Please do not
write in
this margin

Please comnplete
lagibly, preferably
in black type, or
bold block lettering

* insert full
name of Company

1 delete as
appropriate

COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

-
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Name of company

e
i* LEGIBUS_653 LIMITED {///
{
i, Alan Michael Jomes
of Blackfriars House

19 New Bridge Street
London EC4V 6BY

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the companylt
mﬁﬁ&%nammkmmﬂmmmmmxmmnmmmﬂmmmummmwkmhmmxmnmnwﬂﬂwx&kxmmxxgku&x
orxhaxsecHorciid)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true an‘é'by virtue of the
provisions of the Statutory Declarations Act 1835

P
Declared at 1y GMM Sueet / Declarant to sign below

Leaotoe, EQ2 [/
the fown day of S.ep.mm — >
One thousand nine hundred and _eighty-£ive e
before me ﬂ/‘VAUH}‘U‘r’- e e

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Sc.iier Having the powers confarred on a
Commissioner for Oaths,

Presentor’s nare address and For official Use
reference (if any): New Companios Sactlon
Clifford-Turner

Blackfriars House

19 New Bridge Street
London

EC4Y 6BY
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THE COMPANIES ACT 1985
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OF

LEGIBUS 653 LIMITED

The Company's name is "LEGIBUS g53 LIMIT%BY{/

.
The Company‘'s Registered Office is to be situatea/
England.

The Company's objects arxe:-

(i) To carry on business as manufacturers, builders and
suppliers of and dealers in goods of all kinds, and as
mechanical, general, electrical, marine, radio,
electronic, aeronautical, chemical, petroleum, gas
civil and constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery,
plant and equipment of all descriptions and component
parts thereof, forgings, castings, tools, implements,
apparatus and all othexr articles and things.

(ii) To act as an investment holding company and to
co~ordinate the business of any companies in which the
Company is for the time being interested, and to
acguire (whether by criginal subscripticn, tender,
purchase exchange or otherwise) the whole of or any
part of the stock, shares, debentures, debenture
stocks, bonds and other securities issued or |
guaranteed by an body corporate constituted or
carrying on business in any part of the world or by
any government, sovereign rulex, commissioners, public
body or authority and to hold the same as investments,
and to sell, exchange, carry and dispose of the same.

(iii)}To carry on the businesses in any part of the world as
importers, exporters, buyers, sellers and distributors
of and dealers in and to win, process and work produce
of all kinds.

To carry on the following businesses namely, contractors,
garage proprietors, filling station proprietors, owners and
charterers of road vehicles, aircraft and ships and boats
of every description, lightermen and carriers of goods and
passengers by road, rail, water or air, forwarding,
transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, -
warehouse storekeepers, cold store keepers, hotel .
proprietors, caterers, publicans, consultants, advisers,
financiers, bankers, advertising agents, insurance brokers,
travel agents, ticket agents and agency business of all
kxinds and generally to provide entertainment for and rendexr
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(D)

(E)

(F)

(G)

(H)

(1)

services of all kinds to others and to carry on any other
trade or business whatsoever which can in the opinion of
the Directors be advantageously carried on by the Company
inh connection with or as auxiliary to the general business
of the Company.

To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire, and generally
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other
persons having, or about to have, dealings with the
Compeny .

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

To enter into contracts, agreements and arrangements with
any other company for the carrying out by such other
company on behalf of the Company of any of the objects for
which the Company is formed.

To acquire, undertake and carry on the whole or any part of
the business, property and liakilities of any person or
company carrying on any business which the Company is
authorised to carry on or possess, or which may seem to the
Company capable of being conveniently carried on or
calculated directly or indirectly to enhance the value of
or render profitable any of the Company's property or
rights, or any property suitable for the purposes of the
Company.

To enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwise, that
may seem conducive to the Company's objects or any of them,
and to obtain from any such Government or authority, any
rights, privileges, and concessions which the Company may
think it desirable to obtain, and to carry out, exercise
and comply with any such arrangements, rights, privileges
and concessions,

To apply for, or join in applying for, purchase or by other
means acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, registered designs,
protections and concessions, which may appear likely to be
advantageous or useful to the Company, and to use and turn
to account:and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experlmentlng and testlng and making researches, and in
improving or seeking to improve any patents, inventions or
rights which the Company may acquire or propose to acquire.

To enter into partnership or into any arrangement for
sharing profits, union interests, co-operation, joint
adventure, reciprocal concession, or otherwise with any
company, or with any employees of the Company, including in
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(J)

(K)

(L)

(M)

such case if thought fit the conferring of a participation
in the management or its directorate or with any company
carrying on or engaged in any business or transaction
capable of being conducted so as directly <r indirectly to
benefit the Company, and to give to any company special
rights or privileges in connection with or control over
this Company, and in particular the right to nominate one
or more Directors of this Company. Aand to lend money to,
guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal with
the same.

To subsidise, and assist any persons or companies and to
act as agents for the collection, receipt or payment of
money and generally to act as agents for and render
services to customers and others.

Either with or without the Company receiving any
consideration or advantage, direct or indirect, from giving
any such guarantee, to guarantee or otherwise provide
security by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets
present and future and uncalled capital or by both such
methods or by any other means whatsoever the performance of
the obligations and the payment of any moneys {including
but not limited to capital or principal, premiums,
dividends or interest, commissions, charges, discount and
any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner
whatsoever) by any company, firm or person including but
not limited to any company which is for the time being the
Company's holding company as defined by Section 154 of the
Companies Act, 1948 or a subsidiary of the Company or of
the Company's holding company as so defined or any company,
firm or person who is for the time being a member or
otherwise has any interest in the Company or is associated
with the Company in any business or venture or any other
person firm or company whatsoever. A guarantee shall also
include any other obligation {whatever called) to pay,
purchase, provide funds (whether by advance of money the
purchase of or the subscription of shares or other
securities, the purchase of assets or services, or
othexrwise} for the payment of or to indemnify against the
consequences of default in the payment of or otherwise he
responsible for any indebtedness of any other company f£irm
or perscn.

To promote any company for the purpose of acquiring all or
any of the property and liabilities of this Company, or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company. .

To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money
for the Company, and the issue of its capital, or for
contributing to or assisting any company either issuing or
purchasing with a view to issye all or any part of the
Company's capital in connection with the adwertising or
offering the same for sale or subscription, including
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brokerage and commissions for obtaining applications for or
taking, placing or underwriting ox procuring the
underwriting of shares, debentures or debenture stock.

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

Generally to purchase, take on lease or exchange, hire, or
otherwise acquire any real or personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business.

To receive money on deposit upon such terms as the Company
may approve.

To invest and deal with the moneys of the Company in such
manner as may from time to time be determined.

To lend money with or without security, but not to carry on
the business of a registered money lender.

To borrow or raise or secure the payment of money in such
manner as the Company shall think £it, and in particular by
the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company's property
(both present and future), including its uncalled capital,
and to purchase, redeem or pay off any such securities.

To remunerate any company for services rendered or to be
rendered, in placing, or assisting to place, or
guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, or other securities of the
Company or of any company in which this Company may be
interested or propose to be interested, or in or about the
conduct of “he business of the Company, whether by cash
payment or by the allotment of shares, or securities of the
Company credited as paid up in full or in part, or
otherwise.

To subscribe for either absolutely or conditicnally or
otherwise acquire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having objects altogether or in part similar to those of
this Company.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of lading, warrants, debentures and
orher negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, or any part or parts thereof, for such
consideration as the Company may think fit, and, in
particular, for shares whether fully or partly paid up,
denbentures or securities of any other company, whether ox
not having objects altogether, or in part, similar to those
of the Company, and to hold and retain any shares,
debentures or securities so acgquired and to improve,
nanage, develop, sell exchange, lease, mortgage, dispose
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(2)

of or turn te account or otherwise deal with all or any
part of the property or rights of the Company.

To adopt such means of making known the businesses and
products of the Company as may seem expedient, and in
particular by advertising in the Press, by'circulars, by
purchase and exhibition of works of art or interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations.

To support, subscribe or contribute to any charitable or
public object and any institution, society or club which
may be for the benefit of the Company or its Directors,
officers or employees, or the Directors, officers and
employees of its predecessors in business, or of any
subsidiary, allied or associated company, OX which may be
connected with any town or place where the Company carries
on business and to subsidise or assist any association of
employers or employees or any +cade association. To give
pensions, gratuities, annuitie+ or charitable aid to any
person (including any Directors or former Directors) who
may have served the Company or its predecessors in business
or any subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such
persons, to mike advance provision for the payment of such
pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant
legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any
such schemes or arrangements.

7o establish and contribute to any scheme for the purchase
or subscription by trustees of shares in the Company to be
held for the benefit of the Company's employees, and to
lend money to the Company's employees, to enable them to
purchase or subscribe for shares in the Company and to
formulate and carry into effect any scheme for sharing the
profits of the Company with employees or any of them.

(AA)To obtain any Provisional Order or Act or Parliament 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 purposes which may seem
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

(BB) To establish, grant and take up agencies in any part of the

world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's
business, either as principals, or agents, and to
remunerate any persons in connection with the establishment
or granting of such agencies upon such terms and conditions
as the Company may think fit.

(CC)To do all or any of the above things in any part of the

world and as principals, agents, contractoxs, trustees or
otherwise, and by or through trustees, .agents oxr otherwice,
and either alone or in conjunction with others and to
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procure the Company to be registered OX recognised in any
foreign country oXr place.

(DD} To distribute any of the property of the Company in specie
among the shareholders.

(EE)To amalgamate with any othexr compary having objects
altogether or in part similar to those of this Company.

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

And it is hereby declared that the woxd "company” in this
clause shall be deemed to include any person or partnership or
other body of persons whether domiciled in t+he United Kingdom oI
elsewhere and words denoting the sinqgular numbex only shall
include the plural number and vice versa, and so that the
objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise limited orx restricted by
reference to or inference from the terms of any other paragraph
or the name of the Company.

4. she liability of the Members is 1imitea.\/

5. The Company's Share Capital is £100 divided into
100 shares of £l each.



We, the subscribers to this memorandum of association, wish to be
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NAMES & ADDRESSES ('F Number of
SUBSCRIBERS shares taken
by each
Subscriber
CHRISTINE ANNE LEE One
1-’\.. Ow-—- y
Blackfriars House
19 New Bridge Street
London
EC4V 6BY
LEGIBU MENEES LIMITED O
e

For and on behalf of y
LEGIBUS NOMINEES LIMITED /
Blackfriars House

19 New Bridge Street

London One

EC4V 6BY

TOTAL SHARES TAKEN Two

DATED the \\™ Megvewhar , 198K,

WITNESS to the above signatures:

- Alan Michael Jones c>*_4~t_;::2:::>

Blackfriars House

19 New Bridge Street
London g
EC4V 6BY /
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ARTICLES OF ASSOCIATION
~OF -

LEGIBUS 653 LIMITED
f

PRELIMINARY

1. (A) In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and /
"the Act" means the Companies Act 1985 including any statutory
modification or re~enactment thereof for the time being in forcg'.

(B) The Regulations contained in Table A shall apply to
the Company save in so far as they are excluded ox modified
hereby. The Regulations of Table A numbered 2, 3, 24, 41, 65, 66,
67, 68, 69, 73, 74, 75, 7¢, 77, 78, 80, 81, 94, 95, %, 97, 98,
110 and 118 shall not appiy, but, subject as aforesaid, and in
addition to the remaining Regulations of Table A the following
shall be the Articles of Association of the Company.

PRIVATE COMPANY.

2, The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

SHARES.
3. The share capital of the Company is E£100 divided into
100 shares of £l each.

4. {2} The Directors shall have unconditional authority to
allot, grant options over, offer or otherwise deal with or
dispose of any relevant securities or other shares of the Company
to such persons, at such times and generally on such terms and
conditions and carrying such rights or being subject to such
restrictions as the Directors may determine. The authority hereby
conferred shall, subject to Section 80(7) of the Act, be for a
period of five years from the date of incorporation unless
renewed, varied or reveked by the Company in General Meesting, and
the maximum amount of relevant securities or othexr shares
which may be allotted pursuant to such authority shall be the
authorised but as yet unissued share capital of the Company at
the date of allotment.

(B) The Directors shall be entitled under the
authority conferred by sub-paragraph (A} of this Article or
under any renewal thereof to make at any time prior to the
expiry of such authority any offer or agreement which would orx
might require relevant securities of the Company to
be allotted after the expiry of such autherity.



5. The pre-emption provisions of subsections (1) of Section
89 of the Act and the provisions of sub-sections (1) to (5}

inclusive of Section

90 of the Act shall not apply to any

allotment of the Company's equity securities.

6. The lien conferred by Regulation 8 of Table A vhall

attach to fully paid

shares and to all shares registered in the

name of any person indebted or under liability to the Company

whether he be the so
or more joint holdex
payable by him or hi

le registered holder thereof or one of two
s and shall extend to all moneys presently
s estate to the Company.

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are,
or at the option of the Company are to be liable, to be redeemed on
such terms and in such manner as the Company before the issue of

the shares may by Sp

ecial Resolution determine.

NOTICES

8. Every notice calling a General Meeting shall comply with
the provisions of Section 372(3) of the Act, as to giving
information to Members in regard to their right to appeint
proxies, and all notices and other communications relating to a
General Meeting which any Member is entitled to receive shall
also be sent to the Auditor for the time being of the Company.

9. The Directors

TRANSFERS.

may in their absolute discretion and

without assigning any reason therefor decline to register any
transfer of any share, whether oc mnot it is a fully paid share.

PROCEEDINGS AT CENERAL MEETINGS.

10. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon
the requisgition of members, shall be dissoclved; in any other
case it shall stand adjourned to the same day in the next week,

at the same time and
other time and place

place or to such other day and at such
as the Directors may determine, and if at

the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting the meeting shall

ba dissolved.

11. It shall not be necessary to give any notice of an
adjourned meeting and Regulation 45 of Table A shall be
construed accordingly.

12. A poll may be
Member present in pe
Regulation 46 of Tab

demanded by the Chairman or by any
rson or by proxy and entitled to vote and
le A shall be modified accoxdingly.

13. Any Corporation which is a member of the Company may by
resolution of its directors or other governing body authoxise

such person as it th

inks fit to act as its representative at any

meeting of the Company Or of any class of member of the Company,

and the person so au
same powers on behal
that corporation cou
the Company.

thorised shall be entitled to exercise the
f of the Corporation which he represents as
14 exercise iE it were an individual member of
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DIRECTORS

14. A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive
notice of and attend all General Meetings of the Company and at
all separate General Meetings of the holders of any class of
shares in the Capital of the Company and Regulation 112 of Table
A shall be modified accordingly.

15, 1If any Director shall be called upon to perform extra
services or to make special exertions in going or residing abroad
or otherwise for any of the purposes of the Company, the Company
may remunerate the Director so doing either by a fixed sum or by
a percentage of profits or otherwise as may be determined by a
resolution passed at a Board Meeting of the Directors of the
Company, and such remuneration may ke either in addition to or in
substitution for any other remuneiz ion to which he may be
entitled as a Dizector.

16. The Directors may exercise all the powers of the Company
to borrow or raise money and to mortgage oxr charge its
undertaking, property and uncalled capital and subject to Section
80 of the Act to issue debentures, debenture stock and other
securities as security for any debt, liability or obligation of
the Company or of any third party.

17. Without prejudice to the obligation of any directoxr to
disclose his interest in accordance with Section 317 of the Act a
Director may vote as a Director in regard to any contract,
transaction or arrangement in which he is interested, or upen any
matter arising thereout, and if he does so vote his vote shall be
counted and he shall be reckoned in calculating a guorum when an,’
such contract transaction or arrangement is under consideration.

18. The Office of Director shall be vacated if the Director

{a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(b} becomes disqualified from being a Director by
reason of any order made under Section 295 of the Act or
otherwise so prohibited or disqualified under any statutory
provision for the time being in force; or

(¢) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties
as Director or;

(d) subject as hereinafter providéd resigns his office
by notice in writing to the Company.

19, The Company may by Ordinary Resoiution of which special
notice has been given in accordance with Section 37% of the Act
remove any director before the expiration of this 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 claim such Director may have
for damages for breacin of any contract of service between him and
the Company.



20. Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution
app01nt a person who is willing to act to be a director either to
file a vacancy or as an additional director,

2l. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual
General Meeting next <©ollowing his appointment and the last two
sentences of Regulation 79 of Table A shall be deleted.

22. The holder or holders of a majority in nominal value of
such part of the issued share capital of the Company as confers
the right for the time being to attend and vote at general
meetings of the Company may at any time or from time to time by
memorandum in writing signed by or on behalf of him or them and
left at or sent to the Registered Office of the Company remove
any Director from office or appoint any person to'be a Director.
Such removal or appointment shall take effect forthwith upon
delivery of the memorandum to the Registered Office of the
Company or such later date (if any) as may be specified therein.

23. (a) Any Director may by writing under his hand appoint
(1) any other Director, or (2) any other person who is approved
by the Board of Directors as hereinafter provided to be his
alternate; and every such alternate shall (subject to his giving
to the Company an address within the United Kingdom at which
notices may be served on him} be entitled to receive notices of
all meetings of the Directors and, in the absence from the Board
of the Director appointing him, to attend and vote at Meetings of the
Directors, and to exercise all the powers, rights, duties and
anthorities of the Director appointing him: Provided always that
no such appointment of a person other than a Director shall be
operative unless and until the approval of the Board of Directors
by a majority consisting of two-thirds of the whole Board shall
have been given and entered in the Pirectors' Minute Book. A
Director may at any time revoke the appointment of an alternate
appointed by him, and subject to such approval as aforesaid
appoint another person in his place, and if a Director shall die
or cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine. A Director acting
as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he
shall count as only one for the purpose of determining whether a
guorum be present.

(8) Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to the
Company for his own acts and defaults, and he shall not be deemed
to be the agent of or for the Director appointing him. The
remuneration of any such alternate Director shall be payable out
of the remuneration payable to the Director appointing him, and
shall consist of such portion of the last-mentioned remuneration
as shall be agreed between the altermate and the Director
appointing him.

24, No person shall be or become incapable of being appointed
a Director by reason only of his having attained the age of
seventy or any other age nor shall any special notice be required
in connection with the appointment. or the approval of the
appointment of such person, and no Director shall vacate his
office at any time by reason only of the fact that he has
attained the age of seventy or any othexr age.



23, The Directors may from time to time appoint one or more of
the%r body to hold any executive officze in the management ©f the
business of the Company including the office of Chairman or
Deputy Chairman or Managing or Joint Managing or Deputy or
Assistant Managing Director as the Directors may decide such
appointment being (subject to Section 319 of the Act, if
applicable) for such fixed term or without limitation as to
period and on such terms as they think fit and a Director
appginted to any executive office shall (without prejudice to any
claim for damages for breach of any service contract between him
and the Company) if he ceases to hold the office of Director from

aﬁﬁ_cause ipso facto and immediately cease to hold such executive
office,

26. A Director holding such executive office as aforesaid for
a fixed period shall not be entitled to resign as a Director of
the Company and Article 18(d) hereof shall be interpreted
accordingly.

RESERVES.

27. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper as a reserve Or reserves which shall, at the discretion of
the Directors, be applicable for any purpose to which the profits
of the Company- may be properly applied, and pending such
application may, at the 1ike discretion, either be employed in
the business of the Company or be invested in such investments
(other than shares of the Company) as the Directors may from time
to time think fit. The Directors may also without placing the
same to reserve carry forward any profits which they may think
prudent not to divide.

CAPITALISATION OF PROFITS

28. fThe Directors may with the authority of an Ooxrdinary
Resolution:-

(a) subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company (whether or not
the same are available for distribution and including profits
standing to any reserve}, or any sum standing to the credit of
the Company's share premium account or capital redemption reserve
fund;

(b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount of
the ordinary share capital (whether or not fully paid) held by
them respectively, and apply such profits or swn on their behalf,
ecither in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Membexs respectively, or
in paying up in full unissued shares or debentures of the Company
of a nominal amount equal to such profits or sum, and allot and
distribute such shares or debentures credited as fully paid up,
to and amongst such Members, or as they may direct, in the
proportion aforesaid, or partly in one way and partly in the
other: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not
available for distribution may, for the purposes of this Article,
only be applied in the paying up of unissued shaxres to be issued
to Members credited as fully paid;



ic) regolve that any shares allotted under this Article
to any Member in respect of a holding by him of any partly paid
shares shall, so long as such shares remain partly paid rank for
dividends only to the extent that such partly paid Ordinary
Shares rank for dividend; '

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors
think fit for the case of shares or debentures becoming
distributable under this Article in fractions;

{(e) authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company providing
for the allotment to them respectively, credited as fully paid
up, of any shares or debentures to which they may be entitled
upon such capitalisation or (as the case may require) for the
payment up by the Company on their behalf, by the application
thereto of the profits or sum sO resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on shares
held by them respectively any agreement made under such authority

being thereupon effective and binding on all such Members; and

(f) generally do all acts and things required to give
effect to such resolution as aforesaid.

PROVISION FOR EMPLOYEES

29, The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided
into different classes of shares, the exercise of such power as
aforesaid shall be deemed to be a variation of the rights
attached to each class of shares and shall accordingly require
the prior consent in writing of the holders of three-fourths in
nominal value of the issued shares of each class or the prior
sanction of an extraordinary resolution passed at a separate
meeting of the holders of +he shares of each class convened and
held in accordance with the provisions of Section 125 of the Act.

INDEMNITIES

30. Every Director, Managing Director, agent, auditor,
secretary and other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings
relating to his conduct as an officer of the Company, whether
civil or criminal, in which judgement is given in his favour or
in which he is acquitted cr in connection with any application
under Section 727 of the Azt in which relief is granted to him by
the Court.
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NAMES AND ADDRESS OF SUBSCRIBERS

Christine Anne Lee

Al

Blackfriars House

19 New Bridge Street
London

EC4V G6RY

Legibup N¢migkes Limited

For and on behalf of
Legibus Nominees Limited
Blackfriars House

19 New Bridge Street
London

EC4V 6BY

oy S I S S Tms Sy Sy -

DATED this \\M

WITNESS to the above signatures:-

Alan Michael Jones

Blackfriars House

19 New Bridge Street
London

EC4AV 6BY

day of Seqreseer
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COMPANIES FORM No. 16

Statement of first directors
and secretary and intended
situation of registered office

Plsase ds not Pursuant to section 10 of the Companies Act 1885
write in
this margin

To the Registrar of Companies
Please complste For official use
legibly, preferably
in black type, or

bold block lettering f; f: QA
Name of company SR )
— I LEGIBUS 653 LIMITED ~ |
of company / I
The intended situation of the registered office of the company on incorporation is as stated below
Blackfriars House ,/
19 New Bridge Street
London

| Postcode | EC4V 6BY

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent's name and address below

Ermmtasewiis
Clifford-Turner
Blackfriars House
19 New Bridge Street
London | Postcode | EC4V 6BY
Number of continuation sheets attached (see note 1) |
s )
Presentor's name address and For official Use
refarence (if any): Genaral Section Postroom . .. .
Clifford-Turner "“};;,‘w.
Blackfriars House ' T Y
19 New Bridge Street ‘j 12
London — /A
b 1 EC4V 6BY R
e
59 DHT/CALZ
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nama(s} and particulars of the person who is, or the persons who are, to be the first director or

Please do not

.rectors of the company (note 2} are as follows: writa In
v this margin
Name (note 3) TATE Business occupation
Pavid Henry Solicitor
Previous name(s} (note 3) Nationality
Address (note 4) Sandfels Place BrltisB,,,

Park Lane, Relgatq /

Postcode

Surrey

Date of I@iwf Iwhere applicable)
{note 6}

Other directorships ¥ [,00ibus Nominees Ltd, Legibus Secretaries Ltd,

t enter particulars

The Colley Wood Svndicate Ltd, Johnson & Higgins (UK) Ltd,

of other
directorships

Chieftain Exploration (UK) Ltd, Atlantic Resources (UK) Ltd,

held or previously
held (see note 5}

MicroPro International (UK) Ltd,{(Alt)

IFP Forest & Paper Products (UK) Ltd(Alg

if this space is
) insufficlent use a
contihuation sheeg

rtep Oil, (UK) rﬁEﬁl ’_{Ihﬁrter 0il (UK Trading)iid, Nepco Exploration (UK)Ltd,

pd

Signature

L

Date Q’. 611 . CQE

| consent to act as dlrec{ o%icw nared on page 1

Name (note 3}

RICHARDS

Martin Edgar

Business occupation
Solicitor

Previous name(s} {note 3)

Addrass (note 4)

Blackfriars House

Nationality
British

19 New Bridge Strest

London | Postcode| EC4V 6BY

Date of birth {where applicable)
(note 6)

Other directorships T

Legibus Secretaries Ltd, Legibus Nominees Ltd

Legibus Computers Ltd

s
Va4

s

e

Signature

! consent to act as director of Wpa‘gna ed on,p Ge 1

/

“Date

o~
v
to-1-85

Name {note 3}

Business occupation

Previous name(s) (note 3)

Address (note 4)

Nationality

Date of birth (where applicable)

Postcode {note &)
Other directorships
i consent to act as director of the company named on page 1
Signature Date

Page 2
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-dlo not The name(s) and particulars of the person who is, or the persons who are,to ba the first secretary, or joint Al
A1n secretaries, of the company are as follows: %’-

18 margin ———— ——— _— I

- Name (notes 3 & 7) Legibus Secretaries Limited g

Please completa

;qul':ly&pralenblv

n bia N -

bold If!,,:{‘f:n:',m Previous namels} (note 3)

Address [notes 4 & 7) Blackfr .ars House

19 New Bridge Street
London

I cansent to act as secretary of the company named on page 1
Far and ox beholf af LEGILAYS SECREVARIES LTD,

Postcode EC4V 6BY

Signature Date AD DB

Autharissd Sigrwary / (/
. T
Name (notes 3 & 7]

Previous name(s) (note 3)
Addrass {notes 4 & 7

Postcode
| consent to act as secretary of the company named on page 1 .
Signature Date
i
iete if the form is '&‘3
Ined by the . . . S
beribars Signature of agent on behalf of subsribers Date / ! '

e

P gt

yavi

v ~
Signed i /MM Dat lo~ 2 .95
ete if the form is ;

ned by an agent on

£y
i e

B

s

v i

2lf of the Signed i / Date w.q f 5
scribers. For and on|behalf of LEGIBUS NOMINEES LIVITED g;i.
the subsctibers Signed Date i%
st sign either !‘]."
sonally or by a it
SOn O persons . i
horised to sign Signed Date i
them, *
“

Signed Date ‘

3\‘;

Signed Date o

i

1

e 3
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A8 snaces on Page 2 are
.isufficient the names and
particulars must be entered on the
prascribed continuation sheet(s).

‘Director’ includes any person who
occupies the position of a director,
by whatever name called.

For an indis ‘dual, his present
christian name{s} and surname must
be given, together with any
previous christian naineis) or
surname(s).

“Christian name” includes a
forename. In the case of a peer or
person usually known by a title
ditferent from his surname,
“surpame” means that title. In the
case of a corporation, its corporate
name must be given.

A previous christian name of
surname need not be given if:—

{a) in the case of a married
woman, it was a nama by which
she was known before her
marriage; or

{b) it was changed or ceased to be
used at least 20 years ago, or
before the person who previously
used it reached the age of 18; or

(¢) in the case of a peer or a
person usually known by a British
title different from his surname, it
was a name by which he was
known before he adopted the title
or succeeded to it

Usual residential address must be
given or, in the case of a
corporation, the registered or
principal office.

5 The names must be given of all

bodies corporate incorporated in
Great Britain of which the director is
alzo a director, or has bean a
director at any time during the
preceeding five years.

Howaver, a present or past
directorship need not be disclosed if
it is, or has been, held in a body
corporate which, throughout that
diractorship, has beaen:—

{a) a dormant company (which is
a company which has had no
transactions required to be
enterad in the company’s
accounting records, except any
which may have arisen from the
taking of shares in the company
by a subscriber to the
memorandum as such).

{b) a body corporate of which the
company making the return was a
wholly-owned subsidiary;

(c) a wholly-owned subsidiary of
the company making the return;
or

(d) a wholly-owned subsidiary ofa
body corporata of which the
corpany making the return was
also a wholly owned subsidiary.

6. Dates of birth need only be given if

the company making the return
isi—

(a} a public company;

(b) the subsidiary uf a public
company; or

{c} the subsidiary of a public
company registered in Northern
Ireland

Where all the partners in a firm are
joint secretaries, only the name and
principal office of the firm need be
stated,

Where the secretary or one of the
joint secretaries is a Scottish firm
the details required are the firm
name and its principal office.



FILE COPY

CERTIFICATE OF INCORPORATICN
OF A PRIVATE LIMITED COMPANY

No. 1953642

| hereby certify that

LEGIBUS 6353 LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 8TH OCTOBER 198%
MRS, E. 1. JONES
an authorised officer

N Mg e —— — - ——— —— ——t. A oe T b e



COMPANIES FORM No. 224

nNotice of accounting reference date
(tobe delivered within 6 months of

incorporation)
F!elz:sg do not Pursuant to section 224 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use Company number
pPlease complete -0
lagibly, preferably P ‘7 | 1953642
in black type, oF M R P
bold block lattering  Name of company
B TEGIBUS 653 LIMITED |
* Insert full name I l
of company i —
gives notice that the date on which the company’s accounting reference period is 10 be treated as
coming to an end in each successive year is as shown below:
important

Th{e accougting

reference date to

be enterad along- Day Month
side s}-noubd be o

completed as in the 1 ' '
following examples: I 37 1 o:1l

5 April
Day Month

31 December
Day Month

4 Delate a6 X - ) 17 JAN 1386
8gpar:prlﬂte Signed f_f@q&d S':ng; RS W}[Secretary]‘r Date
/ LY
Presentor’s name address and For officiat Use
reference {if any): General Section Post room -
Clifford-Turnexr @w‘ﬁ" L!hcl:-
Blackfriars House { 28 5
19 New Bridge Street oy AN Ieyg
London FC4V 6BY o _* L
MER/RAB/JDHC S E
oyez The Solicitors” Law Stationery Socioty ple, Oyez House 237 Long Lane, Londgen SE1 4PU 1985 Edition

. 'F5323 T-B6
Companies G224 * kKKK
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Company Number: 1953642 lq

- ,

g <
-

THE COMPANIES ACT 1985

o """'\-.:._
”PAMESREGISI 3
Orrige ~iATIoy

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

LEG1BUS 653 LIMITED

At an Extraordinary General Meeting of the Company duly convened

and held on /jd' January 1986 the follo{ving Resolution was

passed as a Special Resolution:-

SPECIAL RESOLUTION

THAT the name of the Company be changed to "THE PENNY SHARE \"L

GUIDE LIMITED"

JDHC.81.C.155.DE2

o
{U-’{_ . /’ ~
[ Chairman
] \‘J,A‘frﬁ‘ Flg“\\‘
\\"q - o e D
. é}\ L B\q%b ! &.’tﬂ.ﬂlis R;-g,',f’!f&
f(’ 1?"5 o+ N
1\?‘ o*\‘ﬁ'f%f 2 uﬁﬁﬂ.‘ Cein . =
% WTF Slde

Sirog %
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1953642 (2

| hereby certify that

LEGIBUS 653 LIMITED

having by special resolution changed its hame, is now

incorporated under the name of
THE PENNY SHARE GUIDE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6TH MARCH 1986

HURS S LR Y 7

an authorised officer
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
THE PENNY SHARE GUIDE LIMITED

Company No., 1953642 }/

Pursuant to Regulation 53 of Table A in the Schedule to the
Companies (Tables A-F) Regulations 1985 {which Yorms part of the
Articles of Association of the Company) we being all the Members
of the Company for the time being entitled to receive notice of
and to attend and vote at General Meetings of the Company HEREBY
RESOLVE the following as a Special Resolution of the Company: -

SPEC1AL_RESOLUTION

'THAT: the Memorandum of Association of the Company be altered

with respect to its objects by the adoption of a new Clause 3(3)

in the form of the Drafi annexed hereto and initialled by all

the Members of the Company for the time being for the purpose of
identification in substitution for and to the exclusion of the

existing Clause 3(A).

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

FETTERMAN M MARMALET SLLAW -\, for
and on behalf of FLEET
STREET PUBLICATIONS LIMITED.

Gl
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(A)

To carry on all or any of the businesses of
publishers, printers and distributors of fact sheets,
information sheets, magazines, periodicals, journals,
books and other publications in relation to the stock
market, stocks, shares and financial industries of all
kind; and to own, exploit and acquire copyrights,
rights of publication and reproduction and other
rights in respect of any literary and other works and
undertakings, and to collect, print and publish the
same, printers' agents, commercial and manufacturing
stationers, to employ the services of and to act as
agents for authors, critics, lecturers, and other
professional persons, to carry on all or any of the
businesses of printers, typesetters, engravers,
die-sinkers, electrotypers, stereotypers,
Photosetters, photo~lithographers,
chromo-lithographers, graphic, commercial and other
artists, stationers, typefounders, designers and
draughtsmen; manufacturers and distributors of and
dealers in art colour, copperplate, lithographic,
offset, photogravure and general printers and of, and
in any photographic, engraved or printed productions,
die stampers, gold blockers, machine rulers, numerical
printers, photographers, photographic printers,
manufacturers of and dealers in pranting machinery and
equipment, process blocks, printers' roller and
composition manufacturers and merchants, printing ink
and other ink and colour manufacturers and merchants,
printers’' engineers, wholesale, retail and
manmufacturing stationers, deazlers in books,
newspapers, magazines, periodicals, general
publications and fancy goods of all kinds, advertising
and publicity agents and contractors, advertisement
designers, manufacturers of and dealers in advertising
novelties, billposters, artists, designers and
draughtsmen, generzl merchants and traders; and to
maaufacture, buy, sell, import, and deal generally in
plant, machinery, apparatus, articles, commodities,
materials and things of all kinds used or capable of
being dealt with in connection with the
above~mentioned businesses or any of them or Likely to
be required by customers of or persons having dealings
with the Company.
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THE COMPANIES ACT 1985

u)k(a

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION ¥%)
OF

THE PENNY SHARE GUIDE LIMITED

1. The Comparv's name is "THE PENNY SHARE GUIDE

*
LIMITED".
2. The Ccmpany's registered office is to be situated in
England. .
3. The Company's objects are:-

(&)

To carry on all or any of the businesses of publishers,
printers and distributors of fact sheets, information
sheets, magazines, periodicals, journals, books and other
publications in relation to the stock market, stocks,
shares and financial industries of all kind; and to own,
exploit and acguire copyrights, rights of publication and
reproduction and other rights in respect of any litexary
and other works and undertakings,” and to collect, print and
puklish the same, printers' agents, commercial and
manufacturing stationers, to enplcoy the services of and to
act as agents for authors, critics, lecturers, and other
professional persons, to carry cn all or any of the
businesses of printers, typesetters, engravers,
die-sinkers, electrotypers, stereotypers, photosetters,
photo~-lithographers, chromo-lithographers, graphic,
commercial and other artists, stationers, typefounders,
designers and draughtsmen; manufacturers and distributors
of and dealers in art colour, copperplate, lithographic,
offset, photogravure and general printers and of, and in
any photographic, engraved or printed productions, die
stampers, gold blockers, machine rulers, numerical
printers, photographers, photographic printers,
manufacturers of and dealers in printing machinery and
equipment, process blocks, printers' rocller and composition

Name changed from Legibus 653 Limited to The Penny Share
cuide Limited on 6th March 1986 pursuant to a Special
Resolution passed on 13th January, 1986.
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(B)

(c)

(D)

k&

manufacturers and merchants, printing ink and other ink and
colour manufacturers and merchants, printers' envyineers,
wholesale, retail and manufacturing stationers, uzalers in
books, newspapers. magazines, periodicals, general
publications and fancy goods of all kinds, advertising and
publicity agents and contractors, advertisement designers,
manufacturers of and dealers in advertising novelties,
billposters, artists, designers and draughtsmen, general
merchants and traders; and to manufacture, buy, sell,
import, and Geal generally in plant, machinexy, apparatus,
articles, commodities, materials and things of all kinds
used or capable of being dealt with in connection with the
above-mentioned businesses or any of them or likely to be

required by customers of or persons havind dealings with
*
the Company.

To carry on the following businesses namely, contractors,
garage proprietors, filling station proprietors, owners and
charterers of road vehicles, aircraft and ships and boats
of every description, lightermen and carriers of goods and
passengers by road, rail, watex or air, forxrwarding, '
transport and commission agents, customs agents,
staevedores, wharfingels, caxrgo superintendents, packers,
warehouse storekeepers, cold store keepers, hotel
proprietors, caterers, publicans, consultants, advisers,
financiers, bankers, advertising agents, insurance brokers,
travel agents, ticket agents and agency pusiness of all
kinds and generally to provide entertainment for and rendexr
services of all kinds to others and to carry on any other
trade or business whatsoever which can in the opinion of
the Directors be advantageously carried on by the Company
in connection with or as auxiliary to the general business
of the Company.

To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire, and generally
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other
persons having, or about to have, dealings with the
Company.

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

Altered on 8th May, 1986 by Special Resolution.
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(E)

(E)

{G)

(H)

(1)

To enter into contracts, agreements and arrangements with
any other company for the carrying out by such other
company on behalf of the Company of any of the objects for
which the Company is formed.

To acquire, undertake and carry on *the whole oxr any part of
the business, property and liabilities of any person ox
company carrying on any pusine~= which the Company is
authcrised to carry on or possess, Or which may seem to the
Company capable of being conveniently carried on or
calculated directly or indirectly to enhance the value of
or render profitable any of the Company's property or

rights, or any property suitable for the purposes of the
Company.

To enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwise, that
may seem conducive to the Company's objects or any of themn,
and to obtain from any such Government or authority, any
rights, privileges, and concessions which the Company may
think it desirable +o obtain, and to caxry out, exercise
and comply with any such arrangements, rights, privileges
and concessions.

To apply for, or join in applying for, purchase ox by other
means acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, registered designs,
protections and concessions, which may appear likely to be
advantageous or useful te the Company, and to use and turn
+a account and to manufacture under or grant licences oXr
privileges in respect of the same, and to expend money in
experimenting and testing and making researches, and in
improving or seeking to improve any patents, inventions ox
rights which the Company may acguire ox propose to acguire.

To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession, or otherwise with any
company, or with any employees of the Company, including in
such case if thought £it the conferring of a participation
in the management or its directorate or with any company
carrying on or engaged in any business or transaction
capable of being conducted so as directly or indirectly to
penefit the Company, and to give to any company special
rights or privileges in connection with or control over
this Company, and in particular the right to nominate one °
or more Directors of this Company. And to lend money to,
guarantee the contracts or, or otherwise assist any such
company, and to +ake or otherwise acguire shares or
securities of any such company, and to sell, hold,
re-issue, with or without guarantee, OY otherwise deal with
the same.



(J)

(L)

(M)

(M)

To subsidise, and assist any persons or companies and to
act as agents for the collection, receipt or payment «f
money and generally to act as agents for and render
services to customers and others.

Either with or without the Company recelving any
consideration or advantage, direct or indirect, from giving
any such guarantee, +to guarantee oXxr otherwise provide
security by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets
present and future and uncalled capital ©r by both such
methods or by any other means whatsoever the performance of
the obligations and:the payment of any moneys (including
but not limited to capital or principal, premiums,
dividends or interest, commissions, charges, discount and
any costs or expenses relating thexeto whethex on any
stocks, shares or securities or in any otheX maniexr
whatsoever) by any company, firm or person including but
not limited to any company which is for the time being the
Company's holding company as defined by Section 154 of the
Companies Act, 1948 or a subsidiary of the Company or of
the Company's holding company as so defined or any company,
firm or gerson who is for the time being a member oY
otherwise has any interest in the Company or is associated
with the Company in any pusiness or ventura. or any other
person firm or company whatsoever. A guarantee shall also
include any other obligation (whatever called) to pay,
purchase, provide funds (whether by advance of money the
purchase of or the subscription of shares or other
securities, the purchase of assets or services, or
otherwise) for the payment of oxr to indemnify against the
consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company firm
or person.

To promcte any company for the purpose of acquiring all or
any of the property and l1iabilities of this Company, Or for
any other purpose which may seem directly or indirectly

calculated to benefit this Company.

To pay out of +he funds of the Company all expenses which
the Company may jawfully pay of or incident to the
formation, registration and advertising of or raising money
for the Company, and the issue of its capital, or for
contributing to or assisting any company either issuing o
purchasing with a view to issue all or any part of the
Company's capital in connection with the advertising or
offering the same for sale or subscription, including
brokerage and commissions for ebtaining applications for or
+aking, placing or underwriting or procuring the
underwriting of ghares, debentures oY debenture STOCK.

To remunerate any person, firm or company rendering service
ro the Company whether by cash payment or by the allotment



(0)

(P)
(Q)
(R)

(S)

(T)

(U}

(V)

(W)

to him or them of shares or securities of the Company
credited as fully paid up in full or in part or otherwise.

Generally to - purchase, take on lease or exchange, hire, or
otherwise acquire any real or personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business.

To receive money on deposit upon such terms as the Company
may approve.

To invest and deal with the moneys of the Company in such
manner as may from time to time be determined.

To lend money with or without security, but not to carry on
the business of a registered money lender.

To borrow or raise or secure the payment of money in such

. manner as the Company shall think fit, and in particular by

the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company's property
(both-present and future), including its uncalled capital,
and to purchase, redeem or pay off any such securities.

To remunerate any company for services rendered or to be
rendered, in placing, or assisting to place, or
guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, oxr other securities of the

' Company or of any company in which this Company may be

interested or propose to be interested, or in or about the
conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or securities of the
Company credited as paid up in full or in part, or
otherwise. S

To subscribe for either absolutely or conditionally or
otherwise acguire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having cbjects altogether or in part similar to those of
this Company.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of lading, warrants, debentures and
other negotiable and transferable instruments. ‘

To sell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, or any part or parts thereof, for such
consideration as the Company may think fit, and, in
particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or
not having objects altogether, or in part, similar to those
of the Company, and ‘to hold and retain any shares,
debentures or securities so acquired and to improve,
manage, develop, sell, exchange, lease, mortgage, dispose

b
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(X)

(Y)

of or turn to account or otherwise deal with all or any
part of the property or rights of the Company.

To adopt such means of making known the businesses and
products of the Company as may seem expedient, and in
particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations.

To support, subscribe or contribute to any charitable or
public object and any institution, society or club which
may be for the benefit of the Company or its Directors,
officers or employees, or the Directors, officers and
employees of its predecessors in business, or f any
subsidiary, allied or associated company, or which may be
connected with any town or place where the Company carries
on business and to subsidise oxr assist any association of
employers or employees or any trade association. To give
pensions, gratuities, annuities or charitable aid to any

- person (including any Directors or former Directors) who

(2}

(AR)

(BB)

may have served the Company oxr its predecessors in business
or any subsidiary, allied or associated, company or to the
wives, children or other dependents or relatives of such
persons, to make advance provision for the payment of such
pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant
legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any
such schemes or arrangements.

To establish and contribute to any scheme for the purchase
or subscription by trustees of shares in the Company to be
held for the benefit of the Company's employees, and to
lend money to the Company's employees, to enable them to
purchase or subscribe for shares in the Company and to
formulate and carry into effect any scheme for sharing the
profits of the Company with employess or any of thenm.

To obtain any Provisional Order or Act of Parliament 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 purposes which may seem
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

To establish, grant and take up agencies in any part of the
world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's
business, either as principals, or agents, and to

remunerate any persons in connection with the establishment
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or grantinyg of such agencies upon such twrms and conditions
as the Company may think €it. '

(CC) To do all or any of the above things in any »srt of the
world and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others and to
procure the Company to be registered or reccgnised in any
foreign country or place. 7 Co

.rf

(DD) To distribute any of the property of the Company in specie

among the shareholders.

(EE) To amalgamate with any other company having objects
altogether or in part similar to those of this Company.

(FF) To do all such other things as are incidental or conducive
+6 the attainment of the above objects, or any of them,

And it is hereby declared that the word "company" in this
Clause shall be deemed to include any person or partnexrship or
other body of persons whether domiciled in the United Kingdom or
elsewhere and words denoting the singular number only shall @
include the plural number and vice versa, and so that the
objects specified in each paragraph of this Clause shall, except

 where otherwise expressed in such paragraph, be regarded as

independent objects, and in nowise limited or restricted by
reference to or inference from the terms .of any other paragraph
or the name of the Company.

a

4. The liability of the Members is-limited.

. 5. The Company's Share Capital is £100 divided infto 100
shares of £1 each. .

e aaasnd
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WE, the subscribers to this Memorandum of Association, wish to
be formed into a company pursuant to this memorandum; and we

agree to take ihe number of shares shown opposite our respective
names.

A
' NAMES AND ADDRESSES OF SUBSCRIBERS Number of

shares taken
p¥ each
Subscriber

CHRISTINE ANNE LEE One

Blackfriars House,

19, New Bridge Street,

London, EC4V 6BY

LEGIBQS NOMINEES LIMITED

For and on behalf of

LEGIBUS NOMINEES LIMITED

Blackfriars House, ‘ -

19, New Bridge Street, ’ ‘ Ve

London, EC4V 6BY ’ ' _ One *

TOTAL SHARES TAKEN: Two

DATED the 1ith September, 1985
WITNESS to the above Signatures:-
Alan Michael Jones

Blackfriars House,

19, New Bridge Street,
London, EC4V 6BY
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

THE PENNY SHARE GUIDE LIMITED
PRELIMINARY.

1. (A) In these Articles "Table A" means Table A in the
schedule to the Companies {Table A to F) Regulations 1985 and
t+he Act" means the Companies Act, 1985; including any statutory
modification or re-enactment thereof for the time being in

force.

(B) The Regulations contained in Table A shall apply
to the Company save in so far as they are excluded or modified
hereby. The Regulations of Table A numbered 2, 3, 2&, 41, 65,
66, 67, 68, 69, 73, 74, 15, 76, 77, 78, 80, 81, 94, 95, 96, 97,
98, 110 and 118 shall not apply. put, subject as aforesaid, and
in addition to the remaining Regulations of Table A the
following w»all be the. Articles’of Association of the Company.

PRIVATE COMPANY.
5.  The Company is a private company and accordingly any
inpvitation to the public to subscribe for any shares or

debentures of the Company is prohibited.

SHARES.

3. The share capital of the Company 1is £100 divided into
10C shares..of £l each. \
4. (A) The Directors shall have unconditional authority

to allot, grant options over, offer or sotherwise deal with orx
dispose of any relevant securities or other sharxes of the
company to such persons, at such times and generally on such
terms and conditions and carryindg such rights or being subject
o such restrictions as t+he ‘irestors may determine. The
authority hereby conferred shall, subject te Section 80(7) of
the Act, be for a period of five years from the date of
incorporation unless renewed, varied or revoked by the Company
in General Meeting, and the maximum amount of relevant
securities or other shares which may be allotted pursuant to




such authority shall be the authorised but as yet unissued share
capital of the Company at the date of allotment.

(B) The Directors shall be entitled under the
authority conferred by sub-paragraph (A) of this Article or
under any renewal thereof to make at any time prior to the
expiry of such authority any offer or_agreement which would or
might require relevant securities of the Company to be allotted
aftcer the expiry of such authority.

5. The pre-emption provisions of sub-section (1) of
Section 89 of the Act and the provisions of sub-sections (1) to
(5) inclusive of Section 90 of the Act shall not apply to any

allotment of the Company's equity securities.

6. The lien conferred by Regulation 8 of Table A shall
attach to fully paid shares and to all shares registered in the
name of any person indebted or under 1iability to the Company
whether ne be the sole registered holder thereof or one of two
or more joint holders and shall extend to all moneys presently
payable by him or his estate to the Company.

7. Subject to. the previsions of the Act, any shares in
the capital of the Company may be issued on the texrms that they
are, or at the option of the Company are to be liable, to be
redeemed on such terms and in such manner as the Company before
the issue of the shares may by Special Resolution determine.

: NOTICES.

] , 8. Every notice calling a General Meeting shall comply

4 with the provisiocns of Section 372(3) of the Act, as to giving
4 information to Members in regard to their right to appoint

: proxies, and all notices and other communications relating to a
General Meeting which any Member is entitled to receive shall
also be sent to the auditor for the time being of tue Company.

TRANSFERS.

K 9. The Directors may in their absolute discretion and
ﬁ without assigning any reason therefor decline to register any

transfer of any share, whether or not it is a fully paid share.
PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appeinted for the

. meeting a quorum is not present, the meeting, if convened npon

# the requisition of rmembers, shall be dissolved; in any other
case it shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such
other time and place as the Directors may determine, ana 1if at
the adjourned meeting a guorum is not present within half an
hour from the time appointed for the meeting the meating shall
be dissolved.

10
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] 11. It shall not be necessary to give any notice of an
adjourned meeting and Requlation 45 of Table A shall be
construed accordingly.

12. A poll may be demanded by the Chairman or by any
Member present in person OIr by proxy and entitled to vote and
Regulation 46 of Table A shall be modified accordingly.

13. Any Corporation which is a member of the Company may
by resolution of ite directors oXx other governing body authorise
such person as it thinks fit to act as its representative at any
meeting of the Company OX of any class of member of the Company,
and the person so authorised shall be entitled to exercise the
same powers on behalf of the Corporation which he represents as
that corporation could exercise if it were an individual member
of the Company.

DIRECTORS.

14. A Director need not hold any shares of the Company to
gqualify him as a Director but he shall be entitled to receive
notice of and attend at all General Meetings of rhe Company and
at all separate General Meetings of the holders of any class of
shares in the Capital of the Company and Regulation 38 of Table
A shall be modified accordingly. '

"

15. If any Director shall be called upon to perform extra
services or to make special exertions in going oXx residing
abroad or otherwise for any o% the purposes of the Company, the
Company may remunerate the Director so doing either by a fixed
suin or by a percentage of profits or otherwise as may be
determined by a resolution passed at a Board Meeting of the
Directors of ithe Company, and such remuneration may be either in
addition to or in substitution for any other remuneration to
which he may be entitled as a Director. '

16. The Directors may exercise all the powers of the
Compaqy to borrow or raise money and to mortgage or charge its
under%aking, property and uncalled capital and subject to
section 80 of the Act to issue debentures, debenture stock and
other securities 2as security for any debt, liability or
obligation of the Company or of any third party.

17. Without prejudice to the obligation of any director to
disclose his interest in accordance with Section 317 of the Act
a Director may vote as a Director in regard to any contract,
transaction or arrangement in which he is interested, or upon
any matter arising thereout, and if he does so vote his vote
shall be counted and he shall be reckoned in calculating a
gquorum when any such con..act transaction or arrangement is
under consideration. \

18. The Office of Director shall be vacated if the
Director

11



) {a) becomes banhrupt or makes any arrangement or
composition with his creditors generally; or

() beconmes disqualified from being a Director by
reason of any order made under Section 295 of the Act or
otherwise so prohibited or disqualified under any statutory
provision for the time being in force; or

. (¢) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties
as Director; or

(d) subject as hereinafter provided resigns his
office by notice in writing to the Company.

19. The Company may by ordinary Resolution of which
special notice has been given in accordance with Section 379 of
the Act remove any director before the expiration of this 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 cl&im such Director may have
for damages for breach of any contract of service between him
and the Company.

20. Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution
appoint a person who is willing to act to be a director either
to file a vacancy or as an additional director.

21. A Director appointed to fill va casual vacancy OT as -an
addition to the Board shall not retire from office at the '‘Annual
General Meeting next following his appointment and the last two
sentences of Regulation 79 of Table A shall be deleted.

22. The holder or holders of a majority in nominal wvalue
of such part of the jssued share capital of the Company as
confers the right for the time being to attend and vote at
general meetings of the Company may at any time or from time to
time by memorandum in writing sigred by or on behalf of him or
+hem and left at or sent to the Registered Office of the Company
remove any Director from cffice or appoint any person to be a
Director. Such removal or ‘appointment shall take effect
forthwith upon delivery of the memorandum to the Registered
Office of the Company or oOn such later date (if any) as may be
specified therein

23. (A) Any Director may by writing under his hand
appoint (1) any other Director, or (2) any other person who is
approved by the Board of Directors as hereinafter provided to be
his alternate; and every such alternate shall (subject to his
giving to the Company an address within the United Kingdom at
which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in the absence
from the Board of the Director appointing him, to attend and
vote at Meetings of the Directors, and to exercise all the

12
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powers, rights, duties and authorities of the Director
appointing ham: Provided always that no such appointment of a
perscn other than a Director shall be operative unless and until
the approval of the Board of Directors by a majority consisting
of two-thirds of the whole Board shall have been given and
entered in the Directors' Minute Book. A Director may at any
time revoke the appointment of an alternate appointed by him,
and subject to such approval as aforesaid appoint another person
in his place, and if a Director shall die or cease to hold the
office of Director the appointment of his alternate shall
thereupon cease and determine. A Director acting as alternate
shall have an additional vote at meetings of Directors for each
Director for whom he acts as alternate but he shall count as

only one for the purpose of determining whether a quorum be
present.

(B) Every person acting as an alternate Directox
shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he
shall rot be deemed to be the agent of or for the Director
appointing him. The remuneration of any such alternate Director
shall be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the
alternate and the Director appointing him. '

24, No person shall be or become incapable of being
appointed a Director by reason only of his having attained the
age of seventy or any other age nox shall any special notice be
reguired in connection with the aprointment or the approval of
the appointment of such person, and no Director shall vacate his
office at any time by reason only of the fact that he has
attained the age of seventy or any other age. .

25. The Directors may from time to time appoint one or
more of their body to hold any executive office in the
management of the business of the Company including the office
of Chairman or Deputy Chairman or Managing or Joint Managing or
Deputy or Assistant Managing Director as the Directors may
decide such appointment being (subject to section 319 of the
Act, if applicable) for such fixed term or without limitation as
to period and on such terms as they think fit and a Director
appointed to any executive office shall (without prejudice to
any claim for damages for breach of any service contract between
him and the Company) if he ceases to hold the office of Director
from any cause ipso facto and immediately cease to hold such
executive office.

26. A Director holding such executive office as aforesaid
for a fixed period shall not be entitled to resign as a Director
of the Companv and Article 18(d) hereof shall be interpreted
accordingly.

13
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RESERVES.

27. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they
think proper as a reserve or reserves vhich shall, at the
discretion of the Directors, be applicable for any wurpose to
which the profits of the Company may be properly applied, and
pending such application may, at the like discretion, either be
employed in the business cf the Company or be invested in such
investments (other than shares of the Company) as the Directors
may from time to time think fic. The Directors may also without

‘placing the same to reserve crirry forward any profits which they

may think prudent not to divijde. ‘
CAPITALISATION OF PROFIYS.

28. The Directors may with the authority of «n Ordinary
Resolution: - :

. {a) subject as hereinafter provided, resclve to
capitalise any undivided profits of the Company (wvhether or not
the same are available for distribution and including profits .
standing to any reserve), or any sum standing to the credit of
the Company's share premium account or capital redemption
reserve fund; . :

{b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount
of the ordinary share capital (whether or not fully paid) held
by them respectively, and apply such profits or sum on their
behalf, -either in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount egual to such

- profits or sum, and allot and distributes such sharas or

debentures credited as fully paid up, to and amongst such
Members, or as they may direct, in the proportion aforesaid, or
partly in one way and partly in the other: provided that the
share premium account and the capital redemption reserve fund
and any such profits which are not available for distribution
may, for the purposes of this Article, only be applied in the
paying up of unissued sharss to be issued to Members credited as
fuliy paid; =

(c) resolve that any shares allotted under this
Article to any Member in respect of a holding by him of any
partly paid shares shall, so long as such shares remain partly
paid rank for dividends only to the extent that such partly paid
Ordinary Shares rank for dividend;

(d) make such provisions by the issue of Eractional
certificates or by payment in cash or otherwise as the Directors
think fit for the case of shares or debentures becoming
distributable under this Article in fractions;

14



(e) authorise any person to enter on behalf of all
the Members concerned into an agreement with the Company
providing for the allotment to them respectively, credited as
fully paid up, of any shares or’debentures to which they wmay be
entitled upon such capitalisation or {as the case may rerquire)
for the payment up by the Company on their behalf, by the
application thereto of the profits or sum so resolved to be
capitalised, of the ziounts or any part of the amounts remaininug
unpaid on shares held Ly them respectively any agreement made
under such authority nziag thereupon effective and binding on
all such Members; and

(£) generally do all acts and things reguired to give
effect to sucn resolution as aforesaid.

PROVISION FOR EMPLOYEES.

29. The Company shall exercise the power confarred-upon it
by Section 719 of the Act only with the prior sanction of a ‘
Special Resolution. If at any time the capital of the Company
is divided into different classes of shares, the exercise of”
such pover as aforesaid shall be deemed to be a variation of the
rights attached to each class of sharss and shall accordingly
require the prior consent in writing of the holders of ‘
three-fourths in nominal value of the issued shares of each
class or the prior sanction of an extraordinary resolution
passed at a separate meeting of the holders of the shares of
each class convened and held in accordance with the provisions
of Section 125 of the Act. -

INDEMNITIES.

30. 'Every Director, Managing Director, agent, auditor,
secretary and cother officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings
relating to his conduct as an officer of the Company, whether
civil or criminal, in which judgment is given in his favour or
ir which he is acguitted or in connection with any application
under Section 727 of the Act in which relief is granted to him
by the court. ; ’
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NAMES AND ADDRESSES OF SUBSCRIBERS

CHRISTINE ANNE LEE

Blackfriar- House,
19, New Bridge Street,
London, EC4V 6BY

LEGIBUS NOMINEES LIMITED

For and on behalf of
LEGIBUS NOMINEES LIMITED

Blackffiars House,
19, New Bridge Street,
T.ondon, EC4V B6BY

DATED thisl 11th day of September, 1985.
WITNESS to the above Signatures:-

Alan Michael Jones

Blackfriars House,

19, New Bridge Street,
London, EC4V 6BY

SCM.81.F.172.ME
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THE COMPRNIES ACT 1985
CONPRYY LIMITED BY SHARES
SPROIAL RESOLUTION

G

LEF]

THE PRINY SYARE GUIDE LIMITED

Corpany No. 1353642

Pursuant to Regulation 53 of Table & in tre Schedule to the Companies (Tables
A-F) Regulations 1335 {vhich forms part of the Articles of Association of the
Cowpany) we being all the Merbers of the Company for the time being entitled to
receive notice of and to attend and vote at General Meetings of the Company

HEREBY PESOLVE the following as a Special Rezolution of the Company :-

SPECIAL RESOLUTTON

THAT : in accordance with Section 252(3) of the Companies Act 1985 the
Company be exempt from the obligation to appoint auditors, it having been

dormant From the time of its formation.

5 { B b ‘
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“HQRHAN FETTERMAN IaN J S FORSYTH
for and on behalf of
FLEET STREET PUBLICATIONS LID

Dated : 30th March 1987



Plaase do not
write 1n this
margin
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tagibly, prefarably
in biack type, or
bold bilock lettering

* insert full narme
of company

Note

Please read notes
1 to 4 overleaf
befora completing
this form

t delete as
appropriate

COMPANIES FORM No. 225(1) g\\\
Notice of new accounting reference
date given during the course of

an accounting reference period

Pursuant te section 225(1) of the Companies Act 1985

Company number

For official use

- —— = —

[ I R

[ i

To the Registrar of Companies

1953642

Name of company

l « PENNY SHARE GUIDE LIMITED

gives notice that the company’s new accounting reference date on which the current accounting

reference period and each subsaquent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Manth

L= - - o

311 113 2

The current accounting referer:ice period of the company is to ba treated as [shortened][extender}t and
[mmmd:a:hzxmxnzmmﬂd[will come to an end}t on

Day Month Year

3115152511958:7

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a (subsidiary]{holding company]t of

company number

the accounting reference date of which is

rur wrd o behali &{{g
L C. & P, REGIST

.

= T

Signed [Diractor]{Secretary]t Date 7 December 1387

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

farkam Group plc
9 Wigmore Strect
London W1H 9LE

For official Use
General Section
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COMPANIES FORM No. 353

ke el e
3’-“"3’.“"”‘“ AN e

Notice of piace where register of
members is kept or of any change
in that place

Note: This notice is not required where the register is and
has, since 1 July 1848, always been kept at tha Registered Office

le? do not Pursuant to section 353 of the Companies Act 1985
write In
thls margin
To the Registrar of Companies For official use  Compeny fiumber
Pleast complets pr—— = -
tegibly, preferably [ S S 1953642
in black type, or I A

bold block lettasing  Name of company
TERRY SHARE GUIDE LiMiTED

* Insart full nameo

of company
gives notice that the register of members is [now] kept at:
Sth _floor
12 Cock Lane
LONDON
| Postcode| EC1A 9BU
fnserd
Direcror,
Sectatary,
Adminisirator,
Administrative
goceiiver or "
gleiver
‘Scotlund) as Signed (- {ln.c.}, @ Designationt Secretary Date31.12.88
appropriate P -
7 4% LD AND SLPFLAD DY ~
Presentor’s name address and For official Use
(i-@ rda'ﬂ's reference (if any): General Section Post room
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COMPANIES HOUSE

If you noed to contact us regarding
this notice, please quote refersnce

THE DIRECTORS DEF6/ 01953642
PENNY SHARE GUIDE LIMITED(THE)

57-61 MORTIMER STREET

LONDON

WIN 7TD Datel4 FEBRUARY 7995

COMPANIES ACT 1985
{Section 652)

The REGISTRAR OF COMPANIES gives NOTICE
that, unless cause is shown to the contrary,
at the expiration of 3 months from the

above date the name of

PENNY SHARE GUIDE LIMITED(THE)

will be struck off the register and

the company will be dissolved.
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