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THE COMPANIES ACTS 1948 TO 1967

Declaration of compliance

Pursuant to Section 15(2} of the Companies Act 1948

T 2 A i 2
Name of Company /’Q/L&LﬁM}?A/?GL/’/}' Vf-g:‘v/ofs;ﬂoq/hmned*
STANLEY HAROLD DAVIS

U rareiraerarrereate it ra e ensaestenrarnas e et bbb aa s et rar e ‘e
o 22-24 COWFER STREET, LONDON EC2A 4AP
of Lrerr . T ST erreens b e e e e e ee s

A
Do solemnly and sincerely declare that [ am (see note {a) below) .ovuvvrereereerne,s P FRSONNAMEDIN ........
THE ARTICLES OF ASSOCTIATION AS SECRETARY

Of i e b e esseestserereetesssresasfon el e ceren

TR A AR AGEIENT, SERUES... AR vt

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the said Company and incidental thereto have been complied with. And I make this
solemn Declaration conscientiously believing the same to be true and by virtue of t Pravisions of
the Statutory Declarations Act, 1835.

Declared at vicovvrererenns 22.The. RiGELWAY...ccorveveerannn, \
seeesrnerersrnssnsreonnnne iONBON s N e e

------------------------------------------------------

1“3. .....................
the CQ 7/4

-------------------

one thousand nine hundred and

A Commissiener for Qatha(see note 15 below)

{a} ‘‘a Solicitor of the Supreme Court’’ {or in Scotland *‘a Selicitor'")
“‘engaged in the formation™, or ‘‘a person named in the articles of asapc
director’’, or

ion as a
‘e person named in the articles of association as a secretary"’
Bﬁ ERC I I
e e
,;?g t° T,
S

thoa ;
Y3 s

(b) or Notary Public or Justice of the Peace

* Delete **Limited”’ if not applicable.

'lﬂlé‘

HART & CO. (CITY ROAD) LIMITED
COMPANY REGISTRATION AGENTS

22-24 COWPER STREET. CITY ROAD. LONDON EC2A 4AP'
Telephone: 01-253 4108

Presented by:

Presentor's relerence,
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. Margin veserved for binding

No. of loompany= ..ol Ll e, \l

<

Statement of nominal capitai
Made pursuant to Section 112 of the Stamp Act 1891

Mﬂn/ﬁgﬂMm/T SERVI oup
Name of Company crvrenen B 5 L IBLA L FRBAEL . eeeeersnisre s arssssiifosseeses Limited

The nominal capite: of the above company is £ R 4 <]

Signature ......coovvvnvenens AT A U

i/ ) \'EL" S‘-{

Description .i.oviisieiancnfa.. Geveiraviinsssensrrrnasense

e, 472

T v

Date ivireverivirinsntiscsinssasssfarsanivene Cevesvessrannaunsstessrarate

NOTES,

The stamp duty on the nominal capital is 50p (10s.) for every £100 or iraction of £100 (Section 41,
rmance Act 1933).

This statement is to be filed with the Memorandum of Association, or other document, when the company
is registered.

R T TR N R

Presented by:

-

N \ ‘
KART 2. G, fff“”‘“/ 2

Compeny Sugiciadion A
Crmody

22/24 Cowpor Stiest, Longdon, 024 AP

Tobs 0ARg AU3

Presentor'’s reference:

Stamps
LCS 303
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0 COMPANY LIMITED BY SI{%{RES"

@i; Mlemovanbum of Ssgociation,

artitd Gl
Af%~wuqu:anﬂ_;.,

i
0?“:‘
on 13 i",-f’f! ry

\ e
THE COMPANIES ACTS, 1948 TO 1967

o ———

.
cTe -

g chi 02000
oF 1049793\ 2, |
R‘\RAP\C\EMEA’\'SER\HCES | i
AN AGEMENT SER/KS,

1. The name of the Company is THE BLA BRGeR- R SRA

Cpoup Liver e g

2. The registered office of the Company will Dbe
situate in England.

5. The objects for which the Company is established
Uro i~ :
(A) 4. To carry on the business of a holding Company
and the business of an Investment Company or other and o
‘do all lawful .acts and tHings whatever, tvhat are necessary
or convenient in carrying on the business of a Holding

Company or the business of an Investment Company or both
and in particular

ii. To carry on in all its branches the business of
a Management and Servicing Conpany and to act as Managers
or to direct the management of other companies or of the
business, property and estates of corporations, private
persons or companies and to undertake and carry out all
such services in connection therewith as may be deemed
expedient and to exercise its powers as a controlling
shareholder of other companies,

iti, To acquizre hy purchase, lease, concession, grant,
licence, or otherwige such lands, buildings, leases, underw
leases, rights, privileges, stocks, shares and debentures
‘in public or private companies, corporate or incorporate,
policies of insurance and other such property, real or

personal, and rights and interest in property as the Company
shall deem fit,

sy 1A
WBRT & Co. (BIHY coADy LY

- L) - kY
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AT s ‘j E td&l\?hl W Fiw] 1 RES S

. Loncion, EC2A 4AP
v pojog Cowper Suesh Lontoh, EC2A
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(B) To carry on any other trade or business which can, in
the opinion of the Board of Directors be advantageously
carried on by ithe Company in connection with or as
ancillary to the general business of the Company.

(C) To purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest any
lands,buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret pro-
cesses, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's
business or any branch or department thereof.

(D) Tc erect, construct, lay down, enlarge, alter and main-
tain any shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to comtribute to or subsidise
the erection, construction and maintenance of any of the
above,

(B) To acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig-
ations and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the sub-
seription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof.

(F) To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's
business.

(G) To mortgage 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 of the Company, and to issae at par or
at a premium or discount, and for such consideration and
with such rights, powers and privileges as may be thought
fit, debentures or debenture stock, either permanent or
redeemable or re¢payable, and collaterally or further to
secure any securities of the” Company by a trust deed or
other assurance, -

{H) To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantee the liabilities, obligations and con-
tracts of customers and others, and the dividends, int-
erest and capital of the shares, stocks or securities of
any company of or in which this Company is a member or
is otherwise interested,

(I) To receive money on deposit or loan upon such terms ag
viie Company may approve, and generally to act as bankers
for customers and others,

I
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To apply for, purchase or otherwise acquire and hold
any patents, brevets d'invention, licences, concessions,
copyrights and the like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formetion, management, supervision
or control of the business or operation of any Company
or undertaking and for that purpose to appoint and re-
munerate any Directors, Accountants or experts or agents.

To employ experts to investigate and examine into the
condition, prospects, value, character, and circum-
stances of any business concerns and undertakings and
generally of any assets, property or rights,

To transact or carry on any kinds of agency business
and generally to undertake andcarry out all such oper-
ations and transactions, (except assurance business
within the meaning of the Insurance Companies Acts,
1958 to 1967, as amended from time to time), as an
individual person may undertake and carry out.

To establish or promote or concur in establishing or
promoting any other Company whose objects shall include
tine acquisition or taking over of all or any of the
assets or liesbilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company and to acquire, hold, dispose of shares, stocks,
securities and guarantee the payment of the dividend,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such Company.

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

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business
of the Company in or upon such investments and in such
manner as’ the Company may approve.

To pay for any property or rights acquired by the Com-
pany either in cash or fully or partly paid-up shares,
with or without preferred or deferred or special righits
or restrictions in respect of dividend repayment of
capital, voting or otherwise, or by any securities
which the Company has power to 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 Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in deben-
tures or mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired,

e i bt
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N

To amalgamate with or enter inte any paritnership or
arrangemant for sharing profits, union of interests,
reciprocal concession or co-operation with any com-
pany,firm cr person carrying omn or proposing to carry
on any business within the objects of this Company or
which is capable of being carried on so as directly or
indirectly to benefit this Company, and to acquire and
hold, sell, deal with or dispose of any shares, stock
or securities of or other interests in any such com-
pany, and to guarantee the contracts or liabilities of,
subsidise or otherwise assist, any such company.

To purchase or otherwise acquire, take over and under-
take all or any part of the business, property, lia-
bilities and transactions of any person, firm or company
carrying on any business the carrying on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company.

To sell, improve, manage,develop, turn to account, ex-
change, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights

in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
agsets for the time being of the Company for such con-
sideration as the Company may think fit.

Po grant pensions, allowances, gratuities and bonuses

to officers or ex-officers, employees or ex-employees

vf the Company or its predecessors in business or the
dependents of such persons and to establish and maintain
or concur in maintliining trusts, funds or schemes,
(whether contributory or non~contributory), with a view
to providing pensions or other funds for any such
persons as aforesaid or their dependents,

To aid in the establishment and support of, any schools
and any educational, sciemtific, literary, religious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with the
bus. ness carried on by the Compuny or its predecessors
in business or not, and to institute and maintain any
cly or other establishment.

To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting ,to a reduction of capital be made except with
the senciion (if any) for the time being required by law,

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone oxr in conjunction

with others, and either by oxr through agents, trustees,
sub~contractors or otherwise,

To do all such other things as are incidental or conducive
to the above objects oxr any of them,
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It is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of
this clause shall be separate and distinct objects of
the Company and shall not be in any way limited by

reference to any other paragraphs or the order in which
the same occur,

L,

5. The share capital of the Coupany is £100. -
divided into 100 Shares of £1 each.

The liability of the members is limited. ‘
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WE, the several persons whose names and addresses
are subscribed, are desirous of being formed into
a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the
number of shares in the ital of the Company set
opposite our respective¢ names.

/
Number of Shares
NAMES, ADDRESSES AND D#SCRIPTIO#S OF SUBSCRIBERS | talen by each
~ A ] Bubgoribor
ONE
22-24 Cowper//Street, .
pndon EC2A 4AP
"' - Y
DAVID ORDISH : - ONE
22-24 Cowper Street, '
City Road, Londen EC2A LAP
Executive Director

owper St
City“Road. T.ondon ECRA L4AP

- Company Director.
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THE COMPANIES ACTS, 1948 to 1967

COMPANY Léﬁiif?ﬁBY SITARES
104979§\3:
Articles of Dgsociation

oF

MANAGEMENT SE—eES Group Lo T

D~ Y

PRELIMINARY

1. The Company shall be a private company within the
meaning of the Companies Act, 1948, and subject as here-
inafter provided, the regulations contained or incor-
porated in Part II of Table A in {" . First Schedule %o
the Companies Act, 1948 (hereinafter referred to as
"Part II of Table A"), shall apply to the Company.

2. Regulations 24,53,58,71,7%,84(2),64(4),88,89,90,

01 and 92 of Part I of Table A aforesaid (hereinafter
referred to as "Part I of Table A"), shall not apply to

the Ccmpany, but the Articles heriinafter contained
together with the remaining regulations of Part I of

Table A and Part II of Table A, subject to the modifications
hereinafter expressed, shall constitute the regulations

of the Comp .ny.

SHARES

3, The Shares shall be at the disposal of the Directors,
who may allot, grant options over or otherwise dispose of
them to such persons at such times and on such conditions
as they think proper, subject to the provisions of the
next following Ariticie and to regulation 2 of Part II of
Table A, end provided that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

4, TUnless otherwise determined by the Company in General
Meeting any original shares for the time being unissued
and any new Shares from time to time to be created, shall
before they are issued, be offered to the Members in pro-
portion as nearly as may be te¢ the number of Shares held
by them, Such offer shall be made by notice in writing
specifying the number of Shares offered and limiting the
time in which the offer if not accepted will lapse and
determine, and after the expiration of such time or on

the receipt of an intimation from the person to whou the
offer is made that he declines to accept the Shares offered,
the Directors may subject to these Articles, dispose of
the same in such manner as they think most beneficial to
the Company, The Directors may in like manner and subject
as aforesald dispose of any such new or original Shares
which by reason of the proportion horne by them to the
number of persons entitled to any such offer as aforezaid
or by reason of any other difficulty in apportioning same
cannot in the view of the Directors be eventually offered
in the manner aforesaid,

b
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5. The lien conferred by Regulation 11 of Part T of lable
A shall extend to all Shares whether fully paid or not and

in respect of any liability to the Company of the registered
holder or holders of such Shares.

PROCEEUINGS AT GENERAL MEETINGS

6. The words "the oppointment of and" shall be omitted in
regulation 52 of Part I of Table A,

7. The words "twenty one" shall be substituted for the
word "thirty" in regulation 57 of Part I of Table A.

8., At any General Meeting a Resolution put to the vote of
the Meeting shall be decided on a show of hands unless before
or immediately following the declaration of the result of the
show of hands =& poll is demanded by the Chairman or any

other Member present in person or proxy. Unless a poll be
so demanded a declaration by the Chairman that a Resolution
has on a show of hands been carried, (whether unanimously

or hy a particular majority)}, or lost and an entry to that
effect made in the b»nok containing the minutes of the pro-
ceedings of the Meeting shall be cenclusive evidence of the
fact without proof of t%e¢ number oxr proportion of the votes
recorded in such vote,

DIRECTORS

9, Unless and until otherwise determined by the Company

in General Meeting the number of Directors shall not be less
than one nor more than seven, and the names of the first
Director or Directors shall be determined in writing by the
Subscribers to the Memorandum of Association of the Company,
If at any time and from time to time there shall be only one
Director of the Company, such Director may act alone in

exercising all the powers and authorities vested in the
Directors,

10, A person may be appointed a Mirector notwithstanding

that he has altained the age of seventy years and no Director
shall be lisble to vacate office by reason only of his having
attained that or any other age,

11. Any Director other than a sole Director may by notice

in writing signed by him and deposited with the Company
appoint an alternate Director to act on his behalf, Such
alternate Director must be o ther a Director of the Company
or a person approved by al: %he Directors for the time heing
of the Company, Every alternate Director shall during the
period of his appointment be entitled to notice of Meetings
of Directors and in the absence of the Director appointing
him to attend and vote thereat accordingly, but his appoint-
ment shall immediately cease and determine if and when the
Director appointing him ceases to hold oftice as a Director.

12, Provided that he shall declare his interestu in any cone
tract or transaction a Director may vote as a Dirvetor in
regard to any such contract or transaction in whieh he is
interested or in respect of his appointment +to any office or
place of profit or upon any matter arising {hereonut and if
he shall so vote his vote shall be counted,
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1%, The office of a Director shall be vacated:-

(1) 1 by notice in writing to the Company he
resigns the office of Director.

(2) If he becomes bankrupi, or enters isnto any
arrangement with his crediters. ’

(3) If he becomes of unsound mind.

(%) If he is prohibited from being a Director

E?tany order made under section 188 of the
ct.

(5) 1If he is removed from office by a resolution
duly passed under section 184 of the Act.

BORROWING POWERS OF DI.ECTORS

14, The proviso to regulation 79 of Part I of Table A
shall be omitted.

SECRETARY

15. The first Secretary of the Company shall be Stanley
Harold Davis.

SEAL

16. 1In regulation 113 of Pari I of Table A the words
"or by some other person appointed by the Directors for
the purpose" shall be omitted.

INDEMNITY

17. Subject to the provisions of Section 205 of the
Companies Act, 1948, and in addition to such indemnity
as is contained in regulation 136 of Part I of Table A,
every Director, officer or official of the Company shall
be entitled to be indemnified out of the assets of the
Company against all losses Or liabilities incurred by
him in or about the execution and discharge of the
duties of his office.

”
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STANLEY X}A

22-24 {owpe

Street,
City Road,

City Rggg,_Lnnﬂnn_EcaA-kAR_-—a-

Executivye Director

HALES 53503 ,?’ wg iy sk CH 1972

M

Witness to EZh qbove Signatures-

MIC

22-2k Cowper Str
City Road, London EC&A LAP

Company Director.
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CERTIFICATE OF INCORPORATION

No. 2049793

I hereby certify that

THE BIA MANACEMENT SERVICES GROUP LIMITED

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

Company is Limited.

Given under my hand at London the 13th Apedl 1972

N, beiis

Np. (A *

{F, L, KNIGHT)

Assistant Registrar of Companies

can
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THE COMPANIES ACT 1948 TO 1981

MY¥{E24 BLA MANAGEMENT SERVICES GROUP LIMITED

SPECIAL RESCLUTION

At an FExtraordinary General Meeting of +the Company held
on 12th November, 1984 at 2 Duncan Terrace, London N1 BBZ
the following Resolution was duly passed as a Special

Resolution of the Company:-

SPECIAL RESCLUTION

THAT the name of the Company be changed to

BLA Publishing Group Limited.

BY ORDER OF/THE BOARD

(gaﬂuxﬁxﬁj>
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1049793 {37

| hereby certify that

THE BLA MANAGEMENT SERVICES GROUP LIMITED

having by speciai resolution changed its name, is now

incorporated under the name of
BLA Publishing Group Limited

Given under my hand at the Companies Registration Office,

Cardiff the 26TH NOVEMBER 1984

At Dndlys
MAS.A.K.PHILLIPS

an authorised officer
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¥
BLA PUBLISHING GROUP LIMITED

At an Extraordicary General Meeting of the Corpany hela at
2 luncan Tevrace, London Nl on the  1ith day of
Junuary 1987 the following Resolutions were passed as

apacxal Resalutions -

RESOLUTION 1

That cach of the existing Ordinary Shares of £1 each in the
capital .of' the company credited as fully paid up be sub-
divided 1995’20 shares of 5p upon each of which the sum of
5p shall bé credited as paid up. ;
RE&OhUTtON 2

That th& aunherlaea share capirtal of the Company be increased
to £50,000 by the creation of an additional 800,000 Ordinary
Shares of 5p each ranking pari pasu with the existing Gidinary

Shares in the capitel of the Ceompany.

Ji

RESOLUTION 3

That i1t is desirable to‘capitalise the sum of £47,000 veiny
part of the amount standing to the’ credit of the raoserve
account of the Company and fhat the Directors be authorised
to apply such sum in payméﬁ;,up 10 full of 800,000 Ordinary
Shares of Sp e&ch in the capital of the Company and to allot
credited as Fully paid up such shares to the holders of the

s M by

existing i1ssuved Ordanary Shares in the capital of thp#f@mpﬁﬁy
”1

£ ﬁ.“
the proporctian of 80 new Ordinary Shares tor eaah Ord*npry

i,

at the close of husiness on the 13th January

Share haold,
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RESOLLTION 4
Thar “ne namd of the Company be changed to "The BLA Group '
Lgm;ted“.

/
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1049793 /(/)7 )
| hereby certify that

BLA PUBLISHING GROUP LIMITED

having by special resolution changed its name, is now

incorporated under the name of
THE BLA GROUP LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 11TH FEBRUARY 1987

Q:%unLA«JHh~A~

D. M. WILKIE

an authorised officer

C.172




COMPANIES FORM No. 122

Notice of consolidation, division,

sub-division, redemption or

cancellation of shares, or conversion,
re-conversion of stock inte shares

Please do not Pursuant to section 122 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Cempany number
Please complete f’ - 'r A e ["""‘-‘ Gl -
!eg&::lvi(pt;eferably ,\!{‘ J p L.ﬂ C (_Pl?’ | 131049723
n blac e, or NN = -L S— - '
bold block?ettering ,Name of companyi el - L AT T, m
“Insert full name I * BLA PUBLISHING GROUP LIMITED E
of company [ E
<
gives notice that:
-
By a Special Resolution passed on 1l3th January, 1987
\ each of the existing Ordinary Shares of £1 each in the
capital of the Company credited as fully paid up be

sub~divided into 20 shares of 5p each of which the sum

of 5p shall be credited as paid up.

tDelate as Signed W\}V\\ Direstor[Secretary]t Date 2. | - g(,,

approptiate

Presentor's name, addr ss and For official use
reference (if any) General Soction Post room __yp

BEESLEY TAYLORSON
61 Lincoln's Inn Fieldk . 13,}&\':‘1\9%7&.!
London WC2B 6EX ' ’

@ The Soliciters” Law Stationary Sociaty ple, Oyez House, 27 Crimscott Street, London SE1 6TS 1986 Edition
2 \1.86 6453
A ieeaT A AN fRA17n471



COMPANIES FORM No. 123

Notice of increase

in nominal capital
culf:it:gel’ndo not Pursuant to section 123 of the Companies Act 1985
this margin

To the Registrar of Companié.
Please complets
fugibly, prafarably
In black type, or

bold block lettering  Nams of company

For official use Company number

=TT,

| _;_Lé(‘.l__! 1049793

*Ingert full namo * BLA PUBLISHING GROUP LIMITED

of company

-

-, SN

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 13th January 1987

the nominal capital of the company has been

increased by £ 40,000

beyond the registered capital of £ 10,000

The opy must be A copy of the resolution authorising the increasy is attached.t

printed or in some
other form approved
by the registrar

shares have been or are to be issued are as follows: ramlr pari passu with the

existing Ordinary Shares

in the Company.

Please tick here if
continued overleaf

fonsesH Secretary]s Date 27 .- - @ 87

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

§Delata os Signed \tﬂglr /“ '
appropriate i ) -

Presentor's name, address and
reference {if any):

BEESLEY TAYIL.ORSON
61 Lincoln's Inn Fields
London WC2B 6EX

For official use

General section Post rcom

@Tha Sollcitors’ Law Statlonery Socisty ple, Oyez House, 27 Crimscott Strest, London SE1 BTS

Companies G123

1986 Edition
2,86 B'HAM.
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THE BLA GROUP LIMITED
COMPANY NUMBER:- 1049793

INCORPORATED THE 13TH APRIL 1972
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THE COMPANIES ACT iS85

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-QF-

THE BLA GROUP LIMITED

CERTIFICATION

{EREBY CERTIFY that this pring
Fryforgcﬁgtea all altarstions mad? to
this Company’s me uorandum 9
Apsociation by filed na~suiuti<>n:;*he
is todged in compliance with t
raquirements of tha European
Communities Act 1972

DATED 312L!CZK> -

D B D LAW ARFNCY SEMACES LIMITED

As adopted by Special Resolution passed the 28th

November 1989,

1. The Company's name is "THE BLA GROUP LIMITED".

2. The Company's registered office is to be situated

in England and Wales.

3.(a)The Company's objects are to carry on the business

as a holding company in all its branches and to
acquire by purchase, lease, concession, grant,
licence, or otherwise, such lands, buildings,
leases, underleases, rights, privileges, stocks,
shares, debentures, debenture stock, bonds,
obligations, or securities of any government,
state or authority or of any public or private
company, corporate or unincorporate, policies of
assurance and such other property and rights and
interest in property as the Company shall deem fit
whether the acquisition of any such property or
investment is calculated to produce gain or loss,
but so that the Company shall not have the power
to deal or traffic in lands, buildings, leacses,
underleases, policies of 1life assurance or other
of its property real or personal or assets, but
may acqguire the same for the purposes of
investment only and with a view to receiving the
income therefrom. If from time to time it shall be
found necessary or advisable for the Company to
realise all or any part of its property or assets
the Company shall have power to do so, but any
surpluses or deficiences arising on or from such
realisations shall be dealt with as capital
surpluses not available for the payment of
dividends or as capital deficiences which shall be
charged against capital account.

By Special Resolution passed the 19th November
1984 the name of the Company was changed from "THE
BLA MANAGEMENT GROUP LIMITED" to "BLA PUBLISHING
GROUP LIMITED". By Special Resolution passed the
27th January 1989 the name of the Company was
changed fxom the "BLA PUBLISHING GROUP LIMITED" to
"THE BLA GROUP LIMITED".



(b)

{c)

(d)

(e)

(£)

(g)

(h)

(1)

To carry on any other business of any description
which may be capable of being advantageously
carried on in connection with or ancillary to the
objects of the Company eor any of them.

To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise
acquire and deal with any freehold, leagehold or
other property, chattels and effects, erect, pull
down, repair, alter, develop or otherwise desnl
with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acquire all or any part
of the business or assets of any person, firm or
company, carrying on or 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 to pay cash or to
issue any shares, stocks, debentures or debenture
stock of this Company, as the consideration for
such purchase or acquisition and to undertake any
liabilities oxr obligations relating to the
business or prcoperty so purchased or acquired.

To apply for, purchase or otherwise acquire any
patents, licences or concessions which may be
capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant rights
thereout.

To sell, let, licence, develop or otherwise deal
with the undertaking, or all or any part of the
property or assets of the Company, upon such terms
as the Company may approve, with power to accept
shares, debentures or securities of, or interests
in, any other company.

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
Company in or upon such securities and subject to
such conditions as may seem expedient.

To lend money to such persons, upon such terms
and with or without security and subject to such
conditions as may seem desirable.

To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys oxr shares or the performance of contracts
or engagements of any other company or person, and
to give indemnities and guarantees of all kinds
and to enter into partnerchip or any joint purse
arrangements with any person, persons, firm or
company having for its objects similar objects to
those 2f this Company or any of them.




(k)

(L)

{m)

(n)

(o)

(p)

(q)

(r)

(=)

To borrow or raise money in such mg mer as the
Company shall think fit, and in particular, by
the issue of debentures or debenture stock,
charged upon all or any of the Company's property,
hoth present and future, including its uncalled
capital, and to re-issue any debentures at any
time paid off.

To draw, make, accept, endorse, discount, execute
and issue promwissory notes, bills of exchange,
debentures, warrants and other negotiable
documents.

To purchase, subscribe for, or otherwise acquire
and hold shares, stock or other interests in, or
obligations of any other company Or corporation.

To remunerate any person or company for services
rendered or to be rendered in placing or assisting
to place any of the shares in the Company's
capital or any debentures, debenture stock or
other securities of the Company or in or about the
formation or promotion of the Company or the
conduct of its business.

To pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
registration of the Company and the issue of its
capital and debentures including brokerage and
commission.

To promote or aid in the promotion of any company
or companies for the purpose of acguiring all or
any of the property xrights and liabilities of this
Company or for any other purpose which may seem
directly or indirectly calculated to advance the
interests of this Company.

TO establish and support and aid in the
establishment and support of funds or <trusts
calculated to benefit employees or ex-employees of
the Company (including any Director holding a
salaried office or employment in the Company) or
the dependents or connections of such persons and
to grant pensions and allowances to any such
person.

To remunerate the Directors of the Company in any
manner the Company may think fit, and to pay or
provide pensions for or make payments to or for
the benefit of Directors and ex-Directors of the
Company or their dependents or connections.

To distribute any property of the Company in
specie among the members.

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




It is declared that the foregoing sub-clauses shall be
construed independently of each ¢ther and none of the
objects therein mentioned shall be deemed to be merely

subsidiary to the objecls contained in any other sub-~
clause,

4. The liability of the Members is limited.

* 5. The Company's Share Capital is £100 divided
into 100 shares of £1 each, with power to increase or
to divide the shares in the capital for the time being,
into different classes having such rights, privileges
and advantages as to voting and otherwise, as the
Articles of Association may from time to time subscribe.
* By Ordinary Resolution passed the 28th November
1989 the Share Capital of the Company was increased
from £50,000 to £75,000 by the creation of 500,000 new
5p Ordinary Shares to rank paxi passu in o2ll respects
with the existing shares of ti.e Company.
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THE COMPANIES ACT 1935 WE HEREBY CERTIFY thar s print
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COMPANY LIMITED BY SHARES, this Comiany's Armes ¢ 0 ©
Assomanun- by filed revnuimins and

reéGuiraments of the EBuropean
Communities Act 197Z,

pATED £ / (/9]

D & D LAW ARFNCY SERVICEG LIMITED

As adopted by Special Resolution passed -the 28th
Novemher 1989.

~-OF-

THE BLA GROUP LIMITED

PRELIMINARY

1. Subject as hereinafter provided the Regulations
sat out in Table "A" of the Schedule to The Companies
(Table A to F) Regulations 1985 shall apply to this
Company.

2, The following clauses of the salid Table "A" shall
not apply to this Company videlicet:~ 23, 24, 46, 47,
64, 65~6%9, 73-80, 94 and 95.

PRIVATE COMPANY

3. The Company is a Private Company within the
meaning of the Companies Act 1985.

SHARES

4, (a) Save as hereinafter expressly authorised the
Directors shall allot relevant securitiles (as defined
in the Companiez Act 1985) as authorised from time to
time by the Company in general meeting in accordance
with the provisions of Section 80 of the Companies Act
1985,

(b) During the perlod of five years commencing
with the date of incorporation the Directors shall have
authority to allot or otherwise dispose of any shares
of the Company up to the total amount which shall
remain unissued to such persons and for swuch
consideration and upon such terms and conditions as
they may determine.

5. Sections 89 and 90 of the Companies Act 1985 shall
not spply to this Company.

6. The lien conferred hy Clause 8 of the mald Table
"A" shall attach to all shares whether fully paid or
not and to all shares registered in the name of any
person indebted or under liability to the Conpany
whether he be the sole holder thereof or one of two or
more joint holders.

7. Sections 159 and 160 of The Companies Act 1985
shall apply to this Company and the company may
therafore issue shares which are to be redeemed or



liable to be redeemed at the option of the Conmpany or
the shareholder.

8. Sections 16%, 170, 171 and 172 of The Companies
Act 1985 shall apply to this Company.

TRANSFER OF SIHARES

9. The Directors may in their absolute discretion and
without assigning any reason therefor decline to
register any transfer of any share whether or not it is
a fully paid share.

10. Clause 9 of these Arxticles shall not apply to any
transfer to a person who 1s already a member of the
Company.

il. A member desiring to transfer shares otherwise
than to a person who is already a member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in question. The Directors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed batween the transferor and the Directors or
failing agreement at a price fixed by the Auditors of
the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice the
Directors are unable to find a member or members
wllling to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the
said notice.

12, The instrument of transfer of any share shall be
axecuted by or on behalf of the transferor who shall be
deemed to remain a holder of the share until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carrled unanimously or by a particular majority or
lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against such resolution.

14, Suvbject to the provisions of the Companies Act
1985 a resolution in writing signed by all the members
for the time being entitled to receive notice of and to




attend and vote at General Mestings (or being
corporations by their duly authorised representatives)
shall be as valid and effective as if the same had been
passed at a General Meeting of +the Company duly
convened and held.

SECRETARY

15. The first Secretary of the Company shall be the
person named as the first Sec-etary of the Company in
the statement delivered unoer Section 10 of the
Companies Act 1985,

DIRECTORS

16. The number of Directors shall not be less than one
nor more than seven. The first Director or Directors of
the Company shall be the person or persons named as the
first Director or Directors of the Company in the
statement delivered under Section 10 of the Companies
Act 1985,

17. A person may be appointed a Director
notwithstanding that he shall have attained the age of
70 years and no Director shall be liable +to vacate
office by reason of his attaining that or any other
age.

18. The Directors shall have power at any time and
from time to time to appoint any person to be a
Director either to f£ill a casual vacancy or as an
addition to the existing Directors but so that the
total number of Directors shall not at any time exceed
the number fixed iIn accordance with these Articles.

19, The Company may by Ordinary Resolution, of which
Special Notice has been given in accordance with
Section 379 of the Companies Act 1985, remove any
Director before the expiration of hils period of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any c¢laim such
Director may have for damages for breach of any
contract of service between him and the Company.

20. The Company may by Ordinary Resolution appoint
another person in place of a Director removed from
office under Article 19 and without prejudice to the
powers of the Directors under Article 18 the Company in
General Meeting may appoint any person to be a Director
elther to £ill a casual vacancy or as an additional
Director.

21. Subject to the provislions of the Companies Act
1985 in so far as the sald provisions relate to a
Private Limited Company a Director may contract with
and participate in the profits of any contract or
arrangement with the Company as i1f he were not a
Director. A Director shall also be capable of voting
in respect 0of such contract or arrangement where he has




previcusly disclosed his interest to the Company or in
respect of his appointment to any office or place of
profit under the Companvy or of the arrangement of the
terms thereof and may %e counted in the guorum at any
meeting at which any such matter is considered,

HORROWING POWERS OF DIRECTORS

22. The DireCtors may exercise all the powers of the
Company to borrow money whether in excess of the
nominal amount of the share capital of the Company for
the time being issued or not and *o mortgage or charge
its undertaking property and uncalled capital or any
pax® thersof and subject to Section 80 of the Companies
Act 1985 {o issue debentures debenture stock and other
securities whether outright or as securility for any debt
liability or obligation of the Company or of any third
rarvty.

ALTERNATE RIRECTLR

23. Any Director being absent may by notice in writing
to the Company appoint some otherx person to be his
alternate or substitute Director during his absence
such alternate Director having in all respects the same
rights and powers as the appointor. Any perscn who has
been so appointed may be in like manner removed by the
person who appointed him.

INDEMNITY

24. Subject to Section 310 of the Companies Act 1985
and in addition to such indemnity as is contained in
Clause 118 of the said Table "A" every Director officer
or official of the Company shall be indemnified out of
the funds of the Company against all costs charges
losses expenses and liabilities incurred by him in the

execution and discharge of his duties or in relation
thereto.




