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Do solemnly and sincetely declate that 1 am '@ T - W—

(s} Hora insert:
A Solieitor of the
Supreme Cuurt”
Keolland .
o hon) »enged SQl;QLprwgimxngwﬁuprgmgwwggptmengggegw;nmwwmemﬂ
in tho formation”
or

oa snon mued  the formation.......

in the Anicles of

Association aen

Director” :

Ereme™ (whichever 7 >
s npplicable),

Of...,,...............\_...EQ.QH.S,...EB.QEESS.I.QNAL....SEB.YI,QES. 31 1) J— -
LIMITED,

and that ail the requirements of the Companies Acts 1948 tO
1967 in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with, and
1 make this solemn Declatation conscientiously pelieving the
same to be trac and by virtue of the provisions of the

«Gtatutory Declarations Act, 18357
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~ izsi Nolary Tubll
A Commissioner for Oaths, (?,'u;‘ue:;}";h,“r'cge:'_)

Reserve for binding

3% This Declaration must not bo mado until the Memorandum and Artlcles of Assoclation
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COMPANY LIMiIED BY SHARES

i
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4, The name of the Company is FOCUS PROFESSIONAL SERVICES
TIMITED. P

2. The registered office of the Company will be situate if///’,ff

e v S Sk

England.

3. The objects for which the Company is estaplished are :-

AT

(o) To arrange,organise,promote profesgional and vocational

tyaining COUrses Tectures_and ggggniiiy 0. Organise and
gourses in

st

mafags Specialise vocational training.

i M

(B) (1) To undertake market research and analysis and 1o

provide such other services and facilities &8 clients

- of the Company méy Ppromtime to time require and generally
to establish and undertake agencies of all kinds.

Pt ity

(2). To carry on the business of graphic designers,
printers,publishers and speech writers.

(3) To carry o0 el1l or any of the pusinesses of adver-—
tiging and publicity agents and contractors, press
agents, outdoor advertising contractors, pill posters,
advertising consultents, te levision advertising specialists
aptists, designers and illustrators,draughtSmen,display
specialists and contractors, direct mail advertising
contractors,window dressing specialists,window fittings
manufacturers, public relations consultants, marketing
consultants,sales promotion advisers,business advisers,
exhibition contractors,office organisers,cabinetnmkers,
sculptors,joiners, engineers, photographers, printers,
publishers, newspaper proprietors, newspaper agents,
bock manufacturers, ook Tbinders, and depository
proprietors and contractors generally.

(L) To undertake and carry oub Management consulting
gervice and carry on business of an appointment bureau
and matters ancillary thereto. ;;P/l
P»,
1



(c)

(D)

(E)

(F)

(&)

(2)

fo carry on any other trade or business
whatsoever which can in the opinion of the
poard of pirectors e advantageously
carried on by the company in connection
with or a8 ancillary %0 any of the shove
pusinesses or the general pusiness of the

Company.

7o purchase, take on leas® or by other
means ecquire any freehold, leasehold or
other property for any estate OT jinterest
whatever and any rights, privileges or
easements oOvVeY or 1in pespect of any
property and any buildings, WOrkrooms,
shops, warehouses,factories, mills, works,
machinery, engines, motors, rolling stock,
plant, 1ive and dead atock or things and
any vreal oOr personal property or rights
whatsoever which may be necessary for oOT
may be conveniently uged with or may
enhance the value of any other property of
the Company.

To purchase OT by other means acquire and .

protect, prolong, extend and renev whether
in the United Kingdom oY elsewhere any
copyrights, patents, patent rights, trade
mnarks, designs, rights of production,
publication or other rights,
brevels 4! invention and licences which may.
appear 1ikely to Dbe advantageous OT useful
to the
account and t0 menufacture under or grant
1licences OF privileges in respect of the
game and to expend money in experimenting
upon and testing and in jmproving ©oT
geeking to improve any patents, jnventions
or rights which the Company may acquire or
propose to acguire.

To build, constructh, maintain, alter,
enlarge, pull down and remove or replace
any bulldings, shops, factories, offices,
works, machinery, engines and to clear
sites for The same or to join with any
person, firm or company in doing any of
the things aforesald and to work, manage
and control the same or join with others
in so deing.

To acquire gnd undertake the whole or any
part of the business, goodwill and assets
of any person, firm or company carrying on

g

and to use and turn to

stien, T
e S

il
e
[, = o

A

gt e BT 2

el geen T

[k naat vt A et



33
e
Ly
oYL
ve
he

and
her
any
ade
On,
b,
mnay
sl
. Lo
rant
the
Ling

or
lons
e or

ter,
lace
cel,
leal
. any

nage
hers

» any
ssets
1 on

. A TR BT TS {j ¥ = o

'

(H)

(1)

(7)

(K)

(L)

(3)

or proposing to carry on any of the
businesses which this'Company is author-
ised to cerry on and as part of the
consideration foxr such acquisition to
undertake all or any of the lisbilities of
such person, firm ~r company or to acquire
an interest in, amalgamate with or enter
into any arrangement for sharing profits
or for co-operation or for mutual assistance
with any such person,firm or company and to
give or saccept by way of consideration for
any of the acts or things aforesaid or
property acquired any shares, debentures
or securities that may be agreed upon and
to hold and retain or sell, morigage and

deal with any shares, debiéntures or
gecurities so reeceived.

To promote any other company or companies
for the purpose of its or their acquiring
all or any of the property and rights and
undertaking 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 valus of the praperty or
business of this Company and to pay all
the expenses of or incidental to such
promotion,

To manufacture, sell, treat and deal in all
kinds of commodities, substances,materials,
articles and things necessary or useful
for carrying on any of the businesses of
the Company or in or for any of the opera—
tions of the Company.

To sell or otherwise dispose of the whole
or any part of the undertaking of the
Company either together or in portions for
such consideration as the Company may
think fit- and din particular for shares;
debentures or securities of any company
purchasing the same.

To invest and deal with the moneys of the,

Company not immediately required upon such
securities and in such manner as may from
time to time be determined.

To lend money to persons or companies on
such terms as may seem expedient and in

e oAy
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(%)

(0)

(P)

(Q)

(R)
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of econbracts by &any DEFECLE O CSCOLIENICE.

Mo borrow or raise monzy LI Sunh CEnREr &9
the Company chall thirk Fif znd iz pardie-
wlgr by the issue of debernlurse or debenture
stock perpetusl or otherwlse znd o sscure

b

the repayment of any mOoney borrpoasd  or .

raized by mortgage,charge OO 1izn uoon the
undertaking and the whols or any part of
the Company's property or asseis waether
present or future including its wmeslled
capital znd 2lso by a similzar MOrEEase,
charge or lien to secure and gusrantee the
performence by the Compeny of any obliga-—
tion or liability it may underiaxe.

To draw, make, accept, endorse, 4Giscouns,
execute and issue promissory motes, bills
of exchange, warrants, 4Qebentures and
other negotiable or transferzble instrumencs.

To improve, manage, cultivate, develop,
exchange, let on lease, or otherwlse
mortgage, sell, dispose of, turn to
account, grant rights and privileges in
respect of or otherwise degld with &11 or
any part of the property ani rights of the'
Company .

To subscribe for, take, purchase or other-
wise acquire and hold any shares or other
interest in or securities of any other
company having objects altogether or in

A

part esimilar to those of this Company oT -

carrying on any business capable of being

conducted so0 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 cervice to the Company whether
by cash payment or by the allotment to him
or thom of sheres or securities of the

Company ecredlted ag paid up in fu in
part or otherwino. P Sl thoer
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(s)

()

()

(V)

(w)

(x)

(5)

To pay out of the funds of the Company all
expenses which the Company may lawfully
pay of or incident to the formation,
registration and advertising of or raising
money for the Company and the issue of its
capital ineluding brokerage and commission
for obtaining application for or taking,
placing or underwriting shares, debentures
or debenture stock.

To enter into any arrangement with any
government or authority supreme, municipal,
local or otherwise and to obtain from any
such government or authority any rights,
concessions or privileges that may seen
conducive to the attainment of the
Company's objects or any of then.

To establish and support or aid in the
establishment and support of clubs,
assoclations,funds, trusts and conveniences,
calculated to benefit existing or former
employees, Officers or Directors of the
Company or the dependents or connections
of such persons. and to grant pensions and
allowances and to make payments towards
insurance and generally to subscribe or
guarantee money'for charitable or benevolent
objects or for any exhibition or for any
public¢, general or useful object.

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

To carry out all or any of the foregoing
objects as Principals or Agents or in
partnership, co~operation or conjunction
with any other person, firm, association
or company and in any part of the world,
and to procure the Company to bé registered
or recognised in any country or place.

To do all such other +things as may be
incidental or conducive to the attainment
of the above objects or any of them.

It is hereby expressly declared that each of

the preceding sub—clauses shall bhe

¢ mrhruaed



(6) ” {é

independently of and shall be in mo way 1imited by B
reference to any other gub~clause and that the .
objects get out in each sub-clause are independent [

objects of the Company.

2

L, The 1iability of the mempers 1is 1limited. @%
it

5, The Share capital of the Company 18 £100 "
divided into 100 Shares of £1 each. ,/// ii‘
e

WE, the several persons whose names and ;i@
addresges are subscribed, are desirous of heing \Ré
Pormed  into a company sn pursuance Of this A
Memorandum of Association and we respectively ¥ﬁ§
agree to take the aumber of shares in the capital iy
of +the Company get opposite our prespective names. igg
L

Number of 5’

Names,Addresses and Descriptions Shares taken iy
of Subscribers. by each Sub- L

scriber. o
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THE COMPANIES ACTS 1948 to 1967

e

COMPANY LIMITED BY SHARES

i s

Articles of Anaociation

oF

Focus Professional Services 1 _imited.

PRELIMINARY

4, The Company shall be a private Compaly within
the meaning . of the Companies Act, 19L48, and the
Regulations contained in Part I and part II of
mable A in the First Schedule 1O the Act (herein-
after called "Table A") shall apply to the Company
gave in so far as they are excluded -oOT varied
hereby. The Cliauses of part I of Tablie A numbered
z, 24, LO to L3 inclusive, 53, 75, 8h(2), 88, G5,
99, 100, 106 and 118 shall not apply to the Company
and in lieu thereof and in addition to the remaining
Clauses of Table A, the following chall e the
Regulations of the Company. '

SHARES
», The Share Capital of the Company 18 £100

divided into 100 Shares of £1 each.

3, Subject to the provisions of Section 58 of the
Act, any preference Shares may, with the sanction
of a gpecial regolution, be issued on the terms
that they are, O at the option of the Company are
1iable, to be redeemed.

L. Subject to the provisions of any agreement
pinding on the Company, and in case of shares
other than those conetituting the original capital

of the Company subject to any directions contained

in the pregolution of the Company creating the

re
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(8)

game, the shares of the COmPATLSs Wﬁf‘bﬂﬁr forming
part’ of the original capital of 2 Compaly or
subsequently created, shall be under cne cungpol
of the Directors who may allot and A4iegose 0 OP
grant options over them to such person and on
such terms as the Directors think £it.

5, The lien conferred by Cleuee 11 of Pert T oF
mgble A shall extend to fully paid Spares, and Lo
all Shares registered in the nzme O &I TETSCH
indebted or under 1iability to the Corpsny , PRevaer
he shall be the sole registered holder tnerect or
shall be one of several joint holderss

TRANSFER OF SHARES

6. {A) Save as otherwise hereinafuver i

mepber (hereinafter called '"the retiriug merner" )
gshall be entitled to transfer any sheres ®w2ether
by way of sale or otherwise, witnout first czusing
the same to D€ offered to the other mepoers of Wit
Company at the fair value in socordence wWith the
provisions of this Clause. »

(B) In order to ascertain wnelher &B¥ other
members of the Jompany are willing %o DUrChESe e
shares at the Psir value,the vetiring member shall
give a notice in writing (hereinsfier refeprred o
as a “sale notice") to the Company +hat he desirss
to sell ihe same. EvVery sale notice shell specify
tpe denohing numpers (if eny) of the shsres waich
the retiring member desires to seli, gné shzll
constitute the Company the agent of +the retiring
gemper for +the sale of such shares to the other
members of the Company a% the fair velue. Xo szle
netice shall be withdrawn except with the szuction
of the Directors.

(c) The Directors shall,with & view o finding
mempers willing to purchass the sheres (persinafiter
referred %o 8S "purchasing mexbersh), offer the
shares comprised in = sale notice %o The DSTEONRS
then nolding the remaining shsres in the Company
as nearly as may be in proportion to their noidirgs
cf shares in he Company, snd shell 1iwmit & time
within whizh s_uch.oi‘fer, if not sccepted, wiil be
geemed to be declinedjand the Directors snall oake
such arrapgements uas they shgll Hrink just and
reascnable as regards the finding of nu;chasing
T embers for any shares not accepted by mewpers to

whown they shall in the first e e T
sffered as aforesaid. instance have been SO
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(9)

(D) If the Company shall within twenty-—eight
days after service of asale notice find purchasing
members in respect of all or any of the shares
comprised therein it shall give notice thereof to
the retiring member and the retiring member shall
be bound upon payment of the fair valueto transfer
the shares to such purchasing members, who shall be
bound to complete the purchase within seven days
from the service of such last-mentioned notice.

(E) The fair value shall be fixed by the
Auditors for the time being of the Company and the
gum so fixed shall, for the purposes of this Clause,
be deemed to be the fair value of any share
comprised in such notice.

(F) In the event of the retiring member failing
to carry out the sale of any shares which he shall
have become bound to transfer as aforesaid, the
Directors may authorise some person to execute a
transfer of the shares to the purchasing members
and may give a good receipt for the purchase price
of such shares, and may register the purchasing
members as holders thereof and issue to them
ceptificates for the same, and thereupon the
purchasing members shall become indefeasibly
entitled thereto. The retiring member shall in
suech case be bound to deliver up his gertificate
for the said shares, and on such delivery shall be
entitled to receive the said purchase price, with-
out interest, and if such certificate shall comprise
any shares whichhe has not become bound to transfer
as aforesaid the Company shall issue to him a
balance certificate for such shares.

(@) If the Directors shall not, within the
space of twenty eight days after gservice of a sale
notice, find purchasing members for all of the
shares comprisad therein, or if, through no default
of the retiring member, the purchase of any shares
shall not be completed within twenty one days
after the service on the retiring member of the
notice provided Tor by sub-clause (D) hereof, the
petiring member shall, at any time, within six
months after the expiry of the said twenty eight
days or the service on him of the said notice as
the case may be, be at liberty, subject to the
provisions of Clause 3 of Part II of Table A, to
transfer to any person as he may wish (and, in the
case of a sale, at eny price) the shares in respect
of which no purchasing member Wwas found or in
respect of which the sale was not completed as
aforesaid.
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(10)

(4) The provisions of Clause 3 of Part II of
Table A shall not apply to ainy transfer’tQ a
purchasing member in accordance with the provisions
of this Clause.

(1) The provisions of this Clause shall apply
mutatis mutandis to any person becoming entitled
to a share in conseguence of the death or bank-~
ruptecy of a member and who Wwishes either to
tpangfer such share or himself to be registered in
respect thereof.

(J) Notwithstanding anything hereinbefore con-—
tained in this Clause a share may be +ransferred
(subject to the provisions of Clause 3 of Part I1
of Table A} to the spouse or 1ineal descendant or
brother or sister of a member or deceased or bank-
rupt mempber without fipst being offered to the
other members of the Company in accordance with
the provisions of this Clause.

BORROWING POWERS

7. The Directors may exercise all the Dpowers
conferred upon them by Clause 79 of Part I of
Table A without any limit on the amount For the
time being remaining undischarged of moneys SO
borrowed or secured and the proviso limiting such
amount contained in that Clause shall not apply.

NOTICES OF MEETINGS

8. TIn any notice calling a meeting of the Company
or of any c;ass of members of the Company there
ghall appear with reasonable prominence the state-

ment with regard to proxies reguired b Section
136(2) of the Act. Y

PROCEEDINGS AT GENERAL MEETINGS

9. A poll may be demanded by one or more Members
present in person or by proxy and having the right
to vote at the meeting and paragrephs (b) (c) and

(a) of Cleuse 58 of Part I of Table A shall be
modified accordingly.

s D

DIRECTORS

10. Until otherwlee dsetermined by the Compa i
ny in
General Meeting the number of Directors (e£§1uding

alternate Directors) may be any number not exceed-—
ing five.

Awﬁgg .




@ (1)

11. Alan Bailey and Robin Bike shall be the first //////’
Directors of the Company.

12, ¥No person shall be disqualified from being or
becoming a direchor of the Company by reason of
his attaining or having attained the age of 70
‘ years or any obher age.

@ 13, The Directors shall have power at any time
; gnd from bime to time toO appoint any other person
i 0 be & Director of the Company, elther to £ill &
| casual vacancy or as an addition to the Board but
! so that the total nunber of Directors shall not at
i any time exceed the maximum number fixed as here—
\ inbefore mentioned. gubject to Clause 1l hereof
‘ and to Clause 96 of Part 1 of Tahle A & Director
nay be appointed under this Clause 1o hold office
1 for life or any other period or upon such terms &s
| to the rotation of his retirement as the Directors
ghall at the time of his appcintment determine.
Director appointed 1o hold office for life or any
other fixed period shall not during that period be
sunject to retirement bY potation or be taken into .
gccount 1in getermining the rotation of retirement
of Directors.

T D T S

DISQUALIFIGATION OF DIRECTORS

i 4. The office of & Director shall be vacated i-
|

i (A) If he becomes pankrupt or insolvent or
i compounds with his creditors;

(B) If he becomes of. unsound mind or ig found
a lunatic)

(¢) 1If he ceases to hold any mnecessary Share
qualification or does not obtain the same
within one calendar month from the date of

his appointment;

)
il
|
4
y
i
@\

(p) 1If he pecomes prohibited from being @&
pirector bBY preason of any order made under
section 188 of the Act;

e e

() If he pesigns his office by potice in
writing to the Companye.

L T S e T
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(12)

15. Provided that a Director declares his interest
in a contract or arrangement or Qroposed contract
or arrangement with the Company in manner provid?d
by Section 199 of the Act he §hall be counted in
the quorum at any meeting of Directors at which
the same is considered and shall be entitled to
vote as a Director in respect thereof.

PROCEEDINGS OF DIRECTORS

16. The quorum necessary for the transaction of
the business of the Directors may be fixed by the
Directors, and until so fixed, shall, except when
one Director only is in office be two. When one
Director only is in office he shall have and may
exercise all the powers and authorities 1in and
over the affairs of the Company as by the regulations
of the Company are conferred on the Board of
Directors.

17. A resolution determined on  without any
Meeting of Directors and evidenced by writing
under the hands of all the Directors or a sole
Director shall be as valid and effectual for all
purposes as a resolution of the Directors passed
at a Meeting duly convened, held and constituted.

ALTERNATE DIRECTORS

18. A Director other than a sole Director who for
any reason considers that he is unlikely to be
able to attend meetings of the Board of Directors
may, with the approval of the other Directors, Db¥y
wyiting appoint any person to be an alternate
D%rector in his place for a period not exceeding
s5ix .months on any one occasion. The person SO
appo;nted shall not be regquired to hold any
qual;fication share and shall be entitled to
receive notices of and to attend and vote at meet-
ings of @he Board and shall automatically vacate
his office on the expiration of the term for oOr
the happening of the event until which he is by
the terms of his appointment to hold office or if
the gp901ntor in writing revokes the appointment
or h}mself ceases for any reason to hold office as
a Director. An appointment of an  alternate
Director under this Clause shall not prejudice the
right of the appointor to receive notices of and
to attend and vote at meetings of the Board and
the powers of the alternate Director shall
agtomatlcally be suspended during such time as the
Director appointing him is himself present in
person at a& meeting of the Board.

®
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(13)

DIVIDENDS

19, Subject to any speclal rights attaching to
any class of shares, dividends shall be declared
and paid according to the amounts paid or eredited
as paid on the shares in respect of which the
dividenda is paid, but no amount paid or credited
as paid on a share in advance of calls shall for
this purpose be tpeated as pald on the share.

NOTICES.

»0. The persons mentioned in ' ‘paragraph (b) of
Clause 134 of Part I of Mable A (being the persons
on whom the ovnership of & ghare devolves as
personal pepresentative or trustee in bankruptey
of a member) shall n0o%, unless and until they
become members of +the Compeny, be entitled 1o
receive notices of meetings of the COompany .
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Names,Addresses and Descriptions of Subscribers.
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DATED this BVA day of M ’ 197(.

WITNESS to the above Signatures :~ [,/ Drect.
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CERTIFICATE OF INCORPORATION

No. 1006870

I hereby certify that

FOCUS PROFESSIONAL SERVICES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the 2np APREL, 197,

\,-
Assigtrnt Rgmﬁrpf ompames
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