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Pursuant to Section 15(2) of the Companies Act 1948
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And that all the requirements of the Companies Act, 1948, in respact of matters precedent to the . |
registration of the said Company and incidental thereto have been complicd with, And I make this i
solemn Declaration conscientiously believing the same o be true and by virtue of the provisions of

the Statatory Declarations Act, 1835. : o

Declaced at ..119/120. Chancery, Lamne,.

ek Bhe, County of London., .
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A Commissioner for Oaths (see note (b) below)

{a) “‘a Solicitor of the Supreme Court” {or in Scotland *‘a Solicitor™') "
“‘sngaged it the formation™, or ‘‘a person named in the articles of association as 2
director’, or * a person named in the articles of association as a secretary™’

(b) or Notary Public or Justicz of the Peace ) \

* Delete “Limited’ if not applicable.

Present: 1 by:

EXPRESS COMFANY REGISTRATIONS LIMITED
Company Registration Agents.
30, City Rond.,
London,E.C. 1.
Telephrne: Ol- 628 -5434-5.
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Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Ast 1933

v

. THE NOMINAL CAPITAL of the abovs named Company is &0
Signature..

s Desoription.. Seerofassy
o

L Date G D2

)

NOTES.—The Siamp Duty on the Nominal Capital is Ten Shittings for every £100
. @ feaction of £100.

" his Statement s to be filed with the Memorandum of Aasociation or other
Dooument when the Company iz registered

’ ' _ Preseuted by
i ) ‘
1
Form No. 25
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" EXPRESS COMPANY REGISTRATIONS LIMITED
COMPANY REGIST RATION AGENTS,
30, CITY ROAD,
LONDON E.C.1.
Telephone: 01-628 5434/5
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COMPANY LIMITED BY SHARES,

OF

READMACE LIMITED

1 The name of the Company is " Hcaaﬁgce Limited,

2. The Registered Office of the Company will he situate .~
in England.

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

(4) (1) To purchase, take on lease, or in exchange, or

: otherwise acquire, sell, deal in, take and grant op-
tlons on, or hold as an investment, any lands or build-
ings wherever situate, or rights and Interest therein,
and to manage, farm or let (whether furnished or un-
furnished) the same or any part thereof for any period
and at such rent and on such conditions as the Company
shall think fit, or to develop the same or any part
Thereof and to construct and erect houses, flats, shops,
factories, offices, warehouses and buildings of any kind
thereon; to lay out roads,and pleasure gardens and re-
creation grounds; to pull down, alter, or improve, build-
ings, to plant, drain or otherwise improve the land or
any part thereef; and to improve and fix electric, gas
and water fittings and to carry on business as builders
and decorators, jolners, plumbers, carpenters, engineers,
electricilans, sanitary engineers, merchants and dealers
in builders' and decorators' requisites of all kinds.
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(2) To purchase or otherwise acquire, hold as an in-
vestment and deal in shares, debentures, stocks, bonds,
scrip or other securities, businesses, policies of
insurance, patents, copyrights and such other property
real or personal and rights and interests in property.
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(3) To carry on business as bankers, financiers, gua-
rantors, capitalists, concessionaires, commercial agents,
mortgage brokers, financial agents and advisers§ insurance
agents, estate agents and advisers, insurance brokers, busi-
ness transfer agents and to advance and borrow money,
negotiate loans and lend money for any purpose or object,
with or without security, including the lending of money to
finance hire.purchase agreements in respect of any Property
or assetbs.
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o carry on eny other business which in the
gpigionyof theyDirectors of the Company may
seem capable of being conveniently carried
on in connection with or as ancillary to any
of the above businesses O to be calculated
directly or indirectly to enhance the value
of or render profitable any of the property
of the Company or to furiher any of its
objects.

To purchase, take on lease, exchange, hire
or otherwise acquire, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advantage of the Company.

7o build, construet, maintain, alter, enlarge,
yuil down, remove or replace any buildings,

works, plant and machinery necessary or convenient

for the business of the Company or to join with
any person, firm or company 1in doing any of the
things aforesaid.

To borrow or raise money upon such terms

and on such security as mav be con51pered
expedient and in particular by the dissue

or deposit of debentures or debenture stock
and to secure the repayment of any money
borrowed, raised or owing by mortgage charge
or lien upon the whole or any part of the
wndertaking, property and assets of the
Company , poth present and future, including
1ts uncalled capxtal.

o apply for, purchase or otherwise acquire
any patents, licences and the like, conferring
an exclugive or non-erclusive or limited right
of user or any secret or other information as
to any invention which may seem calculated
directly or indirectly to benefit the Company,
and to use, develeop, grant licences in respect
of, or otherwise furn to account any rights
and information so acquired.

»

To purchase, subscribe for or otherwise
acquire ond hold and deal with any shares,
stocks, debentures, debenture stocks, Bonds
or securities of any other company or corp-
oration carrying on business in any part of
the worlid.

To issue, place, undérwrite or guarantee the
subsecription of, or concur or assist in the
issuing or placing, underwriting, or guaran-—
teeing the subscription of ghares, debentures,
debenture stock, bonds, stocks and securities
of any company, whether limited or unlimited
or incorporated by Act of Parliament or other-
wise, at such times and upon such terms and
conditions as to remuneration and otherwise

as may be agreed upon. .
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To invest and deal with the moneys of the
Company not immediately required for the
purposes of its business in or upon such
investments and securities and in such
manner as may from time to time be con-
sidered expedient.

To lend money or give credit on such
terme as may be considered expedient and
to receive money on deposit or loan from
and give guarantees or become security
for any persons, firms and companies.

To enter into partnership or into any
arrangement for sharing profits or to
amalgamate with any person firm or company
carrying on or proposing to carry on any
business which the Company is authorised
to carry on or any business or transaction
capable of being conducted so as directly
or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn

to account or otherwise deal with the whole

or any part of the undertaking of the
Company for such consideration as may

be considered expedient and in particu-
lar for shares, stock or securities of
any other company formed or to be formed.

To promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property rights and
liabilities of the Company or for any
other purpese which may seem directly or
indirectly calculated %o benefit the Com-

pany.

Po remunerate any person, firm or company
rendering services to the Company in

any manner and to pay all or any of the
preliminary expenses of the Company and
of any company formed or promoted by

the Company.

To draw, acceps, endorse, negotiate,
discount, execute and issue promissory
notes, bills of exchange, scrip, war-
rants and other transferable or negotiable
instruments.

To establish, support or aid in the est-
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex-officers, cmployees or ex-employees of
the Company or the families, dependants
or connechions of such persons, and 1o
grant pensions, gratuities and allowances
and to make payments towards insurance
and to subscribe or guarantee money for
charitable or benevolent objects or
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for any exhibition or for any public,
general or useful objects.

(Q) To enter into any arrangement with any
Government or other authority, supreme,
mumiecipal, local or otherwise, and to

obtain from any such Government or
Authority all rights, concesglons, and
privileges which may seem conducive to
the Company's objects or any of them,
or to obtain or to endeavour to obtain,
any provisional order of the Board of
Prade, or any Act or Acts of Parllament
for the purposes of the Company or an;
other company.

(R) To distribufe among the Members in
specie any property of the Company, 0T
any proceeds of sale o¥ dgigposition of
any property of the Company, and for
such purpese to distinguirh and gseparate
capital from profits, bu. so that no
distribution amounting to a reduction
of capital be made except with the
sanction (if any) for the time being
required by law.

\S) To do all or any of the above things
in any part of the world either alone
or in conjunction with others and either
as principals, agents, contractors,
trustees or otherwise and either by or
through agents, sub-contractors, trus-
tees or otherwise.

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

Tt is hereby declared that the foregoing sub-
clauses shall be construed independently of

each other end that none of the objects mentioned
in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any

other sub-clause.

4. The 1iability of the Members 1is limited.

5. The share capital of the Company is
& 100 divided into 100 shares of £1 each.
The Company has power to increase and divide
the shares into several classes and attach
thereto any preferred, deferred or other spec-
ial rights, privileges or conditions as the
Articles of Association may from time to tTime
prescribe.
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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 WMemorandum of
Assoociation and we respectively agree to take the
number of shares in the capital of the Compaeny set
opposite our respeclive names.

NAMES, ADDRESSES AND DES~ Number of Shares
CRIPTIONS OF SUBSCRIBERS taken hy each
Subscriber
pb(‘fdlr-tu{/ L(‘«'y'“"m‘”‘
MICHAEL JOHN HOFE, ONE

30, City Road,
London. E.C.1.

Company Formajpion
Assisbant

BRIAN GOLDSTEILN,
%20, City Road,
London. B.CG.l.
Company Directoxn.

CHE

DATED the oth day of November 19 7R

WITNESS to the above signatures 3
t

L=
I.INDA ROSE DAVIS,

30, City Road,
London. BE.C.1l.

Copy Typist.




COMPANY LIMITED BY SHARES.

Articles of Assoriation
OF

READMACE LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table
A in the Pirst Schedule to The Companies Act, 1948
(such Table being hereinafter called "Table A"), shall
apply to the Company save in so far as they are ex-
cluded or varied hereby; that is to say, Clauses 24,
53, 75, T9, 126 and 130 in Part I of Table A shall not
apply to the Company; and in addition to the remaining
Clauses in Part I of Table A, as varied by these
Articles, the following shall be the regulations of
the Company.

2. The Company is a private Company and Clauses
2,3,4,% and 6 in Part II of Table A as varied by these
Articles shall accordingly apoly to the Company.

SHARES
3. The shares shall be under the control of
the Directors, who may allot and dispose of or grant
options over the same to such persons, on such
terms, and in such manner as they think fit, subject

to the provisions of the next following clause hereof
(Clause 4).

4. _Subject to any direction to the contrary that
may begiven 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 in the
first instance be offered to the members in proportion
(as nearly as may be) to the existing shares held by then,
and such offer shall be made by notice specifying the
number of shares to which the member is entitlied and
limiting a time within which the offer if not accepted
shall be deemed to be declined; and after the expiration
of such time or on receipt of an iniimation from the
member to whom the notice is given that he declines %o
accept the shares, the Directors may dispose of the same
in such manmer as they think most beneficial to the
Company «
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5. The lien conferred by Clauge 11l in Part I
of Table A shall attach to Fully paid np Shares, and
to all shares registered in the name of ary person
indebted or under Liability to the Company, whethex
he shall be the sole registered holder thereof or
shall be one of twoe or more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

6. Clause % of Part ITof Table A shall not
apply to any transfer to a pevrson wvho is already a
mewber of the Company or o a transferee under the
next following clause hereof (Clause 7).

7. Any share may be transferred by a member
%o any child or obther issue, wife, husband, father,
mother, brother, sister, som-in-law, daughter-in~law,
nephew or niece of such member and any share of a
decnased member may be transferred to any such rela-
tive as aforesaid of the deceased member or to the
execubors or administrators of any such deceased
member. Any share standing in the name of the trustees
of the Will of any deceased member or of a settlement
created by a member or a deceased member may be
transferred upon any change of trustees to the trustees
for the time being of such Will or Settlement or to a
person o whom such member or deceased member would
have been entitled to transfer the same.

8. The proviso to clause 32 of Part T of Table
A shall not apply to the Company.

GENERAL MEETTING

9. Every notice convening a General Meeting
shall comply with the provisions of Section 136 (2)
of The Companies Act, 1948, as to giving information
to Members in regard to their right Ho appoint proxies;
and notices of and other cunmnications relating to
any General Meebing which any Member is entitled to
receive shall be sent Lo the Anditor for the time being
of the Company.

10. QClause 54 in Part T of Pzble A shall be read
and construed as if the words tMeeting shall be dis-
solved" were substitued for the words "Members present
shall be a quorum®.

DIRECTORS

11. Unless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall Ve not less than one nor mRore than
seven. If and so long as there is a sole Director,
such Director may act alone in exercising all the
powers and authorities vested in the Directors.

12. ©The first Directors of the Company shall be
determined in writing by the Subscribers to the
Memorandum of Associabtion of the Company.
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1%, A Director may vote as a Director in re-
gard to any contract or arrangemgn? in which he 1s
interested or upon any matter arlsing thereout, and
if he shall so vote his vote shall be counted and
he shall be reckoned in estimating a quorum when
any such contract or arrangement ig under consmder-
ation; and Clause 84 in Part I of Table A shall be

modified accordingly.

14. Any Director may appoint any person
approved by the Board to be an alternate Director
and such appointment shall have effect and such
appointee, whilst he holds office as an alﬁernate
Director, shall be entitled to receive notice of
Meetings of Directors and to attend and vote there-
at, but he shall not require any qualification and
shall not be entitled to any wemuneration from the
Company otherwise than out of the repuneration of
the Director appointing him and agreed between the
said Director and the appointee. Such.a9901ntment
may be revoked at any time by The appointor or by
a resolution of the Directors or by an Ordinary
Resnlution of the Company in General Meeting. Any
appointment or revocation made undey this clause,
shall be in writing under the hand of the Director
making the same.

DISQUALIRICATION OF DIRECTORS

15. The office of a Director sball be vacated :~
(1) If he resigns his office by notice in
writing to the Company.
(2) If he becomes bankrupt or enters into
any arrengement with his creditors.
(3) If he is prohibited from being a Director
by an order made under section 188 of the Act.
43 If he becomes of unsound mind.
5) If he is removed from office by a
resolution duly passed under section 184 of the Act.

BORROWING FOWERS

1e. Phe Directors may exercise all the powers of
the company %o borrow money, and to mortgage or charge
its undertakings, property and uncalled capital, or any
part thereof, and to issue debentures, debenture stock,
and other securities whether outrisght or as security
for any debt, liability or obligation of the Company or
of any third party.

17. The first Secretary of the C
Brian Goldstein. v ompany shall be

e -
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ACCOUNTS
18. The directors shall from time to time, in G%
accordance with sections 148, 150 and 157 of the o

Companies Act 1948 and sections 16 t0 22 of The Companies )
Act 1967, cause to be prepared and tae be laid before
the Company in general meeting such profit and loss 5
accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

AUDIT

19, - Auditors shall be appointed and their duties
regulated in accordance with sections 159 to 161 of the
gompa%ies Aot 1948 and sections 13 and 14 of the Companies

ct 1967.

INDEMNITY

20. In addition to the indemnity contained in clause
136 of Part 1 of Table A and subject to the provieions of
Section 205 of the Companies Act 1948, every director,
managing director, agent, auditor; secretary and other
officer of the Company shall be entitled to be indemmified
out of the assets of the Company against all losses or
1igbilities incurred by him in or about the execution end
discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERR

VPiiheelle,
MICHAEL JOHN HOPE,
%0, City Boad,
London. E.C.1.

Company Formation Assistant.

N
BRIAN GOLDSTEIN,

3¢, CGity Road,
London. E.C.1.

Company Director.,

DATED the 9th day of Xovenmber

WITNESS to the above signatures :

A creils |

LINDA ROSE DAVIS,
20, City Road,
London. E.C.1.

Copy Typist.

19 72
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CERTIFICATE OF INCORPORATION

Neo. 1033713

I hereby cestify that

REATMACE 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 Z7th Novemboer 1972

At

W TAYIOR)

Assistant Registrar of Componies

e e
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTPIONS
of
READMACE LIMITED

Passed24th September, 19282

AT an Extraordinary General Meeting of the above-named
Company, duly convened and held on 24th September, 1982, the
following Resclutions were duly passed as Special Resolutions:-

SPECIAL RESOLUTIONS

1. THAT the provisions of the Memorandum of Association of
the Company with regard to its objects be altered by deleting
the existing Clause 3 thereof and substituting thexefor the
provisions of the new Clause 3 set out in the print of the
revised Memcrandum of Association of the Company marked "A"
produced to the Meeting and for the purpose of identification
signed by the Chairman thereof.




2. THAT the regulations contained in the print »f the New
Axticles of Association of the Company marked "B" produced
to the Meeting and for the purpose of ldentification signed
by the Chairman thereof be and the same are hereby approved
and adopted as the Articles of Assoclation of the Company in
substitution for and to the exclusion of all the existing
Articles of Association thereof. (/}

Chairman of Meeting

.
NN
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Chalrman

No. 1083713

THE COMPANIES ACTS 1948 to 1967
- and -

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOFIATION
OF
NOROSE NOTICES LIMITED
(as amended by Special Rescolution passed on Qra ~Seferbel 1982)

1. The name of the Company is "Noxose Notices
Limited". (1) .

2. The Registered Office of the Company will be
situate in England.

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

(A) To act as representatives of and agents for

o any public or private companies,

LANDESBOIIASES ST SNE,  FITMS OF Dersons or any

Qe o governmental or other authority or
organisation and in particular to act as the
agent authorised to accept service of any
process of law and of any notices or other
documents on behalf of any such company,
corporation, firm, persom, govermnment,
authority or organisation; to act as company
registration agents and to act as director,
secretary or other officer of any company.




(B)

()

(D)

(E)

(F)

-2

Te purchase, take on lease or in exchange,
hire or otherwise acquire and hold, for any
estate or interest, and manage any lands,
buildings, servitudes, easements, rights,
privileges, concessions, machinery, plant,
stock-in-trade and any heritable or moveable
real or personal property of any kind.

To purchase oOX otherwise acquire any patents,
brevets d'invention, licences, concessions,
copyrights, trade marks, designs and the
like, conferring any exclusive or
non-exclusive or limited right to use, or any
secret or other information as to any
invention, process or development which may
seem to the Company capable of being used foxr
any of the purposes of the Company, or the
acquisition of which may seem calculated
directly or indirectly to benefit the
Company, to use, exercise, develop, grant
1icences in respect of or otherwise turn to
account any of the same and with a view to
the working and development of the same to
carry on any business whatsoever, whether
manufacturing or otherwise, which the Company
may think calculated directly or indirectly
to achieve these objects.

To form, promete, subsidise and assist
companies, syndicates or other bodies of all
winds and to issue on commission ox otherwise
undervwrite, subscribe for and take or
guarantee the payment of any dividend or
interest on any shares, stocks, debentures or
other capital or securities or obligations of
any such companies, gsyndicates or other
bodies, and to pay or provide fox brokerage
commission and underwriting in respect of
any such issue.

To enter into partnerships or into any
arrangement for sharing profits, union of
interests, co-operation, reciprocal
concessions or otherwise, with any person or
company for the purpose of carrying on
business within any of the objects of the
Company .

To carry on any other business which may sezam
to the Company capable of being conveniently
carried en in conunection with the above or
calculated directly or indirectly to enhance
the value of or render profitable any of the
Company's property ox rights.



(G)

(H)

(1)

(J)

(X)

(L)

To purchase oI otherwise acquire and
undertake all or any part of the business,
property, 1iabilities and transactions of any
person Ox company carrying on any business
which this Company is authorised to carry on,
or possessed of property suitable for any of
the purposes of the Company.

To develop, work, improve, manage, lease,
mortgage, charge, pledge, turn to account or
otherwise deal with all or any part of the
property of the Company, to surrender or
accept surrender of any lease or tenancy or
rights, and to sell the property, business or
undertaking of the Company, O any part
thereof, for such consideration as the
Company may think fit, and in particular foxr
cash or shares, debentures Or securities of
any other company.

To construct, exect, maintain, alter, replace
or remove any buildings, works, offices,
erections, plant, machinery, tools, or
equipment as may sSeem desirable for any of

. the businesses or 1n the interests of the

Company, and to nanufacture, buy, sell and
generally deal in any plant, tools,
machinery, goods or *hings of any description
which may be conveniently dealt with in
connection with any of the Company‘s objects.

To manage and conduct the affairs of any
companies, firms and persons carrying on
pusiness of any kind whatsoever, and in any
part of the woxrld.

To enter into, carry on and participate in
financial transactions and operations of all
kinds and to take any steps which way be
considered expedient for carrying inte effect
such transactions and operations including,
without prejudice to the generality of the

foregoing, borrowlng and lending money and

entering into contracts and arrangements of
all kinds.

7o borrow oxr raise money in such manner as
the Company shall think fit and in particular
by the issue (whether at par Or at a premium
or discount and for such consideration as the
Company may think fit) of bonds, debentures



(M)

(N)
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or debenture stock {payable tc bearer or
otherwise), mortgages or charges, perpetual
or otherwise, and, if the fompany thinks £fit,
charged upon all or any of the Company's
property (both present and future) and
undertaking including its uncalled capital
and further, if so thought fit, convertible
into any stock or shares of the Company ox
any other company, and collaterally or
further to secure any obligations of the
Company by a trust deed or other assurance.

To guarantee or otherwise support or SCCUIE,
either with or without the Company receiving
any consideration or advantage and whether by
personal covenant or by mortgaging or
charging all or part of the undertaking,
property, assets and rights present and
future and uncalled capital of the Company or
by both such methods ox by any other means
whatscever, the 1iabilities and obligations
of and the payment of any moneys wwnatsoever
(including but not 1imited to capital,
principal, premiums, interest, dividends,
costs and expenses on any stocks, shares or
securities) by any person, firm or company
whatsoever including but not limited to any
company which is fox the time being the
halding company ox @ subsidiary (both as
defined by section 154 of the Companies

act 1.948) of the Company oOX of the Company'’s
nolding company ox is otherwise associated
with the Company in its business.

To grant indemnities of every description and
fo undertake obligations of every
description.

Te make, draw, accept, indorse and negotiate
bills of exchange or other negotiable
instruments and to receive money on deposit
or loan.

To pay all or any expenses incurred in
connection with the formation and promotion
and incorporation of the Combany and to pay
commission to and remunerate any person or
company for services rendered in underwriting
or placing, O assisting to underwrite or
place, any of the shares in the Company's
capital or any debentures or other security
of the Company, Or in or about the formation
or promotion of the Company or the conduct of
its business.



(Q)

(R)

(s)

(T)

(v)

V)

To pay for any property or rights acgquired by
the Company eicher in cash or fully or partly
paid-up shares with ox without preferred or
deferred rights in respect of dividend or
repayment of capital 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 rightcs
co0ld or otherwise disposed of or dealt with
by the Company, either in cash, by
instalments or otherwise, or in fully or
partly paid-up shores of any company or
corpoiation, with or without deferred or
preferred rights in respect of dividend or
repayment of capital or otherwise, or in
debentures or mortgage debentures or
dehenture stock, mortgages ox 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.

To remunerate any person, firm or company
rendering services to the Company, whether by
cash payment or by the allotment to him it or
them of shares or securities of the Company
credited as paid in full or in part or
otherwise.

To make loans or dopations to such persons
:nd in such cases {(and in the case of loans
either of cash or cf other assets) as the
~ompany may think directly or indirectly
conducive to any of its objects or otherwise
expedient.

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

To subscribe for, purchase or otherwise
acquire, take, hold, ox sell any shares or
stock, bonds, debentures or debenture stock,
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or other sucurities or obligations of any
company and to invest or lend any of the
moneys of the Company not immediately
required for its operations in such manner,
with or without security,. and whether at home
or abroad, as the Company may think fit.

To amalgamate with any other company whose
objects are or include objects similar to
those of the Company and on any terns
whatsoever.

To procure the Company to be registered or
recognised in any country or place abroad.

To obtain any provisional or other order or
Act of Parliament of this country or of the
legislature of any other State for enabling
the Compary to carry any of its objects into
effect, or for effecting any modifications of
the Company's constitution, or for any other
purpose which may seem expedient, and to
oppose any proceeding or application which
may seem calculated, directly or indirectly,
to prejudice the Company's interests.

To appoint any person or persons, firm or
firms, company or companies to be the
attorney or agent of the Company and to act
as agents, managers, secretaries, contractors
or in similar capacity.

To insure the life of any person who may, in
the opinion of the Company, be of value to
the Company as having or holding for the
Company interests, goodwill or influence or
other assets and to pay the premiums on such
insurance.

To establish and maintain or procure the
establishment and maintenance of contributory
or non-contributory pension or superannuation
funds for the benefit of the persons referred
to below, to grant emoluments, pensions,
allowances, donations, gratuities and bonuses
to such persons and to make payments for or
towards insurance on the life or lives of
such persons; to sstablish, subsidise,
subscribe to cr otherwlse support any
institution, associaticn, society, club,
other establishment, or fund, the support of
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which may, in the opinion of the Company. be

)

calculated directly or indirectly to benefit

the Company ox any such persons, oI may be
connected with any place where the Company
carries on business; to institute and
maintain any institution, association,
society, club or othex establishment or
profit-sharing scheme calculated to advance
the interests of the Company or such persons;
to join, participate in and subsidise ox
assist any assoclation of employers oX
employees or any trade association; and to
prescribe or guarantee money for charitable
or benevolent objects or for any public,
general or useful object or for any
exhibition; the said persons are any persons
who are or were at any time in the employment
or service of the Company or of any company
which is for the time being the holding
company or a subsidiary (both as defined by
section 154 of the Companies Act 1948) of the
Company or of the Company's holding company
or is otherwise associated with the Company
in its business or who are or were at any
time directors or officers of the Company or
of swch other company as aforesaid, and
holding or who held any salaried employment
or office in the Company O such other
company, and the wives, widows, families or
dependants of any such persons.

To take, make, execute, enter into, commence,
carry on, prosecute or defend all steps,
contracts, agreements, negotiations, legal
and other proceedings, compromises,
arrangements and cchemes, and to do all other
acts, matters and things which shall at any
time appear conducive or expedient for the
agvantage or protection of the Company.

To do all or any of the above things in any
part of the world and either as principals,
agents, contractors, trustees, oOr otherwise,
and either alone or in conjunction with
others.

To do all such acts O things as are
incidental or conducive to the attainment of
the above objects or any of them.
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It is hereby declared that the word "company" in this
clause, except where used in reference to the Company, shall
be deemed to include any partnership or other body of
persons, whgther incorporated or not incorporated, and
whether domiciled in the United Kingdom or elsewhere, and
whether now existing or hereafter to be formed, and it is
also hereby declared that the objects specified in each
sub-clause of this clause, shall, except when otherwise
expressed therein, be in nowise limited or restricted by
reference to or inference from the terms of any other
sub-clause, or the name of the Company, and none of the
sub~glauses shall be deemed merely subsidiary or auxiliary
to the objects mentioned in the first sub-ciause. (2)

4. The liability of the members is 1:i.miy./
5. The share capital of the Company is ;%pa’E;;:;ed
into 100 Shares of £1 each. The Company has pefer to
increase and divide the shares into several dlasses and
attach thereto any preferred, deferred or other special

rights, privileges or conditions as the Articles of
Association may fiom time to time prescribe.

(1) The Company was incorporated on 27th November, 1972
under the name Readmace Limited and by Special
Resolution dated .......... .+, 1982 changed its name to
Norose Notices Limited.

(2) This Clause was substituted by a Special Resolution
dated ..... September 1982.
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We, the several persons whose names and adr "esses
are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum
of Association and we respectively agree to take the
numbexr of shares in the capital of the Company set
opposite our respective names.

Number of
shares taken
NAMES, ADDRESSES AND DESCRIPTIONS by each
OF SUBSCRIBERS subscriber
MICHAEL JOHN HOPE ONE
30 city Road,
London ECl
Company Formation Assistant
BRIAN GOLDSTEIN ONE
30 City Road,
London EC1

Company Director

b

DATED thisz 9th day of November, 1872
WITNESS to the above Signatures:-

LINDA ROSE DAVIES
30 City Road,
London ECL

Copy Typist

e, ..
- T
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—
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Chalrman

No. 1083713
' THE COMPANIES ACTS 1948 to 1981

! COMPANY LIMITED BY SHARES

‘ ARTICLES OF ASSOCIATION
oF
NOROSE NOTICES LIMITED
(Adopted by Special Resolution passed on &¥N september, 1982)

-~

PRELIMINARY

1. in these Articles and in Table A:-

nthe Act! means the Companies Act 1948 as amended by
the other Acts which, together therewith, may by
reason of section 119(2) of the Companies Act 1981
pe cited together as the Companies Acts 1948 to
1981l.

nrable A" means Table A in the First Schedule to the
Companies Act 1948 as soO amended.

2. () Subject as hereinafter provided, the regulations
contained in Tabie A shall apply to the Company.

(B) Regulations 3, 24, 5., 75; 77, 79, 87 to 94
inclusive, and 136 of Table A shall not apply to the
Company, but the Articles hereinafter contained and the
remaining regulations of Table A, subject to the
nodifications hereinafter expressed, shall constitute the
requlations of the Company.




SHARES

3. The share capital of the Company is £100 divided into
100 Ordinary sShares of £1 each. .

4. (A) sSubject to the provisions of paragraph (B) of this
Article and to any directions which may be given by the
Company in General Meeting, the Directors may
unconditionally exercise the power of the Company to allot
relevant securities (within the meaning of section 14(10) of
the Companies Act 1980) and without prejudice to the
generality of the foregoing any shares hereafter created
shall be under the control of the Directors, who may allot,
grant options over or otherwise dispose of the same to such
persons (including the Directors themselves) on such terms
and at such times as they may think proper, provided that no
shares shall be issued at a discount.

(B) The maximum nominal amount of share capital which
the Directors may allot, grant options or subscription or
conversion rights over, create, deal with or otherwise
dispose of in accordance with this Article shall be £100 or
such other amount as shall be authorised by the Company in
General Meeting.

(C) The authority conferred on the Directors by
paragraphs (A) and (B) of this Article shall expire on the
fifth anniversary of the date of incorporation of the
Company.

(D) Any share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the
option of the Company or of the holder of such share is
liable, to be redeemed.

(E) sSubject to the provisions of the Companies
Act 1981 the Company may purchase any of its own shares.

(F) The Company may make a payment in respect of any
redemption or purchase pursuant to paragraph (D) or (as the
case may be) (E) of this Article of any of its own shares
otherwise than out of distributable profits of the Company
or the proceeds of a fresh issue of shares.

5. The provisions of section 17(1) of the Companies
Act 1980 shall not apply to the Company.

LIEN

6. The lien conferred by regulation 11 of Tabie A shall
apply to all shares of the Company whether fully paid or not
and to all shares registered in the name ‘of any person



IRANSFER OF SHARES

7. The Di;ecyors may, in their absolute discretion and
without aSsigning any reason therefor, decline to register
aﬂy transfer of any share, whether or not it is a fully paid
share,

9. The Company shall not charg? transfer.or registration

PROCEEDINGS AT GENERAL MEETINGS

10. A poll may be demanded at any General Meeting by the
Chairman or by any member present in Person or by proxy and
entitled to vote. Regqulation 58 of Table A shall be modified
accordingly.

11l. The words “or not carried by a particular majority"
shall be inserted after the words "or lostM in regulation 58
of Table A. :

12. A proxy shall be entitled to vote on a show of hands
and regulation 62 of Table A shall be modified accordingly.

13. Any such resolution in writing as is referred to in
regulation 73A of Table A may consist of several documents
in a like form each signed by one or more of the members (or
their duly authorised representatives) in that regulation
referred to. In the case of a corporati~n a director or the
secretary thereof shall be deemed to be a duly authorised
representative for this purpose.

DIRECTORS
14.. The number of Directors shall not be less than two.

15. A Director shall not pe required to hold any
qualification shares in the Company, but nevertheless shall
be entitled to attend and speak at any General Meeting and
at any separate General Meeting of the holders of any class
of shares in the capital of the Company.



16. The worgs "unless the Company otherwisge direct" at the
end of regula' - 1y 73 of Trnle A shall be deleted.

BORROWING POWE§§

17. The Directors May exercise all the powers of _,e
Company to borrow or raise money or to guarantee and to
mortgage or charge its undertaking, Property, assets and
rights and uncalled capital or any part thereof and, subject
to the Provisions of the Act, to create and issue
debentures, debenture stock, mortgages, charges and other
Securities, whether outright or ag security for any debt,
liability or obligation of the Company or of any third
party.

POWERS AND DUTIES OF DIRECTORS

18. subject to the provisions of Part 1v of the Companies
Act 1980 a pirector B2y be interested directly or indirectly
in any contract or arrangement or in any proposed contract
Or arrangement with the Company or with any other company in
which the Company may be interested and he may hold and be
remunerated in respect of any office or place of profit

interested ang be included for the purpose of a quorum at
any m:eting at which the Same is considered and he may
retain for his own benefit a11 profits and advantages
accruing to him. Regulation 84 of Table A shall be modified
accordingly.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

21. (A) Without Prejudice to the bpowers of the Company
under section 184 of the Act to remove a Director by
Ordinary Resolution, the holder or holders for the time
being of more than one half of the issugd Ordingry Shares of



Directors either as additional Directors or to f£ill any
vacancy and to remove from office any Director howsoever
appomnped. Any such appointment or removal shall be effected
by an instrument in writing signed by the member or membexs
making the same or in the case of a member being a company
signed on its behalf by one of its directors and shall take
effect upon lodgment at the registeved office of The
Company .

(B) The office of a Director shall be vacated:-

(i) 4if by notice in writing to the Company he
resigns the office of Director;

(ii) if he shall for more than 6 months have been
absent without permission of the Directors
from meetings of the Directors held during
that period, unless he shall have appointed
an alternate Director who has not been
similarly absent during such period;

(iii) if he becomes bankrupt or enters into any
arrangement with his creditors;

(iv) if he is prohikitzd from being a Director by
an order made under any provision of the Act;

(v) if he becomes of unsound aind;

(vi) if he is removed from cffice under
regulation 96 of Table A; or

(vii) if he is removed from office under
paragraph (A) of this Article.

ROTATION OF DIRECTIORS

229 The Directors shall not be liable to retire by
rotation, and accordingly in each of regulations 95 and 97
of Table A the second sentence thereof shall be deleted.

ALTERNATE DIRECTORS

23. (A) Each Director shall have the power to nominate any
other Director or any person approved for that purpose by
Resolution of the Directors to act as alternate Director at
meetings of the Director in his place during his absence
and, at his discretion, to revoke such nomination.

(B) Any appointment or removal of an alternate
Director shall be effected by an instrument in writing
delivered at the registered office of the Company and signed
by the appointor.



(C) an alternate Director shall (except when absent
from the United Kingdom) be entitled to receive notice of
meetings of the Directors and to attend and vote at any such
meeting and to perform thereat all the functions of his
appomnpor. An alternate Director shall have one vote for
each Director he represents, in addition to his own vote if
he 1s a Director, but he shall not be counted more than once
in the quorwa, If his appointor ig for the time being
absent from the United Kingdom or otherwise not available
the appointee's signature to any resolution in writing of
the Directors shall be as effective as the signature of his
appointor. Save as aforesaid, an alternate Director shall
not have power to act as a Director nor shall he be deemed
to be a Director for the purvoses of these Articles.

(D) An alternate Director shall be entitled to
contract and be interested in and benefit from contracts or
arrangements with the Company and to be repaid expenses and
to be indemnified to the same extent mutatis mutandis as if
he were a Director, but he shall not be entitled to receive
from the Company in respect of his appointment as alternate
Director any remuneration, except only such part (if any) of
the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct.

(E} An alternate Director shall ipso facto cease to be
an alternate Director if his appointor ceases for any reason
to be a Director, provided that if any Director retires hut
is re-elected at the same Meeting, any appeintment made by
his pursuant to this Article which was in force immediately
before his retirement shall remain in force.

PROCEEDI.'GS OF DIRECTORS

24. Any Director or member of a committee of the Directors
may participate in a meeting of the Directors or such
committee by means of confermnce telephone or similar
communications equipment whereby all persons participating
in the meeting can hear each other and participation in a
meeting in this manner shall be deemed to constitute
presence in person at such meeting.

25. The following sentence shall be added to regulation 102
of Table A: YAny committee shall have power unless the
Directors direct otherwise to co-opt as a member or members
of the committee for any specific purpose any person or
persons although not being a Director of the Company.".

26. The written resolution referred to in regulation 106 of
Table A may consist of several documents in a like form each
signed by one or more of the Directors.
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OFFICIAL SEAL FOR LUSE ABROAD
sl SE; L

made to the Commen segl of the Company, the reference shall,
when and so fa; &S may be applicable, "be deemed t, include
any such official seal as aforesaid,

28. Every Dicector of the Company anqg every alternate
Director (ether than A Director or alternate Director for
the time being absent frop the Uniteq Kingdom) shall be
entitleé& to receive notjicesg of general neetings in addition
to the persons Specified in Tegqulation 134 Of Table a.

broceedings, whether civii Or Criminal, in which judgment ig
civen in his favour or in Which he jig acquitted or ip
connection with any application under sectjon 448 of the act
in which relief ig granted to hip by the oourt, and no
Director or other nfficgr shall pe liable for any loss,
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION ’
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READMACE LIMITED Iy
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Passed 24thSeptember, 1982 /

AT an Extraordinary General Meeting of the above-named
Company, duly convened and held on 24th Septenber, 1982, the /
following Resolution was duly passed as a Special Resolution:-

SPECTAL RESOLUTION

THAT the name of the Company be changed to "Norose Notices /

Limited".

w7 4 ? v
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R C__/( “ ;/

A.-..-nnoo-oo..-.-o--o-

A
) Chairman of the Meeting
i




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

108371:{;3/

No.

| hereby certify that

READMACE LIMITED

having by special resolution changed its name, is now
incorporated under the name of

NOROSE NOTICES LIMITED

Given under my hand at Cardiff the 28tH OCTOBER 1982

Assistant Registrar of Coimpanies

€172
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1083713
No.

| hereby certify that

READMACE LIMITED

having by special resolution changed its name, is now
incorporated under the name of

NOROSE NOTICES LIMITED

Given under my hand at Cardiff the 28ts ocroser 1982

73l
//

Assistant Registrar of Companies

C172
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CERTIFICATE OF INCORPORATION

No. 1083713

I heteby certify that

READMACE LIMITZED

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

e
Company is Limited.

Given under my hand at London the 27th November 1972

R 2
RN =

o= ac
P ATLSE,

Assistant Registrar of Companies

Ca73s
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No. 1083713

THE COMPANIES ACTS 1948 to 1967

- and -

THE CCMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION -
OF
NOROSE NOTICES LIMITED

{Amended by Special Resolution passed on
24th September, 1982)

1. The name of the Company is "Readmace Limited" (1).

2. The Registered Office of the Company will be
situate in England.

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

(A} ‘o act as representatives of and agents for
any public or prlvate companies,
corporations, firms or persons or any
govermmental or othar authorltj or
organlsatlon and in parcicular to act as the
agent authorlsed to accept service of any
process of law and of aiy notices or other
documents on behalf of any such company,
corporation, firm, per son, government,
authorlfy or organisation; to act as company
registration agents and to act as director,
secretary or other officer of any company.



(B)

{D)

(E)

(F)

-2

To purchase, take on lease or in exchange,
hire or otherwise acquire and hold, for any
estate or interest, and manage any lands,
buildings, servitudes, easements, rights,
privileges, concessions, machinery, plant,
stock~in-trade and any heritable or moveable
real or personal property of any kind.

To purchase or otherwise acquire any patents,
brevets d'invention, licences, concessions,
copyrights, trade marks, designs and the
like, conferring any exclusive or
non-exclusive or limited right to use, or any’
secret or other information as to an
invention, process or development which may
seem to the Company capable of being used for
any of the purposes of the Company, or the
acquisition of which may seem caiculated
directly or indirectly to benefit the
Company, to use, exercise, develop, grant
licences in respect of or otherwise turn to
account any of the same and with a view to
the working and development of the same to
carry on any business whatsoever, whether
manufacturing or otherwise, which the Company
may think calculated directly or indirectly
to achieve these objects. '

To form, promote, subsidise and assist °
companies, syndicates or other bodies of all
kinds and to issue on commission or otherwise
underwrite, subscribe for and take or

arantee the payment of any dividend or
interest on any shares, stocks, debentures or
other capital or securities or obligations of
any such companies, syndicates or other
bodies, and to pay or provide for brokerage
commission and underwriting in respect of
any such issue.

To enter into partnerships or into any
arrangement for sharing profits, union of
interests, co-operation, reciprocal
concessions or otherwise, with any person or
company for the purpose of carrying on
business within any of the objects of the
Company.

To carry on any other business which may seem
to the Company capatle of being conveniently
carried on in connection with the above or
calculated directly or indirectly to enhance
the value of or render profitable any of the
Company's property or rights.



(H)

(L)

(3)

(K)

(L)

To purchase or otherwise acquire and
undertake all or any part of the busiress,
property, liabilities and transactions of any
person or company carrying on any husiness
which this Company is authorised to carry on,
or possessed of property suitable for any of
the purposes of the Company. )

To develop, work, improve, manage, lease,
mortgage, charge, pledge, turn te aocount or
otherwlse Jeal with all or any part of the
property of the Company, to surrender or
accept surrender of any lease or tepangy or
rights, and to sell the property, business or
undertaking of the Company, or any part
thereof, for such consideration as the
Company may think fit, and in particular for
cash or shares, debentures or securities of
any other company. )

T construct, erect, maintain, alter, replace
ox remove any buildings, works, off.ces,
erections, plant, machinery, toels, or
equipment as may seem desirable for any of
the businesses or in the interests of the
Company, and to aanufacture, buy, sell and
generally deal in amy plant, tools, .
machinery, goeds or things cf any descriptiop
vhich may be conveniently dealt with in_
connection with any of the Company's objectis.

To manage and coaduct the affairs of any
cempanies, firms and pexsons carrying on
business of any kind whatiscever, and in any
part of the world.

To enter inte, carry on ana participate in
financial trarsactions and operations of all
kinds and to take any steps which may be
considevrd expedient for carrying into effect
such trinsactions and operations including,
without prejudice to the generality of the
foregoing, borrowing and lending money and
entering into contracts and arrangements of
all kinds.

To borreow or raise money in such manne- as
the Company shall think fit and in particular
by the issue (whether at par ‘or at a premium
or discount and for such consideraticn as the
Company may think fit) of bonds, debentures
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or debenture stock (payable to bearer or
otherwise), mortgages or charges, perpetual
or otherwise, and, if the Company thinks fit,
charged upon all or any of the Company's
property (hoth present. and future) and
undertaking including its uncalled capital
and further, if so thought fit, convertible
into any stock or shares of the Company or
any other company, and collaterally or
further to secure any obligations of the
Company by a trust deed or other assurance.

To guarantee or otherwise support or secure,
either with or without the Company receiving
any consideration or advantage and whether by
personal covenant or by mortgaging or
charging all or part of the andertaking,
preperty, assets and rights present and
future and uncalled capital of the Company or
by both such methods or by-any other means
whatsoever, the liabilities and obligations
of and the payment of any monevs whatsoever
(including but not limited to capital,
principal, premiums, interest, dividends,
costs and expenses on any stocks, shares or
securities) by any person, firm or company
whatscever including but not limited to any
company which is for the time being the
holding company or a subsidiary (both as
defined by section 154 of the Companies

Act 1948) of the Company or of the Company's
holding company or is otherwise associated
with the Company in its business.

To grant indemnities of every description and
to undertake obligations of every
description.

To make, draw, accept, indorse and negotiate
bills of exchange or other negotiable
instruments and to receive money on deposit
or loan. .

To pay all or any expenses incurred in
connection with the formation and promotion
and incorporation of the Company and to pay
commission to and remunerate any person or
company for-services rendered in underwriting
or placing, or assisting to underwrite or
place, any of the shares in the Company's
capital or any debentures or other security
of the Company, or in or about the formation
or promotion of the Cumpany or the conduct of
its business.
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(V)

To pay for any property or rights acquired by
the Company exther in cash or fully or partly
paid~up shares with or without preferred or
deferred rights in respect of dividend or
repayment of capital or otherwise, or by any
securities which the Company has power to
1ssue, 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 of any company or
corporation, with or without deferred or
preferred rights in respect of dividend or
repayment of capital or otherwise, or in
debentures or mortgage debentures or
debenture stock, 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.

To remunerate any person, firm or company
rendering services to the Company, whether by
cash payment or by the allotment %o him it or
them of shares or securities of the Company
credited as paid in full or in part or
otherwise.

To make loans or donations to such persons

"and in such cases .(and in the case of loans

either of cash or of other assets) as the
Company may think directly or indirectly
conducive to any of its objects or otherwise
expedient.

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

To subscribe for, purchase or otherwise
acquire, take, hold, or sell-any shares or
stock,. bonds, deberntures or debenture stock,
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or other securities or obligations of any
company and to invest or lend any of the
moneys of the Company not immediately
required for its operations in such manner,
with or without security, and whether at home
or abroad, as the Company may think fit.

To amalgamaté with any other company whose
objects are or include objects similar to
those of the Company and on any terms
whatsoever.

To procure the Company to be registered or
recognised in any country or place abroad.

To obtain any provisional or other order or
Act of Parliament of this country or of the
legislature of any other State for enabling
the Company to carry any of its objects into
effect, or for effecting any modifications of
the Company's constitution, or for any other
purpose which may seem expedient, and to
oppose any proceeding or application which
may seem calculated, directly or indirectly,
to prejudice the Company's interests.

To appoint any person or persons, firm or
firms, company or companies to be the
attorney or agent of the Company and to act
as agents, managers, secretaries, contractors
or in similar capacity. .

To insure the life of any person who may, in
the opinion of the Company, be of value to
the Company as having or holding for the
Company interests, goodwill or influence or
other assets and to pay the premiums on such
insurance.

To establish and maintain or procure’ the
establishment and maintenance of contributory
or non-contributory pensi:’ or superannuation
funds for the benefit of the persons referred
to below, to grant emoluments, pensions,
allowances, donations, gratuities and bonuses
to such persons and to make payments for or
towards lnsurance on the life or lives of
such persons; to establish, subsidise,
subscribe to or otherwise support any
institution, association, society, club,
other establishment, or fund, the support of
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which may, in the opinion of the Company, be
calculated directly or indirectly to benefit
the Company or any such persons, or may be
connected with any place where the Company
carries on business; to institute and
maintaln any institution, association,
soclety, club or other establishment or
profit-sharing scheme calculated to advance
the interests of the Company or such persons;
to join, participate in and subsidise or
assist any association of employers or
employees or any trade association; and to
prescribe or guarantee noney for charitable
or benevolent objects or for any public,
general or useful object or for any
exhibition; the said persons are any persons
who are or were at any time in the employment
or service of the Company or of any company
which is for the time being the holding
company or a subsidiary (both as defined by
section 154 of the Companies Act 1948) of the
Company or of the Company's holding company
or 1s otherwise associated with the Company
in its business or who are or were at any
time directors or officers of the Company or
of such other company as aforesaid, and
holding or who held any salaried employment
or office in the Company or such other
company, and the wives, widows, families or
dependants of any such persons.

(CC) To take, make, execute, enter into, commence,
carry on, prosecute or defend all steps,
contracts, agreements, negotiations, legal
and other proceedings, compromises,
arrangements and schemes, and to do all other
acts, matters and things which shall at any
time appear conducive or expedient for the
advantage or protection of the Company.

(DD) To do all or any of the above things in any
part of the world and either as principals,
agents, contractors, trustees, or otherwise,
and either alone or in conjunction with
others.

(EE) To do all such acts or things as are
incidental or conducive to the attainment of
the above objects or any of them.
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sub~clause of thig clause, shall, except when otherwise
expressed therein, be in nowise limited or restricted by
reference to or inference from the terms of any other
sub-clause, or the name of the Company, and none of the
sub-clauses shall be deemed merely subsidiary or auxiliary
to the objects mentioned in the first sub~clause. (2)

4. The liability of the members is limited. T

3.  the share capital of the Company is £100 divided
into 100 $ares of £1 each. The Company has power to
lncrease a..d divide the shares into "several classes and
attach thereto any preferred, deferred or other special
rights, privileges or conditions as the Articles of
Association may from time to time prescribe.

Notes:

(1) The Company was incorporated on 27th November, 1972
under the name Readmace Limited and by Special
Resolution passed on 2a4th September, 1982 changed its
name to Norose Notices Limited, the relevant
Certificate of Incorporation on change of name being
dated 28th October, 1982.

(2) This Clause was substituted by a Special Resolution
passed on 24th September, 19§2.
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the several persons whose names and addresses are
subscribed are desirous of being formed into a Company
0 pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective
names, :

Number of
shares taken
NAMES, ADDRESSES AND DESCRIPTIONS by eqch
OF SUBSCRIRERS Subscriber
MICHAEL JOHN HOPE . ONE
30 City Road,
London EC1
Company Formation Assistant
BRIAN GOLDSTEIN ' ONE
30 City Road,
London EC1

Company Director

DATED this 9th day of November, 1972
WITNESS to the above Signatures:-

LINDA ROSE DAVIES
30 City Road,
London EC1

Copy Typist
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No. 1083713

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
QF
NOROSE NOTICES LIMITED

(Adopted by Special Resolution passed on
24th September, 1982)

ERELIMINARY

1. In these Articles and in Table A~

“the Act" means the Companies Act 1948 as amended by

. the other Acts which, Logether therewith, may by
reason of section 119(2) of the Companies Act 1981
be cited together as the Companies Acts 1948 to
1981.

"Table A" means Table A in the First Schedule to the
Companies Act 1948 as so amended.

2. {A) Subject as hereinafter provided, the regulations
contained in Table A shall apply to the Company.

(B) Regulations 3, 24, 51, 75, 77, 79, 87 to 94
inclusive, and 136 of Table A shall not apply to the
Company, but the Articles hereinafter contained and the -
remaining fegulations of Table A, subject to the
modifications hereinafter expressed, shall constitute the
regulations ¢f the Company.
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SHARES

3.  The share capital of the Company is £100 diwvided into
100 Ordinary Shares of £1 each,

4. (A) sSubject to the provisions of baragraph (B) of this
Article and to any directions which may be given by the
Company in General Meeting, the Directors may
uncondltlonally exercise the power of the Company to allot
relevant securities (within the meaning of section 14(10) of
the Companies Act 1980) and without prejudice to the
generality of the foregoing any shares hereafter created

shall be under the control of the.Directors, who may allot,

(B) The maximum nominal amount of share capital which
the Directors may allot, grant options or subscription or
conversion rights over, create, deal with or otherwise
dispose of in accordance with this Article shall be £100 or
such other amount as shall be authorised by the Company in
General Meeting.

(C) The authority conferred on the Directors by
baragraphs (A) and (B) of this Article shall expire on the
fifth anniversary of the date of incorporation of the
Company.

(P) Any share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the
option of the Company or of the holder of such share is
liable, to be redeemed.

(E) Subject to the provisions of the Companies
Act 1981 the Company may purchase any of its own shares.

(F) The Company may make a payment in respect of any
redemption or purchase pursuant vo paragraph (D) or (as the
case may be) (E) of this Article of any of its own shares
otherwise tham out of distributable profits of the Company
or the proceeds of a fresh issue of shares.

S. The provisions of section 17(1) of the Companies
Act 1980 shall not apply to the Company.
LIEN

6. ~The lien conferred by regulation 11 of Table A shall
apply to all shares of the Company whether fully paid or not

D . .
and to all shares registered in the name of any person
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indebted‘or“under liability to the Company whether he be the
sole registered holder thereof or one of several joint

holderg. The said regulation 11 shall be modified
accordingly.

*

TRANSFER OF SHARES

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

8. An instrument of transfer of fully paid shares need not
be Signed by or on behalf of the transferee and
regulation 22 of Table A shall be modified accordingly,

9. The Company shall not charge transfer or registration
fees and the reference to a fee in reguiation 25 of Table A
shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

10. A poll may be demanded at any General Meeting by the
Chairman or by any member bresent in person or by proxy and
entitled to vote. Regulation 58 of Table A shall be modified
accordingly.

11. The words "or not carried by a particular majority"
shall be inserted after the words "or lost" in regulation 58
of Table A. ‘ .

12. A proxy shall be entitled to vote on a show of hands
and regulation 62 of Table & shall be modified accordingly.

13. Any such resolution in vriting as is referred to in
regqulation 73A of Table A may consist of several documents
in a like form each signed by one or more of the members (or
their duly authorised representatives) in that regulation
referred to. iIn the case of a corporation a director or the
Secretary thereof shall be deemed to be a duly authorised
Lepresentative for this purpose.

DIRECTORS
14. The number of Directors shall not be less than two.

15. A Director shall not be required to hold any
qualification shares in the Company, but nevertheless shall
be entitled to attend and speak at any General Meeting arnd
at any separate General Meeting of the holders of any class
of shares in the capital of the Company.
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16. Thea words "unless the Company otherwise direct" at the
end of regulation 78 of Table A shall be deleted.

BORROWING POWERS

17. The Directors may exercise all the powers of the
Company to borrow or raise money or to guarantee and to
mortgage or charge its undertaking, property, assets and
rights and uncalled capital or any part thereof and, subject
to the provisions of the Act, to create and issue '
debenyu;es, debenture stock, mortgages, charges and other
securitles, whether outright or as security for any debt,
llaglllty or obligation of the Company or of any third
party.

POWERS AND DUTIES OF DIRECTORS

(other than the office of Auditor of the Company or any
subsidiary thereof) under the Company or any such other
gompany and he or any firm of which he is a member may act
in a professional Capacity for the Cempany or any such other
company and be remunerated therefor. Notwithstanding his
interest a Director may vote on any matter in which he is
interested and be incliuded for the purpose of a quorum at
any meeting at which the same is considered and he may
retain for his own bepefit all Profits and advantages
accruing to him. Regulation 84 of Table A shall be modified
accordingly.

19. It shall not be necessary for the Directors to sign a
book recording their attendances at meetings of Directors
and regulatior 86 of Table A shall be modified accordingly.

20. The Directors may exercise all the powers of the
Company contained in Clause 3(BB) of the Memorandum of
Association of the Company.

APPOINTMENT AND DISOUALIFICATION OF DIRECTORS

2 . (A) without prejudice to the powers of the Company
under section 184 of the Act to remove a Director by
Ordinary Resolution, the holder or holders for the time
being of mocre than one half of the issued Ordinary Shares of
@ Company shall have the power from time to time and at
any time to appoint any person or persons as a Director or
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by an instrument in writing signed by the me.ber or memhers
making the same or in the case of a member being a company
Signed on its behalf by one of its directors and shall take

effect upon lodgment at the registered office of the
Company. :

(B) The office of a Director shall be vacated:-

(L) 1if by notice in writing to the Company he
resigns the office of Director:

(i1} if he shall for more than 6 months have been
- absent without permission of the Directors
from meetings of the Directors held during
that pericd, unless he shall have appointed
an alternate Director who has not been
similarly absent during such period;

(iil) if he becomes bankrupt or enters into any
arrangement with his creditors;

(1v) if he is prohibited from being a Director by
an order made under any provision of the Act;

(v} 1if he becomes of umsound ming;

(vi) if he is removed from ofFice under
regulation 96 of Table A; or

(vii) if he is vemoved From office under
paragraph (A} of this Article.

ROTATION OF DIRECTORS

22. The pirectors shall not be liable to retire by
rotation, and accerdingly in each of requlations 95 and 47
of Table A the second sentence thereof shall be deleted.

ALTERNATE DIRECTORS

23. (A) Each Director shall have the bowver to nominate any
other Director or any person approved for that purpose by
Resolution of the Directors to act as alternate Directer at
meetings of the Director in his blace during his absence
and, at his discretion, te revoke such nomination.

(B) Any appointment or removal of an alternate
Director shall be effected by ap instrument in writing
delivered at the registered office of the Company and signed
by the appointor.
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(C) an alternate Diractor shall (except when absent
from the United Kingdom) be entitled to receive notice of
meetings of the Directors and to attend and vote at any such
meeting and to perfornm thereat all the functions of hig
appointor. An alternate Director shall have one vote for
each Director he represents, in addition to his own vote 1f
he is a Director, but he shall rot be counted more than once
in the quorum. 1IFf his appointor is for the tipme being
absent from the Upited Xingdom or otherwise not available
the appointee's signature to any resolution in writing of

€ Directors shall be as effective as the signature of his
apporntor. Save as aforesaid, an altermate Director shall
not have power to act as a Director nor shall he be deemed
to be a Director for the Purposes of these Articles.

Lo be indemnified to the same extent mutatis mutandis as if

he were a Director, but he shall not be entitled to recaive

from the Company in respect of his appointment as alternate

Director any remuneration, except oenly such part (if any) of
the remuneration otherwise rayable to his appointor as such

appolntor may by notice in wrating to the Company from time

to time direct.

(E} Aan alternate Director shall ipso facto cease to be
an alternate Director if his appointor ceases for any reason
to be a Director, provided that if any Director retires but
is re-elected at the same Meeting, anv appointment made by
his pursuant to this Article which was in force ipmediately
before his retirement shall remzin in force,

PROCEEDINGS OF DIRECTORS

2&. Any Director or nember of a committes of the Directors
may participate in a meeting of the Directors or such
Commlittee by means of conference telephone or similar

25. The following sentence shall be added to regulation 102
of Table A: "Any committee shall have power unless the
Directors direct otherwise Lo co-opt as a member or members
of the committee for any specific purpose any person or
persons although not being a Director of the Company.".

26. The written resolution referred to in regulztion 106 of
Table A may consist of Several documents in a like form each
signed by one or more of the Directors.
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OFFICIAL SEAL FOR USE ABROAD

27. The Company may have an official seal for use abroad
under the Provisions of the Act, where and as the Directors
shall determxne,_and the Company may by writing under the
Common Seal appoint any agents or agent, committees or
committee abroad to be the duly authorised agents of the
Company, for the purpose of affixing and using such official
seal, and may lpose such restrictions on the use thereof as
may be thought fit., Wherever in these Articles reference is
made to the Common Seal of the Company, the reference shall,
when and so far as may be applicable, be d=emed to include
any such official seal as aforesaid .

NOTICES

INDEMNITY

29. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all costs, charges, losses, expenses and liabilities
which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto,
including any liapility incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in
connection with any application under section 448 of the Act
in which relief is granted to him by the court, and no
Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have effect
insofar as its provisions are not avoided by section 205 of

the Act.



No. 1083713
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

NOROSE NOTICES LIMITED

Passed 5th QOctober 1989

AT an Extraordinary General Meeting of the above-named Company, duly
convened, and held on 5th October 1989 the following Resolution was duly passed as
a Special Resolution:

SPECIAL RESOLUTION

THAT the Company be exempt from the obligation to appoint auditors as
otherwise required by Section 384 of the Companies Act 1985 due to the

Company having been dormant within the meaning of Section 252 (5) Companies
Act 1985 from 27th November 1972 (date of incorporation) until the date on which
this Resolution is passed.

FRIPEEIRB ARG O RIvE i

Chairman

097/108




