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The Companies Act 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

INFORMATION ET PUBLICITE (U.K.) LIMITED

bPassed August 17th . 1992

AT an extraordinacy general meeting of the above-named Company duly conveued
and held on August 17th, 1992 the following resolution was duly passed as a
special resolution of the Company:-

SPECTAL RESOLUTION

That the Articles of Association annexed hereto and initialled by the Chairman
tor khe purposes of identitication be adopted as the Articles of Assccration
of the Company in lieu of the existlng Articles.

Chairman
Gérard HARDY

COMPANIES HOUSE)
18 SEP 1992
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THE COMPANLIES ACTS 1948 - 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

--.of—

INPORMATION BT PUBLICITR (U.K.) LIMITED
(Adopted by Special Resolution passed on 1932}

L. PRELIMINARY

The regulations contained In Table A in the Schedule to the Companies
{Tables A-F) Regulatlons 1985 as amended by the Companies [Tables A to
F) (Amendment) Regulations 1985 (such Table being hereinafter called
"Table A%} shall apply to the Company save in so far as they are
excluded or varled hereby and such requlations (hereafter refecrred to as
"Requlations") {save as so excluded or varled) and the Articles

: hereinafter contained shall be the regulations of the Company.

' 2. SHARE CAPITAL

The share capltal of the Company is E100 divided into Ordinary Shares of
g1 each.

1. AUFTHORITY TO _ALLOT SHARES

3.1 The Diractors are authorised to allot, grant options over, or otherwise
deal with or digpose of any relevant securltles (as defined by Section
80(2) of thae Act) to such persons at such times and on such terms as
thay think £it. This authocity extenda to relevant securities
authorlined but unissued on the date of adoptlen of these Articles and
will expire on the £ifth anniversary of such ¢ate. The Directors may
allot shares pursuant o any employees' share scheme.

3.2 The Directors may, aftor tne expiry of the said £ive year period, allot
shares in pursuancea of an offer or agreement 50 to do wade by the
Company within that period. 'The authorlty hereby given may at any time
bhe renewed, varied or revuked by an ordinary resolutlon of the Company.

4, PRE-EMPPION ON_ALLOTHINT OF SMARES

Sectlon 89()) of the Act shall not apply to any allotmant of shares made
by the Directors pursuant to the suthority conferred upon them by
Article 3 abova. Save as atocresald any allotment or proposed allorment
of equity sacurlties {an daflved In Section 94 of the Act) _shail be
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7.2

7.3

8.
8.1

B.2

8.3

subject to the provisions of Sections 89, 90 and 95 of the Act.

LIENS

Regulation 8 shall not apply to the Company. The Company shall have a
first and paramcunt llen on every Share {not beilng a fully paid Share)
for all moneys (whether presently payable or not) called or payable at a
fixed time in respect of that Share and the Company shall also have a
first and paramount lien on all Shares (whether fully paid or not)
standing reglistered in the name of any Member whether solely or in the
names of one of two or more joint holders for all moneys presently
payable by him or his estate to the Company; but the Directors may at
any time declare any Share to be wholly or in part exempt £rom the
provisions of tuis Article. The Company's lien on a Share shall extend
to all dividends payvable thereon and any other amounts payable in
respeckt of it.

TRANSFER OF SHOARES

The Directors shall have an absclute right, without assigning any reason
therefor, to refuse to reglster the transfer of any Share (whether fully

pald or not) and Regulation 24 shall be modifier accordingly. ,

GENERAL MEETINGS

Regulation 38(b) shall be read and constiued as if the words "a majurity
together holding such lesser percentage cubject to a minimum of 90 per
cent., as may be fixed by elective resolution passed under Section 366A
of tha Ackt" we~e added after the words "giving that right",

Regulation 41 shvil be read and canstrued as if the words ", and 1f at
the adjourned Mee"ing a quorum is not present within half an hour Erom
the time appolintes for the Meeting the Meeting shall be dissolved™ were
added at the end.

Sub~paragraph (a) of Regulation 62 shall be modified in its application
to the Company by the addition after the words "4B hours" of the words
*or such shortar perlod as the Directors may allow®.

DIANCTORS
Regulation 64 shall nat apply to the Company.

The number of the Directors thall be datermined by Ordinary Hesolution
of the Company but unitess and until %o fixed there shall be no maximum
nunber 6f Directors and the ainimua number of Rlrectors shall be wune,
1t and for 30 long as thate is a sole Director he shall have authority
to exercize all the powers and discretions vested In the Directors by
Table A or thase Articles generally and Regulation 89 shall be modified
accordingly.

FPor the pucpose of Jdetecmining whether the gquorum for the transaction uf
the business Of the Boacd exiatsi~

5.3,1 in the case of a resolution agceed by Directors in telephonic
comrunications, all such Directors shall be counted in the
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10.

11.

12,

12,1

quorcum;

8.3.2 in the case of a meeting of Directors, in addition to the
Directors present at the meeting, any Director in telephonic
communication with such meeting shall be ccunted in the quorum,

Any provision of the aAct which, subject to the provisions of these
regulations, would have the effect of rendering any person ineligikble
for appointment as a Director or liable to vacata ofFice as a Directur
on account of his having reached any specified age or of reguiring
speclal notice or any other special formality in connection with the
appointment of any Director over a specified age, shall rot apply to the
Company.

ALTERNATE DIRECTORS

A Director, or any such other person as is mentioned in Regulation 65,
may ack as an alternate Director to represert more than one Director,
and an alternate Director shall be entitled at any me2ting of the
Directors or of any committee of the Directors to one vote for every
Dirgctor whom he tepresents in addition to his own vate (if any) as a
Director, but he shall count as only one far the purpos of determining
whether a quorum is present,

NO HETTIREMENT BY ROTATION

The Dlrectors shall not be required to retire by rotation and
accordingly Regulations 73, 74 and 75 shall not apply to the Cumpany.
The words "by rotation ot otherwise" In Regulation 67, "other than a
director retiring by rotation™ in Regulation 76, "{ather than a director
retiring by rotation at the meetling}" in Regulation 77, "Subject as
aforesaid" and "and may also determine the rotation In which any
addlitional directors are to retire” in Regulation 78, the last two
sentences of Regulation 79 and the lask sentence of Regulation 84 shall
be deleted.

ADPOINTMENT AND REMOVAL OF DIRECTORS

A Mambaer or Members holding a majority in nominal value of the 1ssued
Ordinary Shares for the time belng in the Company shall have power from
tlma to time and at any time Lo appolint any person Or persons as
Direotor or Directora, cither as an addition to the existing Directors
or to £ill any vacancy, and to remove from office any Director howsoever
appointad. Any such appaintment or removal shall be effected by an
instrument in wrlting signed by the Member or Members making the same,
or in the case of a Member beling a company signed by one of its
directora on its behalf, and shall take effect upon lodgement at the
reglistaered offlca of the Company.

)] ! ERRSTS

A Dicector may vote as a Ditector in regard to any matter in which he
has, directly or indirectly, an interest or duty which conflicts or may
confllicet with the interewts of the Company or upon any matter at:ising
therunut, and LIf he shall su vote Dls vote shall be counted and he shall
he reckoned In estir=+irg a gJorun when any such matter s under
considerstion; and Regulatiun 34 shall be modlfied accordingly.
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12.2

13,

13.1

13I2

13.3

13.4

L4,

No third party dealing with the Company shall be concerned to see or
enguire whether any director has an interest in any dealings between
itself and the Company which ought to be disclosed by that director or
whether such interest has been disclosed and shall be entitled to
assume, in the absence of express notice to the contrary, that all
directors of the Company have complied with Section 317 of the Act.

NOTICES
The third sentence in Regulation 88 shall be deleted.

at the end of Regulation 111 there shall be added the following new
sentence: "Communications by facsimile transmission or telex shall bhe
deemed to be in writing",

In Regulation 112 after the words "in a pre-paid envelope” there shall
be added “or by facsimile transmission or telex" and the Einal sentence
shall be deleted.

Regulation 11% shall be replaced with the following: "Proof that an
envelope containing a notice was progerly addressed, pre-paid and posted
or that a facslwlile transmission or telex was despatched shall be ?
conclusive evidence that the notice was given. A notice sent by post
shall be deemed to be given at the expiration of forty eight hours after
the envelope containlng it was posted. A notlice sent by facsimile
transmissi{on aor telex shall be deemed to be given when sent.

TNDEMNTTY

Bvery Director or other officer or auditor of Lhe Company shall be
indemnified out of the assets of the Company against all losses ur
liabilities which he may sustain or incur in or about the executiun of
the dutices of his office or otherwise in relation thereto, 1ncluding any
llabiliey incurred by him in defending any proceedings, whether civil or
¢riminal, in which judgment is glven In hls Lavour ar in which he 18
acquitted, or In connectlion with any application under Section 134 or
727 of the Act In whlch relief Is granted to him by the Court, and no
Dlraector or other officer shall be liable for any loss, damage or
misfortune which may happen to or be lncurred by the Company in the
oxecution oOf the duties of hls offlice or in relation thereto. But this
Artiele shall only have effect in 40 far ag its provislons are not
avoldaed by Section 310 of the Act.
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