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Documents, when a Company is registered.
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SAINTS & COMPANY

LIMH'ED

Co

soeiation

1. The name of the Company is “* SAINTS & COMPANY LDTED,”
2. “The registered office of the Company will be situate in England.

3. The objects for which the Company is establisﬁed are —

aY (A} To acquire and take over as a gc;ing concern and carry on
the business of Printers and Stationers now carried on by
Stanley Weaver at 103 Prescot Street in the City of Liverpool,
under (he style or firm of * Sants & Co.,” and with a view
thereto to enter into and carry into effect (either with or
without modification) an Agreement which has been already
prepared and engrossed and is expressed to be made between
the said Stanley Weaver of the one part and the above-named
Company of the other part, a copy whereof Las for the
purpose of identification been signed by twe of the Subeenters
hereto.
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(8)

()

(D)

(e)

(F)

(G)

-
-

To carry on, either ju conngetion }mth the busess afiovesad
or ac distinet and separate businesscs, the bpsivosses of
printers, lithographers, die stampers. sen writers? wida widers,
paster writers, engravers, publisbors, book and pret seirs,
bookbinders. art  journalists, BEWsSpaper ang  TAZAZIRD
propiietors, neWsagents, journalists and litexdture dgems,
stationers, rope, string and cord makers and dealers, mani-
facturers and distributors of and dealers 1n engravings. Prants,
pictures, drawings and any written, engraved, pamied or
printed productions, advertising agents, advertisement <on-
tractors, designers-for advertisements, paper makers, printing
and other ink manufacturers and dealers in ail kinds of
paper and cardboard goods.

To establish and carry on offices for translating, typewriting,
shorthand writing, copying, duplicating and similar work ;
and to undertake and transact all kinds of agency and business
which an ordinary individual may legally undertake.

.

To manufacture, buy, sell aud deal in all kinds of plant,
machinery, apparatus, tools, utensils, products, materials,
articles and things necessary or useful for carrying on any of
't}lle said businesses or usually dealt in by persons employed
therein.

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

To purchase or byjother means acquire any freehold, leasehold,
or other property for any estate or interest whatever, and any
rights, privileges, or easements over or in respect of any
property, and any buildings, offices, factories, mills, works,
wharves, roads, railways. ' tramways, machinery, engines,
rolling stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property or rights
whatsoever which may be necessary for, or may be con-
veniently used with, or may enhance the value of any other
proparty of the Company.

To build, construct, maintain, alter, eplarge, pull down, and
remove or replace any buildings, offices, factories, mills, works,
wharves, roads, rzilways, tramways, machinery, engines, walls,
fences, Lanks, damis, sluices, or watercourses, and to clear
sites for the same, or to join with any person, firm, Hr company
in doing any of the things aforesaid, and to work, manage,
and centrol the same or join with others in so doing.
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{H) To apply for, register, purchase, or by other mcans acguire
and protect, prolong, and renew, whether in the United
Kingdom or eclsewhere, any patents, puateny rights, drovess
d’invention, licences, trade marks, designs, profections, and
concessions which may appear likely 10 be advantageous o
useful to the Company, and to use snd fun to account .
and to manufacture urder or grant licences or poivileges in
~ respect of the same, and to expend money in experimenting
upon and testing and in iniproving or scekieg to improve any .
patenis, inventions, or tights which the Company may’ |
acquire or propase to acquire.

() To acquire and undertake the whole or any part of the

business, goodwilt and assats of any person, firm, or company

carrying on or proposing to carty on any of the businesses

which this Company is authorised to carry on, and as pait

. of the consideration {or such accpisition to undertake all or
i any of the liabilities of such perscir, firm, or company, or,to,

ahad, acquire an interest in, amalgamnate with, or enter into -W““' e
-, . 3 ¢ % * A L] )

2 indo awy arrangement for sharing profits, or for co-operation, or for

(s B e e M ot B, g i

&

e)

(K)

(1)

(M)

limiting competition, or for mutual assistance with any such
person, firm or company, and to give or accept, by way of
consideration for any o7 the acts or-things aforesaid or
property acquired, any Shares, Debentures, Debenture Stock,
or securities that may be agreed upon, and to hold and retain,
or sell, mortgage, and deal with any shares, debentures,
debenture stock or securities, so received, .

To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant rights and privileges in vespect of, or otherwise

deal with all or any part of the property and rights of the
Company. :

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

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

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Dcbentures
or Debenture Stock (perpetual or otherwise), and to secure
the repayment of any moneys borrowed, raised, or owing, by
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mortgage, charge, or en upon the whole @r any paid @’Hhe
Company’s property or asseis {whether prosemt oF Fonsed,
inchuding its uncalled Capital, and also by a simiar moerigage.
charge, or lien to secure and guaraniec the performands hy
the Company of any cbligation or liability it reay undertake.

(™ To draw, make, accept, endorse, discopnt, execnic, and issu

promisscry notes, bills of exchange, bills of lading, warwmts,
debentures, and other negotiable ar transferable instroments.

(0) To enter into any AIrangemMents with any Governmeats or

R

authorities (supreme, municipal, local, or otherwise), ©F any
companies, firms or persons that may seem conducive to the
attainment of the Company’s objects or any of them, and to
obtain from any such Government, authority, company,
firm, or petson any charters, contracts, decrees, rights,
privileges and concessions which the Company may think
desirable, and to carry out, excercise, and comply with any
such charters, contracts, decrees, rights, privileges and
concessions. 4

(¢) To subscribe for, take, purchase, or otherwise acquire and

hold shares or other interest 1t~ or securities of any other
company having objects altogether or in part similar to those
of this Company or carrying on any business capable of being
carried. on so as directly or indirectly to benefit this Company.

(@) To act as agents or brokers and as trustees for any person,

firm, or company, and to undertake and perform sub-contracts,
and also to act in any of the businesses of the Company
through or by means of agents, brokers, sub-contractors,
or others.

(®) To remunerate any person, firm, or company rendering

services to this Company, either by cash payment or by the
allotment to him or them of Shares or securities of the

Company credited as paid up in full or in part or otherwise
as may be thought expedient.

()" To pay all or any expenses incurred in connection with the

promotion, formation, and incorporation of the Company, or
to contract with any person, firm, or company to pay the same
and to pay commigsions to brokers and others for under-
writing, placing, selling, or guaran‘eeing the subscription of
any Shares, Debentures, Debenture Stock, or securities of
this Company.
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To support and subscribe to any charitable or public obiect,
and any institution, society or c¢lub whick may be for the
benefit of the Company or its empioyees, or may be conneciad
with any town or place where the Company tarries om
business ; to give pensions, grataities, or charitable ad to )
any persons who may have been Directors of er may have
served the Company, or to the wives, children, or other
relatives or dependants of such persons ;5 to make payments
towards insurance ; and to form and contribute to provident
and henefit funds for the benefit of any sach persons or of
their wives, children, or other relatives or dependents,

To promote any other company for the purpose of acquiring
the whole or any part of the business or property and ungder-
taking any of the Liabilities of this Company, or of undertaking
any business or operations which may appear likely. to assist
or benefit this Company or to enhance the value of any
property or business of this Company, and to place or
guarantee the placing of, underwrite, subscribe fox, or
otherwise acquire all or any part of the shares or securities
of any such company as aforesaid.

(v) To sell or otherwise dispose oi’ the whole or any part of the

business or property of the Company, either together or in
portions, for sach consideration as the Company may think’
fit, and in particular for shares, debentures, or securities of
any company purchasing the same.

(w) To distribute amongst the Members of the Company in kind

(%)

(v)

any property of the Company, and in particular any shaves,
debentures, or securities of other companies belonging to this
Company or of whick this Company may have the power
of disposing.

To procure the Company to be registered or recognised in
any {Dominion or Dependency and in any Foreign Country
or Place.

To do all such other things as may be deemed incidental or
cgnducive to the attainment of the above objects or any of
t em.
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1t is hereby expressly declared thas each Snb-Clanse f this Clausg shail
be construed independently of the other Sub-Clauses hereof, and that
none of the objects mentioned in any Gub-Clayse shall be deemed to be
merely subsidiary to the objects mentioned in any other Sub-Clause.

4, The Liability of the Members is Limited.

5. The Share Capital of the Company is £3,000 divided o
3,000 Shares of £1 each. ,,
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We, the several persons whose Names, Axddresses and Descriptons hre
subseribed are desirous of being formed Joto a Compary in pursuance
of this Memcrandum of Association, and we yespectively agroe to fale
the number of Shares in the Capital of the Compauy s¢t opposite our
respective names, ’ ‘

| aji( . NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS i Shares taleu by
. . w‘! - il
s e, Heercliavwd” oo
(" Bos i -~y i MG AL
- l'eﬁ.q )Q.Jr [03 ih:ﬂre ,{‘ F'G:!! &*Fa ) i ? i
vt "Rade, e

~ Dated the 3gr.wday of Gl 19 3
Witness to the above Signatures :—
fivenprr€ 3,
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THE COMPANIES "AUT, 1929,

COMPANY LIMITED BY SHARES

Articles of Association

SAINTS & COMPANY"
e e
PRELIMINARY.

1. The Regulations contained in Table A in the First Schedule
to The Companies Act, 1929 (such Table being hereinafter called
“Table A, shall apply to the Company save in so far as they are
excluded or varied hereby : that is to say, the Clauses of Table A numbered
39, 40, 52, 64, 65, 66, 69, 72, 78, 79, 101, 104 and 107 shall not apply to
this Company ; but in lieu thereof, and in addition to the remaining
Clauses of Table A, the following shall be the Regulations of the Company.

2. The Directors shall forthwith take into consideration and, if

thought fit, shall, on behalf of the Company, enter into (either with or
without modification) the Agreement referred to in Clause 3, Sub-
Clause (A), of the Memorandum of Association. The Company is
formed on the basis that the said Agreement shall be entered into with or
without such modification as aforesaid and shail be adopted and carried
into effect and no objection shall be taken to the said Agreement, nor
shall any Promoter or Director of the Company be liabic to account to
the Company for any profit or benefit derived by him under the said
Agreement, by reason oi any Promoter or Director of the Company
being a Vendor to the Company or otherwise interested in the said
Agreement, or by reason of the purchase consideration having been
fixed by the Vendors without any independent valuation having been
made, or of the Board of Directors not being in the circumstances an
independent Board ; but every Member of the Company. present and
future, shall be deemed to have notice of the provisions of the said

Agreement, including any such modifications as aforesaid, and te have
assented to all the terms thereof,

TS Laxa

e

=

&‘«

2



@

8

3. The Company shall be a Private Company, and gecondmety
the following provisions shall have effect +— :

(o) The Company shall not offer any of iis Shures or Bicbentuses
to the public for subscription. ‘

{(8) The number of the Members of the Company (not includng

persons who are in the employment of the Company and
persons who, having heen formerly in the employment of the
Company, were while.in that employment and have continued
after the determination of that employment to be Members

of the Company) shali not at any time exceed fitty.

(c) ‘_-Fhe righit to transfer Shares in the Company shall be restricted
in the manner hereinafter provided. )

4. The Company shall be entitled to treat the person whose name
appears upon the Register ‘of Merabers in respect of any Share as the
absolute owner thereof, and shall not be under any obligation to recopnise
any trust or equity or equitable claim to or partial interest in such Share,
whether or not it shall have express or cther notice thereof.

SHARE CAPITAL AND SHARES.

5, The original Share Capital of the Company is £3,000 divided
into 3,000 Shares of £1 each.

6. Subject to the provisions of the Agreement referred to in Article 2
hereof, and subject also to the provisions of Clauise’33 of Table A, the
Shares shall be under the controf of the Directors, ‘ho may aflot and
dispose of or grant options over the same 10 such persons, on such terms,
and in such manner as they think fit. :

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

8, 1If by the terms of the issue of any Shares or otherwise any
amount is nayable in respect of any Share by instalments at fixed tirues,
every such instaiment shall be payable as if it were a Call duly made by
the Directors of which due notice had been given.

9, The lien conferred by Clause 7 of Table A shall attach to fully
paid up Shares, and L0 all Shares registered in the name of any person
indebted or under liability to the Company, whether he shall he the sole
Registered Holder thereof ot shall bz one of two or more joint koolders.

1

?
|
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(. Anay parson to whom shages e been ahoted and ©v Wi
holds any shaves in the Compiny mtending {0 za*;msfea*asm:h sharas v
any 0" fhem shall fiest make affer in wrtting to the Diociods for
Direcioss to take transier of such shares at such price par share as +hall
be mutually agreed between the Dirgctors aad the shareholder,  The

ersonal representatives GXeCUtors Or trustees of a deceased sharcholder
as aforesaid or other his represcatatives capable ol transfurnng shares
shall within six months after yach <eath ocenrping make written offer 1o
the Directors for the Dircctors to take transter of the shures held by
such deceased shareholder ag such price per share as shail be mutuaily
agreed between the Mirectots and the reprerentatives of the dgeeased
sharcholder. In default of agreement as aforesaid between the Directors
and the sharcholdcr or his representatives as the case may be the price
per shave shall be determined by the Company’s Auditors. The Director
or Directors desirous of taking a transfer of such shares shall within gight
weeks after the receipt of the offer to tuke transfer as aforesaid give

matice in writing to the person qualified to give effect to the transier of
their election to take such transfer and such transferor shall be bound -
on payment of the purchase price to transfer the share or shares to |

the transferee or transferees..

11. 1If in any case the proposed transferor after having become
bound as aforesaid makes default in transferring the said share or shares
the Company by any officer thereof shall on tender thereof receive the
purchase money and shall thereupon cause the name of the transferee

to be entered in the register as the holder of such share or shares and

shall hold the purchase money in trust for ‘the ‘proposing transferor..

The receipt of the Company for the puzchase money shall be a goad
discharge to the transferee and after his name has been entered in the
register in purported exercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person.

12. Excipt as provided for in Articles {0 and 11 hereof the
Diraciors may at any time in their absolute and uncontrolled discretion
refuse to register any transfer of Shaves; and Clause 19 of Table A
shall te modified accordingly.

BORROWING POWERS.

13. The Directors may raise or borrow for the purposes of the
Corfipany’s business such sum or sums of money as they think fit. The
D-rectors may secure the repayment of or raise any such sum or sums
ns aforesaid by mertgage or charge upon the whole or any part of the
property and assets of the Company, present and future, including its
uncalled Capital, or by the issue, at such price as they may think fit, of
Bonds, Debeantares, or Debenture Stock either charged upon the whole or
any part of the property and assets of the Company or not so charged;
or in such ather way as the Directors may think expedient.

3
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14. A Register of the Holders of the Lohonvucs ©f the Company
shall be kept at the Registered Office of the Company, and shali be opes
to the iuspection of the Registerad Holders of such Debenturcs ang of
any Member of the Company, subject to suzh restrictions as the Company
In General Meeting may from time to time impase,  The Dirvcters may
close such Register Yor ‘such period or periods as they may think fir, aot
exceeding in the aggregate thirty days in each year, , '

GENERAL MEETINGS,

13, A General Meetiny of the Company shall be held once in exch
calendar year at such time and place as. the Directors shall appoint.
In defauit of a General Meeting being so held &’ General Maeting may be
convened, to be held at any time during the next sugceeding month, by
any two Members in-the same manner as nearly as possible as that in
which General Meetings are to be convened by the Directors. The
aforesaid General Meetings shall be cajled Ordinary General Meetings® |
all other General Meetings shall be called * Extraordinary General
Meetings.” , ’ ’ ~

16. The quorum for the transaction of business at-hn:é General
Mecting shall be two Members personally present and Clause 43 of
Table A shall be modified accordingly. \ §

17, The Chairman of any General Meeting shall not be entitled
to a second or casting vote whether on a show of hands or on = poll.

VOTES OF MEMBERS.,

18, No person shall be appointed a proxy who is not a Member of
the Companypand qualified to vote ; and Clause 59 of Table A shall be
modified accordingly.

DIRECTORS.

19. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall be not less than two,
nor more than four.

20. The following persons shafl be the Managing Directors of
the Company ; STANLEY WEAVER and ALEXANDER KAY.

They shall be Permanent Directors of the Company, and each of them
shali be entitled to hold such office so long as he shall iive unless he
shall become disqualified from any Of the causes specified in Article 26
hereof ; and accordingly Clauses 73 to 77 and Clause 80 of Table A
shall not apply to any Permanent Director,




12

31, The Directors shali have power at day time and from e 10
time to appoint any other person o te a Directer of the Company,
either to fill 2 casual vacducy or as an addition to the Roard, but s that
the total number of Directors shall not at auy time exceed e maximum
number fixed as hereinbefors mentioned, Any Director so aﬁ?ointed
shall hold office only until the next following Qrdinary General. Meeting,
when he shall retire, but shall ke eligible for re-clection.  ©

22, The qualification of every Director shall be the holding in his
own right and as sole Holder of Shaves of the Company to the nominal
value of not less than One Pound. A Director may act before acquiring
his qualification, but shall acquire his qualification within two calendar

. -

months of being appointed a Director.

23. The femuneration of the Dircctors and Managing Directors
shall be fixed by the Direciors. .

24. A memorandum in writing signed by all the Directors for the
time being and annexed or attached to the Directors’ Minute Book
shall be as effective for all purposesasa resolution of the Directors passed
at a Meeting duly convened, held and constituted.

95, The Chairman of any Meeting of Directors and of any Mesting
of Compmittees appointed by the Directors shall not be entitled to have o
second or casting vote at such Meetings and Clauses 81 and 87 of Table A
shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS.

26. The office of a Director shail be vacate(i —

(A) If he become bankrupt or insolvent or compound with his
creditors ;

() If he become of unsound mind or be found a lunatic.

() If he be convicted of an indictable offence, not being an
offence under The Road Traffic Acts, 1930-1934, or any
statutory provision in lieu or modification thereof ;

(D) If he cease to hold the necessary Shara qualification, or do
not obtain the same within two calendur months from the
date of his appoiniment ;

(6) If he absent himself from the Meetings of Directors for a
period of six calendar months without special leave of absence
from the other Directors ;

.

&
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{(¥) 1f he become prohibited from being a Director by reuson of

any order made under Sections 217 or 275 of The Companics
Act, 1629 ; ’ b

(c) If he give the Company one calendar month’s notice in
writing that he resigns his office.

But any act done in good faith by a Director whose office is vacated as
aforesaid shall be valid unless, prior to the doing of such act, writien
notice shall have been served upon the Company or an entry shall have
been made in the Directors’ Minute Book stating that such Director has
ceased to be a Director of the.Company. “

. 27. A Director may hold any office or place of profit under the
Company (other than that of Auditor) in conjunction with the office of
D}rector, and may enter into or be interested in contracts or arrangements
with the Company and may have or be interested in dealings with the
Company, and shall not be disqualified from office thereby, nor shall he
be liable to account to the Company for any profit arising out of any
such contract, arrangement, or dealing to which he is a party or in which
he is interested by reason of his being at the same time a Director of the
Company, provided that such Director discloses to the Meeting of the
Directors at which such contract, arrangement, or dealing is first taken
into consideration the nature of his interest therein, or, if such interest
is subsequently acquired, provided that he discloses the fact tha the has
acquired such interest at the next Mescting of the Directors held after
such interest was acquired. But, except in respect of the Agreement
referred to in Article 2 hereof, or of'any agreement or arrangément to
give any indemnity or security to any Director who has undertaken or
is about to undertake any liability on behalf of the Company, or to any.
other person or company for any liabilily or obligation of the Company
for which any Director shall be personally responsible whether by way
of guarantee or otherwise, or in respect of a resolution to allot any
Shares or Debentures to a Director, no Director shall vote as a Director
in regard to any contract, arrangement, or _dealing in which he is interested
or upon any matter arising thereout, and if he shall so vote his vote shall
not be counted, nor shall he be reckoned in estimating a quoram when
any such contract, arrangement, or dealing is under consideration.
A ‘general notice given to the Directors by a Director to the effect that
he is a member of a specified company or firm, and is to be regarded
as interested in any contract, arrangement, or dealing which may, after
the date of the .iotice, be entered into or made with that company or
firm, shall, for the purpose of this Article, be deemed to be a sufficient
disclosure of interest in relation to any contract, arrangement, or dealing
so entered into or made.
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MANAGING DIRECTOR.
28, The Directors may from time to time entryst to and confer

upon the Managing Divector or Manager all or any of the powers ot e

Directors (excepting the power to make Culls, forfeit Shares, borrow
money, or issue Debentures) that they may think fit. But the exeereise
of all such powers by the Managing Director or Manager shall be subject
to such regnlations and restrictions as the Directors may from time 1o
time make and impose, and the said powers may at any time be withdrawn,
revoked, or varied. -

29, Clause 68 of Table A shall be read and construed as if the

words “ rotation of retirement > were substituted for the words
“ rotation or retirement.”

NOTICES.

30. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an_address within the
United Kingdom for the giving of notices to him, shail not be entitied
to receive any notices from the Company.

WINDING. UP..

31. If the Company shall be wound up, the assets remaining. after
payment of the debts and Jiabilities of the Company and the costs of the
liquidation shall be applied. First in repaying to the Members the
amounts paid up or credited as paid up on the Shares held by them
respectively and the balance (if any) shall be disttibuted among the
Members in proportion to the number of Shares held by them respectively.
Provided always that the provisions hereof shall be subject to the rights
of the Holders of Shares (if any) issued upon special conditions.

32. In a winding up any part of the assets of the Company, including
any shares in or securities of other companies, may, with the sanction of
an Extraordinary Resolution of the Company, be divided among the
Members of the Company in specie, or may be vested in trustees for the
benefit of such Members, and the liquidation of the Company may be
closed and the Company dissolved, but so that no Member shall be
compelled to accept any shares whereon there is any liability.

33. Uf the Company shall be wound up, then notwithstanding
Articles 31 and 32 hereof the said Stanley Weaver shall have an option
for a period of two calendar months from the date of the Resolution.
authorising such winding up to purchase the articles specified in the
Schedule to the agreement mentioned in Article 2 hereof at a price agreed-
upon by the Directors and in default of agreement at a price to be
determined by competent valuers.
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