd unconditionally authoiised
tor the purposes of Socticn 80 of the Act o allot relevant sccurities
(os defined in Scction 80 of the Act) provided that the aggregute
nominal vatue of such sccuritics altotted pursuont to this authority
shall not oxcoed the amount of the oauthorised shore capitel with
which the Company is Incorporated; ond that this authority shall
expire on the fifth anniversary of the incorporation of tho Company
unless variod or revoked or renowed by tho Company in Gunoral

Meeting.

(C) ‘Tho Directors shall be entitled under the authority conferred
by this Article to make at any time beloro the oxplry of such
authority any offer or agreoment which will or may require relovant
securities ta be aliotted after the expiry of such authority.

(D) In accordance with Soction 81 of the Act, Scction 89(1) and
Section 90() to {(6) of the Act shall not apply to any allotment of
equity securitles (as defined In Scction 94 of the Act) by the

Company.




3, The Company shall have a first ard paramount lien on every
Share (whether or not it [s 2 fully paid Share) for all moneys
(whether presently payable or not) ceiled or payable at a fixed time
in respect of that Share and the Company shall afzo have a first
and paramount lien on all Shares (whether fully paid or not) standing
registered in the name of any person whother solely or as one of
two or moro joint holders for all moneys presontly payable by him
or his estate to the Company; but the Dircctors may at any time
declare any Share to be wholly or in part exempt from the provisions
o! this Article, The Company's tien on a Share shall extond to any
dividend or other amount payablo in respect thereof.

Genorat Meotings

4. A notice convening o Ganeral tdeoting shall in the case of special
business specify the general natura of the business o be transacted;
and Clause 38 of Table A shall be moedified sccordingly.

5. All businoss chall be deemed special that is transacted at an
Extraordinary Gonoral Meoting and also all that is trangsacted ot
an Annual Genera! Mooting with the exception of declaring a dividend
the considoration of the acsounts, balonce cheols and the reports
of the Dircctars and Auditors, the clestion of Directors in the place
of thoss retiring and ihe oppointment of, and tho fixing of the
romuneration of, the Acditors.

6. Clouse 41 of Table A shafl be rend and construed as if the last
contonco ended with the words ", and if at tho adjourned Meoting
p quorum I3 not prosent within halt an hour from the timn appointed
for the Meeling, the Meeting shall be dissolved ™

Diroctars
7. Unless and until the Company in Ganoral Meoting shsll otherwiso

detarmine, there shall aot Le any limitation os to the number of
Directors. If and o long as thore Is & gole Director, ho may oxerciso
all the powors and authorities wested in the Directors by these
Articlos or Table A; ond Clause 80 of Table A shall be modified

accardingly.

R. it the resolution or instrumont by which a Diroctor s appointod
s0 provides, he shall be o Permanent Director and not subjecl to
rotirement by rotatlon and Clauses 73 to 75 (inclusive) of Table
A shall not apply to any Permanent Director.

9. The Directors may exercise all the powers of the Company to
borrow money,and to mortgage or charge Its undertaking,property
and uncalled capltal or any part thercof,and to issue Debentures,
Debenture Stock ond other securities whether outright or as security
for any debt, llabitity or obligation of the Company or of any third
party.



iO. A Director may vote as a Director on any resolution concerning
any contract or arrangemant in which he is interested or upon any
matter arising thereout, and if he shall so vaote his vote shall be
counted and he shall be reckoned In estimating a quorum when any
such contract or arrangement is under considaratian; and Clause
94 of Table A shall be modified accerdingly,

indemnity

il. Subject to the provisions of the Act and ‘in sddition to such

indemnity as Is contalned In Clause U8 of Table A, every Director,

officor or official of the Company sholl be entitled to be indemnified
. out of the assets of the Company against all losses or liabilities

l:}currcd"t;y him in or about the oxccution and dischargo of tha duties

of his office.

Transfor of Sharos
12. Tho Dircctors may, in their absolute discration, and without
assigning any reason therefor, declino to reglster any Llransier of
any Share, whother or not it is a fully pald Share; and Clauso 24
of Table A shall be modiflied accordingly.

T
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Names end Addresses of Subscribers

STANLEY STEWART KITCHEN
444 WOOLTON ROAD
WOOLTON

LIVERPOOL L 25

BETTY MARY KITCHEN
444 WOOLTON ROAD

WOOLTON
LIVERPOOL

Dated the

L 25

16TH DAY OF FEBRUARY 1890

Wilness to the above signatures,

Full name

Address

SHEILA SMITH

21 GORDON AVENUE
GREASBY

WIRRAL L49 1SH
MERSEYSIDE
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