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Statutory Declaratiza of compifa-ce
with: requirszaents on applicaticn
for registration cf a company

Puzsuant 1o oeeifom R2(3) of the Companies Act NGBS

To the Reglatrar of Companies
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Name of company —— ﬁwwﬁfﬁ L4 £y =)
o« ’ ETEWRSR.LE LIRITE: é‘{

SULT

E, RACHEL FUTERMAN
af 124-123 City Road, Londen. ECIV 23

ey

7

do solemnly and sincerely declare that I am the person named as secretary of ihe LOmMpany in
the statement delivered to the registrar under section 10(2) and that all the requirements of ghe
above Act {n respect of the registration of the above company and of matters precedent and
incidental to it have been complied with, And I make this solemn deslaration conscientionsly

believing the same to be true and by virtue ¢f the provisions of the Statutory Declarations Act
1838

Declited at 63 South Audley Street Declarant 1o sign below
London. W1Y 6HJ 7 i

ths ) n\‘b\ day of \&R \
One thousand ninwg ed and EiQhW-Si”(\‘

before mie \:ﬂj

A commissioner l‘ok Caths or Notary Public or Justice of
the Péace or Solicitdr kaving the powers conferred cn a
Cainmissioner for Qaths.

Presentor's nante address and For official Use
reference (if any): New Cempanios Seclion _ Post rosm
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The Company's registered office is to be situnted in Erpland and Wales rd

The Company's abjocts arese

)} To carey on within and without the United Kingdom the businesas
of exporters, importers, manufacturers, egents, brokers, general merchants
and dealers, both wholesale and retail in commodities of every description
and all commercial goods, manufactured goods and ail goods for personal
and household use and consumption, ornament, recreation and amusement,
and generally in all raw materials, manufactured goods, materinls,
provisions and getisral produce, and slo the business of storage
contractors, wharfingers, cacriers, shipping and  Forwarding agents,
warehousemen and store-keepers:  and to carry on any other ‘business
which is calcuiated directly or inditectly to enhance the valus of any of
the Compuany's business, property, rights or assets; and to carry on the
aforesaid businesses, either together as a single business or as separate
and distinct businesses in any part of the world.

(i) To carty on the business of financial consultants, financiers and
industrial  bankers, capitalists, financial agents and advisors for
ccmrodities, goods, wares, vehicles, apparatus, marhinery and articles of
every description and in connection therewith or otherwise 5 Ioan and
advance money to and to purchase accounts on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or
purchase in manner aforesaid of the beforsmentioned articles or goods; to
carry on the business of financing tramsactions and guaranteeing or giving
security for the payment of money or the performance of any obligation
or undertaking; to carry on the business of financiers, Tinancial agents,
bill discounters; company promoters, underwriters, and dedlers n stocks,
shares, loans, annuities and other securities, mortgage brokers and
insurance agents.

Stanley Davit (Company Services) Ltd
124-128 City Road, London ECI1V 2NJ
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(E)

(F)

(G)

(H)
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To carry on any other trad> or business whick can, in the opinion of the
Board of Directors, be advantageocusly carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade and any real or personal property of zny Kkind
necessary or convenient for the purposes of or in connection with the
Company's business.

To erect, alter or maintain any buildings, plant and machiuery necessary
or convenient for the Company’s business and to contribute o0 or subsidise
the erection, construction and maintenance of any of the above,

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any shares, stock, debentures, debenture stocks, or other
securities of any kind whatsoever, guaranteed by any company constituted

or carrying on business in any part of the world and debentuces,
debenture  stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at Mome
.7 abroad, and to subscribe for the same either conditionally or othervise

and to guarantee the subscription thereof and to exercise and enforce

all rights and powers conferred by the ownership thereof,

To zeceive money  on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers.

To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien

or any other security of whatsoever nature upon the whole or any part of

the Company’s property or assets (whether present or future) including its

uncalled capital, and also by a similar mortgage, charge, debinture,

debenture stock, bond, standard security, indemnity, lien or security of

whatsoever nature to secure and guarantee the performance by the

Company or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company

or any company which is a subsidiary of such holding company within
each case the meaning of section 736 of the Act, of any obligation or

liability it or such person or company may undertake or which may
become binding uwpon it or such person or company, and to secure any
securities of the Company by a Trust Deed or other assurance and to

enter into partnership or any joint purse arrangement with any person,

persons, firm or company.

To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit,

To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights ard the like, conferring any right to use
or publish any secret or other information and to use, exercise, develop

or grant licences in respect of the property, rights or information so
acquired.

8$5MR 2
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To take part in the formation, manigement, supervision or control of the
business or 9peration of any compaay OF undertaking an¢ for that purpose
to appoint and remunerale any Directors, Accountants, Consuliants,
experts or agents.

To employ experts, consuitants and valuers to investigate amd examine the
condition, prospects, value, character and circumstances of any business
concerns and undertakings and generally of any assets, property or rights.

To establish or promote or concur in establishing or pramoting any other
company whose objects shall include the acquisition or taking over of all
or any of the assets or labilities of the Company or the promotion of
which shall be in any manncr calculated to advance directly or indirectly
the objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company.

To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments.

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

To pay for any property or rights acquired by the Company either in cash
or by the issue of fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in respect of

dividend, repayment of capital, voting or otherwise, or by any securities

which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgages or other securities of any
company or corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otiherwise deal with any shares, stock or securities so
acquired.

To enter into arrangements for joint working in business or amalgamate
with or enter into any partnership or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any
company, firm or person carrying om oOr proposing to carry on any business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.

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

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of

85MR 3



the undertaking and all or any of the property and assets for the time

being of the Company for such consideration as the Company may think
fit.

(T To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, gratuities and bonuses fo
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any associated company of the Company or
its predecessors in business or the dependants of such persons anG to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any such persons as aforesaid or
their dependants.

(44 To subscribe to or otherwise aid the establishment and support of, any
schools and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or societies be
solely connected with the business carried on by the Comprny or its
predecessors in business or not, and to institute and maintain any club or
other establishment.

V) To distribute in specie assets of the Company properly distributable
amongst the members, 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.

(W) “To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents.

(X) To do all such other things as are incidental to or which the Company
may think conducive with the above objects or any of them,

The objects set forth in any sub-clause of this clause shall not be restrictively

construed but the widest interpretation shall be given thereto, and they shail

not, except when the context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other object or objects set

forth in such sub-clause or from the terms of any other sub-clause or by the
name of the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any of the objects conferred by and
provided in any one or more of the said sub-clauses,

4. The liability of the Members is limited. ¢ g’?‘
5. ‘The Share Capital of the Company is £1,000 divided into 1,000 Shares of
£1 each.

85MR 4



WE, the several persons whose names, addresses and descriptions are sub-
scribed, ore desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number f
shares in the capital of the Company set opposite our respective names.

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscriber

STANLEY HAROL D\
124-128, City Road
LONDON
EC1V 2NJ

/ ONE

Company Director

A

RACHEL FUTERMAN ONE
124-128, City Road

LONDON

EC1V 2N]

Company Director

Dated the 16th day of June 1986 /
WITNESS to the above Signatures:-

IRENE POTTER

124-128, City Road
LONDON

ECIV 2MN) s

Barrister-At-Law

85MR 5



The Companies Act 1985
Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of

TUTORSALE LIMITED ¢

2040797

PREEIMINARY
1. Subject as hereinafter provided the Regulations incorporated in Table A

set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shallt apply to the Company.

2. Regulations 3, &, 24, 35, 64, 73 to 77 (inclusive), 94 to 97
(inclusive), the second and third sentences of Regulation 79 and the last
sentence of Reguilation 84 of Table A shall not apply to the Company but the
Regulations hereinafter  contained together with the remaining Regulations of

Table A shall, subject to the modifications hereinafter expressed, constitute

the Regulations of the Company.

3. Any reference in these Regulations to an enactment shall be construed
as a reference to that enactment as amended or extended by or under any other
enactment,

ERIVATE COMPANY
4. The Company is a private company, and accordingly:-
(a) no shares in or debentures of the Company shall be offered to

the public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be sllotted, nor
shall any agreement to allot such shares or debentures be made,
(whether for cash or otherwise), with a view to all or any of such
shares or debentures being offered for sale to the public, and sections
58(3),59 and 60 of the Act shall apply for the purposes of this
Regulation as they apply for the purposes of the Act.

INTERPRETATION

5, In Regulation 1 of Table A there shall be inserted before the words
"office” and ‘"secretary® the word "the" and between the weords "regulations”
and "the Act® the words "and in any regulations adopting in whole or in part
the same",

SHARES

6. Subject to the provisions of the mnext following Regulation the
Directors are authorised for the purposes of section 80 of the Act to
exercise the power of the Company to allot sharas to the amount of the
authorised but unissued share capital of the Company at the date hereof and

85MR 6



the Directcrs wmay ablot, grant opiions over or otherwise dispose of such
shares o such persons, on such terms and in such manner as  they think {it
provided always that:-

(i) save as provided in sub-pavagraph (ii) of this Reguilation the
authority given in this Regulation to the Directors to exercise the powsr
of the Company to allot shares shali expire five years after the date of
incorporation of the C¢ spany;

(ii) the Members in General Meeting may by Ordicary Resolution;-

@) renew the said authority (whether or not it has ibeen
previously renewed) for a period not exceeding five wyeprs, but
such Resalution must state (or restate) the amount of 3hares
which may be allotted under such remewed authority or, as the
case may be, the amount remaining to be allotied thersunder, and
must specify the date om whick the renewed authority will expire;

(b) revoke or vary any such authority (or remewed authority);
{ii1) notwithstanding the provisions of sub-paragraphs (i) and {ii) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has Ccxpired and
in pursuance of such an offer or agreement the Directors may allot
shares notwithstanding that such authority or renewed authority has
expired.

In this Regulation any reference to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any security
into shares, but shall not include any reference to the allotment of shares
pursuant to such a right.

7. In accordance with section 91 of the Act Sections 89(1), and 90(1) to (6)
of the Act are excluded from applying to the Company.  Any shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless the

Company shall by Special Resolution otherwise direct. Such offer shall be made

by written notice specifying the number of shares offered and specifying a
period (not being less than fourteen days) within which the offer, if not
accepted, will Iapse and determine, After the expiration of that period, or on

the receipt of an intimation in writing from the offeree that he declines to

accept the shares so offered, the Directors may in accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the same to such persons, on such terms and in such manner as they think most

beneficial to the Company. . The Directors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same camnot in
the view of the Directors effectually be offered in the manner aforesaid.

8. Subject to Chapter VII of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

9. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, at the option of
the Company or the shareholder, 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, and whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise.

85MR 7



10.  Subject to Chapter V1 of the Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition of shares
made or to he made in the Company or its holding company.

LYEN

11, The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under lability to the Company whether he be the sole holder
thereof or one of two or more joint holders, The Company shall Lave a first
and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this Regulation. The
Company’s lien, if any, on a share shall extend to all dividends payable thereon.

TRANSFER_OF SHARES

12, (a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to
Regulation 8 unless and until the rights of pre-emption hereinafter
conferred shall have been exhausted.

(b) Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the vendor") shall give notice
in writing (hereinafter called "the transfer notice") to the Company of
such proposal. The transfer notice shall specify the sum which in the
vendor’s opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor’s agent for the sale of such
share or shares (hereinafter called "the said shares") in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate of value") the value in their opinion of the said
shares as between a willing seller and a willing buyer, and in such a case
the transfer notice shall nevertheless constitute the Company the vendor’s
agent for the sale of the said shares but at the price certified in the
certificate of value.

{c) If the Auditors are instructed to certify the fair value as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining the
certificate of value shall be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference to
the vendor's opinion of the fair price or by reference to the certi” ‘e
of value) the Company shall forthwith by notice in writing (hereinatter
called "the offer notice") inform each Member (other than the vendor) of
the number and price of the said shares and shall invite each such
Member to apply in writing to the Company within 21 days of the date
of despatch of the offer notice (which date shall be specified therein) for
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13,

such maximum pumber of the said sheres (being all or any thereof) as he
shall specify in such application.

(e} If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate the said shares (or so many of them
as shall be applied for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid.
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such proportions
or in such manner as may be determined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

(£) The Company shall forthwith give notice of such allocations
(hereinafter called “the allocation notice") to the vendor and to the

Members to whom the said shares have been allocated and shall specify in
the allogcation notice the place and time (being not earlier than 14 and

not later than 28 days after the date of the despatch of the allocation

notice, which shall be specified therein) at which the sale of the said
shares so allocated shall be completed.

(2) The vendor shall be bound (upen payment of the purchase price
due in respect thereof) to transfer the shares ¢omprised in the allocation
notice to the purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having become
bound as aforesaid makes default in transferring any shares the Company
may receive the purchase price on his behalf, and may authorise some
person to execute a transfer of such shares in favour of the purchasing
Member. The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member. The Company shall forthwith
pay the purchase price into a separate bank account in the Company's
name and shall hold the purchase price and any interest earned thereon in
trust for the vendor.

{h) During the 6 months following the expiry of the period of 21 days
referred to in paragraph (e) of this Regulation the vendor shall be at
liberty subject nevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any person (including, but subject to Regulation
8, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not
allocated by the Directors as aforesaid.

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

The instrument of transfer of a fully paid share shall be executed by or

on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
transferee, The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of Members in
respect thereof.
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PROCEEDNGS AT GFYMNERAL MEETINGS

14, In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and, on a poll, vote
instead of him and that such proxy need not also be a Member., Regulation 38
of Table A shall be modified accordingly.

15. Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting. Regulation 62
of Table A shall be modified accordingly.

DIRECTORS

16. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 cof the Act.

17. Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions

and authorities vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly.

18, A Dirsctor who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement {whether or not

constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the

Act. Subject to such disclosure a Director shall be entitled to vote in respect

of any such contract, transaction or arrangement (whether actual or proposed) in

which he is interested and he shall be counted in reckoning whether a quorum is
present.

19, The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to morigage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for amy debt, liability or obligation of the Company or of any third
party.

20. in Regulation 87 of Table A there shall be inserted between the words
"he directors" and "may" the words "on behalf of the Company".

DIVIDENDS

21, No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VHI of the Act which apply to the
Company.
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RACHEL FUTERMAN '
124~128& City Road

Londoe

ECIV 2NJ

Company Director

Y

Dated the L6th day of June 1986

WITNESS to the asbove Signatures:-

IRENE POTTER
124-128 City Road
L.ondon

ECIV 2NJ

Barrister-At-Law
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STANLEY DAVIS (COMPANY SERVICES) LIMITED B
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referenca (if any): Genasral Saction Post room

StamleyDavisCompanyServices)Limited 124128 Cuy Road, Longon BV I
. . Telephone 01780 3350 Telex 2351-DAVIS G
Ir2ematienal Compsny Registraticns and Searches LDE Box Na 234



£l

The names and particulars of the person wito is to be the first director of Ire company arse as
follows:

Name Business occupation
STANLEY HAROLD DAVIS COMPANY DIRECTOR
Pravious names NONE Nationality
Address BRITISH
124/128 CITY ROAD Date of birth (where applicable)
LONDON
Postcode EC1V 2NJ MN/A

Other directorships

STANLF?T (\Q\OMF’ANY SERVICES) LIMITED
[\

| consent to act as director\gf the g ar{y named on Page 1
Signature AR /7 Date 4
—— 3 5 : "
NAENAN
I A

A SR

The names and particulars of the gefsoyf who is to be the first secretary of the company are as
follows:

R TY

Name

RACHEL FUTERMAN
Previous names NONE
Address

124/128 CITY ROAD

LONDON :

/Vh Postcode  EC1V 2NJ
| consent to actazé /retary of the company named on Page 1
Signature 'Vé(-/"'/‘* / Date 16 JUN 386
&m_ﬂ S SV

Al

\ ; VAR
— 7 / 16 JUN B8 |

Signature of agent on behalf of subscribers Date




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2040797

| hereby certify that

TUPORSALE 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 2574 JULY 1986

 Saunch

M. SAUNDERS, (MBS)

an authorised officer

C.173



Company Ne: 2040797 b S ) - J
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Special b T

RG%’OlutiQn ‘The Comparies Act 1985

Povate Corpany Limitesi Ly Shares

of
TOTORSALE [IMITED

&t an Extraordinary Geneal Meeting of the above-named Company

duly convened and held at 124-128 City Road, London EC1V 2N])
o 6th August 1986

the following SPECIAL RESOLUTION was duly passed, viz:-

Resolution

That the: name of the Company be changed to:

CONCORD POSTERLINK LIMITED \ \{__,,
Q\

S. H. Davis -

.‘ ice
oM {41.\"]2?808{‘!‘ \?ga%.
London %%-250 3350

r?-;lggn:‘oﬂﬂgis.,_owts G

\
Stanrley Davis (Company Sé‘rvieé’?:/)/ Limited

;/;:?:":‘ LAt L R N R o TR T <t
\‘;4\ 124188 City Rovd, London EC1V oNJ
[~8 Telephicuo 01-250 3350 Tolex 21057-DAVIS G

w e IDEH.xNo 274 TPS 1184A/85
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CERTIFICATE OF INCORFPORATION
ON CHANGE OF NAME

No. 2040797 /7

-

| hereby certify that

TUTORSALE LIMITED

having by special resolution changed its name, is now

iricorporated under the name of
CONCORD POSYERLINE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10TH SEPTEMBER 1986

Ef;ﬁ oo /Lb ({/ /ﬁnvﬁ
e 2

- Aol

an authorised officer

C172
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Company No:2040797 / Ay,
Special

. The Companies Act 1985
Resolution Private Company Limited by Shares

Yo Cond

of Tutorsale Limited

At an Extraordinary General Meeting of the above-named Company
duly convened and held at 124-128 City Road, London ECIV 2NJ

on 6th August, 1986

the subjoined SPECIAL RESOLUTION was duly passed, viz-

Resolution

That the existing Clause 3(A) of the Memorandum of Association
of the Company be deleted, and that the attached Clause 3(A)
ba substituted in its place.

Signed ...ovecnndiben i b M

S.H., Davis - C‘hairmé\n'\

Stanley Davis Company Services Limited
International Company Roglstratlonn nnd Searches

124-128 City Road, Londen EC1V 2NJ

Telephone 01260 3350 Telox 21667-Davia G Fox 01-608 0867
LDE Box Mu. 274
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(1) To carry on the business of advertising agents and contractors,
advertising service agents, distributing agenis, literary agents, artists

agents, newsagents, newspaper cutting agents, commission agents, and any
other kind of advertising or agency busir}ess whatsoever.

(ii) To carty on the business of proprietors and publishers of
newspapers, journals, magazines, books and other literary works and
undertakings and of  booksellers, printers,  billposters,  designexs,
photographers, engravers, lithographers,  stereotypers, electrotypers,
photographic printers, photographic lithographers, chromo lithographers,
etchers and die-sinkers, book-binders, draughtsmen, typefounders, artists,
painters, stationers, sign writers, consultants and business organisers,
paint, paper and ink manufacturers, and of manufacturers, retailers and
dealers in all kinds of apparatus, appliances, plant and materials used in
connection with any of the said businesses or employed by advertisers,
advertising agents and contractors in connection with advertising.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 284979y 13,

| hereby certify that

CONCORD POSTERLINK LIMITRS

haviing by special resolution changed its name, is now

incorporated under the name of
CONCORD AND POSTERLINK LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 20TH OCTOBER 1986

~ Mo
JM, WILLMOTT
an authorised officer

C.172
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Important
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be antered along-
side should be
complated as in the
following examples:

5April
Day MWonth

30 June
Day Month

31 December
Day Month
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Pursuant to section 224 of the Companies Act 1985 /
To the Registrar of Companies For official use Company number

N [T [ 2040797

SR SR B |

Name of company

*Concord and Posterlink Limitsd l

— - -

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month

BEEa

Signed "}@ ﬁ\ [[)i/rec{ér] [Secretary]t Dated ™ Arsin—s 1986
i —— “

tDelate as
appropsiate

Presentor's name address and For official use —

~eference (if any): General Section Post rogpt,;,

T , TR PR Tk S B ”’f(,
rﬁ%’?jfﬂﬁ‘ﬂ,f ST RO RERUR™: 1Y
Arr o DL
cerey 4 PR fdad
E—y{;‘adlr}'(hu gy PN e
QY@Z, Tho Sollcitors’ Law Stationery Seciety plc. Oyez House, 237 Loig Lano, London SE1 4PU 1985 Editon

. F5474 10-85
Companies G224 kR E %
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No. 2040797 Z 7

The Companies Act 1985

Company Limited by Shares

RESOLUTIONS

of

CONCOKD AND POSTERLINK LIMITED

Passed: Jlst. October 1986

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly convened,
and held at 76-80 College Road, Harrow on the 3lst. October 1986 the following
Resolutions were duly passed as to Resolution numbered 1 as an Ordinary
Resolution and as to the Resolution numbered 2 as a Special Resolution:-—

RESOLUTIONS

1. That the authorised capital of the Company be increased fram £1,000 to
£50,000 by the creation of 49,000 Ordinary Shares of £1 each.

2. That the Regulations contained in the draft document laid before the
meeting and initialled for identification by the Chaimman be adopted as
the new Articles of Association of the Company in substitution for and
to the exclusion of the existing Articles of Association.

e




weupLEU My Speclal Resotution passed on 3lst.
October 1986. P -

The Companies Act 1985 - -+ Chaipgmar
e

PR

COMPANY LYMITED By SHARES

SUBSTITUTED

ARTICLES OF A SS0CIATION

OF

CONCORD AND POSTERLINK LIMITED

l.  The regulations contained in The Companies (Tables A ~ F) Regulations
1985 (hereinafter referred to as "Table A") shall apply to the Company save to
the extent that such regulations are excluded or varied by the following
regulations,

2. PReferences in these Articles to "the Act" are references to the
Companies Act 1985 and references to Sections are references to the relevant
Sections of the Act, .

3. Regulations 3, 8, 24 and 35 of Table A shall not apply to the
Company.

4. The Campany is a private company and accordingly no invitation or
offer shall be made to the public (whether for cash or otherwise) to subscribe
for any shares in or debentures of the Company, nor shall the Company allot or
agree to allot (whether for cash or otherwise) any shares in or debentures of
the Company with a view to all or any of those shares or debentures being
offered for sale to the public,

5. The authorised share capital of the Company at the date of adoption of
these Articles is £50,000 divided into 50,000 Ordinary Shares of £] each.

6. (i) The Directors may, subject to Article 7 hereof, allot, grant
options over, or otherwise deal with or dispose of any relevant securities (as
defined by Section 80(2)) of the Company to such persons and generally on such
tems and conditions as the Directors think proper,

Company in General Meeting, y "‘ﬁﬁza
! )
(iii) The Directors shall be entitled under the general auth% itg%ﬁ g;%\
conferred by paragraph (i} of thig Article to make at any time before F.Egpirj%
of such authority any offer or agreement which will or might require r gyaﬁfé )
securities of the Company to be allotted after the expiry of such autho '%g.ﬁ%; b

\\_‘.\. ‘ é.{.’a,....‘....”..g

|




7. (i) Subject to any direction to the contcary that may be given by
the Company in General Meeting all Ordinary Shares authorised pursuant to
Article 6 hereof to be allotted shall be offered to the members in proportion to

Or upon receipt of an intimation from the member to wham such notice is given
that he declines to accept the shares offered, the Directors may, subject to
these Articles, allot or otherwise dispose of the same to such persons and upon
such terms as they think fit., The Directors may in Like manner dispose of any
such shares as aforesaid which, by reason of the proportion borne by them to *he
number of persons entitled to any such offer as aforesaid or by reason of any
other difficulty in apportioning the same, cannot in the opinion of the
Directors be conveniently offered in manner hereinbefore provided.

(ii) Section 89(1) and Section 90(1) to (5) shall not apply to any
allotment of shares in the Company.

8. Subject to the provisions of the Act the Company may:-—

{i) 1issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(ii) purchase its own shares (including any redeemable shares);

(1ii) make a payment in respect of any such redemption or purchase of
its own shares otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

9. The Company shall have a first and paramount lien on every share
(whether or not it is a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that share and
the Company shall also have a first and paramount lien on all shares (whether
fully paid or not) standing registered in the name of any member whether solely
or one of two or more joint holders for all moneys presently payable by him or
his estate to the Company; but the Directors may at any time declare any share
to be wholly or in pavt exempt from the provisionz of this Article. The
Campany's lien (if any) on a share shall extend to all dividends payable
thereon.

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

11. A Director shall, notwithstanding that he is not a member nevertheless
be entitled to attend and speak at any General Meeting of the Company or at any
separate meeting of the holders of any class of shares of the Company .



COMPANIES FORM No. 123

Notice ofincrease
In ominal capital

i:%gg?ﬂda nog Purguant to socvion 123 of the Companies Act 1985

s wmargin

To the Registrar of Companies For vtficial use Company number

P f P——
togikly, preforably LT }'g‘} 2040797
b - .L\.A‘ % wad

In blxck type, or
bald blouk lettering Name of company

*Ingort full name 4+ Concord and Posterlink Limited I
of company I l .

A _|
gives notice in accordance with section 123 of the above Ac that by resolution of the company
dated _3lst. Qctober 1986 the nominat capital of the company has been
increased by £ 43,000 beyond the registered capital of £1,000 .

TThe copy muat ba A copy of the resolution authorising the increase is attached.t
printod or in gome

athar form approved  “Tha conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new t}i

'

by the registrer
shares have been or are to be issued are as follows:

]
Ranking pari passu with existing ordinary shares in the capital of the Company !

Please tick here if
continued overleaf

o ’ o
$Dalste a3 Signed 1 M @ec‘tor}[Secretaryﬁ Dated ™AL mm oo 1986
appropriate - — !

Presentor’s name, address and For official use

if :
reference (if any) General section Post room

‘,1;?13 D-j‘!—va\ W..a-,ki-v;---:‘ o -
£ RN Gl E P N ot
Laf a0
» L *s
d’ﬁu!uaniJ..'kn uﬁt, m-‘ \!: o
-t - 1

Lonson, wiy

3
b |

PEFENE

@;@ The Solicicors’ Low Stetionary Sociétv ple, Oyoz House, 27 Crimscott Strag London SE? 5}? 1985 Editian
b 285 BHAN,
(8077157]

Companies G123 FE AR



13 BRUTON STREET » LONDON WIX 7AR SPICER & OPPENHEIM

TILEPHONE 01-480 7766

PELEX 884257 ESANQ U AMEMEBER OF SPICER & OPPENKEIM INTERNATIONAL
DOCUMENT EXCHANGE 825

FAX (CCOT GRS 2.3) 01.480 6947

The Secretary

Goncord and Posterlink Limited
222 Regent Street

LONDON W1

OUR REFERENCE 80/1622e 2¢ November 1989
YOUR REFERENCE
Dear Sir

This letter is formal notice of our resignation as auditors of Concord and
Posterlink Limited with effect from today's date.

There are no circumstances comnected with our resignation which we consider
should be brought to the notice of the members or the creditors of the company.

Yours faithfully

I
Certified a true copy

' iging forefuus

n t};\e origin ,@\,1}(-&
uinli)‘.m\.".‘}?’:-ou :--..-nu- g
Osborne Clarke

30 Queen Charlotte Street
Bristol
BS99 TAQ

Gitorolicas and aosacalosat  LONDON BINMINGKAN BOLTON DOURNCMOUTH BARISTOL CAMORIDGE CAAL'ES ChESTCA CROYDON DUDLEY EDNBUAGH GLASGTW HULL LTEDS
MAHCHESTER NEWARK NEWCASTREUPONTYHE NOTHNGHAM PGTEABCAOUGH SOUTHAMPTON UXBRIDGE CHANMELISLANDS &WORLOWIOE

At o et panneip ol S 06s & Croonkom 8 avpla'e kiensgedt.on at ihg him's proc-paf maca of burnass Fray Coud » 38 Cruterad Fran « Lonzon ECIN ONP

P e nd Bamanmiaala, & A A AR AR 1 A A AR OA Reid AASA



THE COMPANTES ACT 198% 20407147/

CONCORD & POSTERLINK L1ID
WRITTEN RESOLUTION

We, the undersigned, being all the members for the time being of Coneord
Posterlink Ltd ("The Company"), hereby consent to the following resolution as
a written resolution of the Company:

WRITTEN RESQLUTION

THAT the authorised share capital of the Company be and it is hercby increased
from £30,000 to £400,000 by the creation of 350,000 Ordinary Shares of £1 each
ranking pari passu with .the existing Ordinary Shares of £1 each.

Dated 9 April 1991

For and on behalf of
Albon Communications Ltd

LC‘

\ Q\.u'\ A u\‘\
P J Waddell
. 2
TATT '::F/, Y - '_:- *
i e g:
{, -

A J D Simmons

CERTIFIED A TRUE COPY
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COMPANIES FQRM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companiss For officlal use Company number

| il o i |

[ I 2040757
| IV Y R —

Name of company

| CONCORD AND POSTERLINK LIMITED

gives notice in accordance with section 123 of the sbovo Act that by resolution of the company
dated 09704 /1991

the nomina! capital of the company has been
increased by E 35000000 beyond the reglisterad capital of £ 50000.00

A copy of the resolution authorising the increase is attached.
The conditions {0.g. voting rights, dividend rights, winding~up rights stc.) subjoct 1o which the new

sharess have been or aro to be issuwaed are os follow:

Please tick here if

continued overleaf

Slgned Deslgnation  Seesems<y Date sV Apci 1qqy
”’fsl
A
Prasantor's name address and For officlal Use
reference (if any): Genaral Soction Post room
P.MFORSTER, o
DEPUTY COMPANY SECRETARY, Lo AN it 6
HTV GROUP PLC, .
CULVERHOUSE CROSS, 20 APR 1531
CARDIFF CFB 6XJ N 75




COMPANY NUMBER 2 2040797 L
THE COMPANKES ACILS 1985 to 1989
PRIVATE CCMPANY LIMITED BY SHARES

WRTTTEN RESOLUTION OF CONCORD AND POSTERLINK LIMITED (“the Company")

Dated this 29th day of July, 1992

WRTTTEN RESOLUTION

We, the undersigned, being all the members of the Company who, at the date
of this resolution, would be entitled to attend and vote at general
meetings of the Company HEREBY PASS the following resolution as a special
resolution and agree that the said resolution shall, for all purposes, be
as valid and effective as if the same had keen passed by us all at a
general meeting of the Company duly convened and held:

THAT the Articles of Association of the Commany be and they are hereby
altered by adding the following new Article as Article 12:

"12. For so long as the Company shall be a subsidiary or
sub-subsidiary of HIV Group p.l.c. (hereinafter called "the Holding
Company”) , the following provisions shall apply and to the extent of
any inconsistency shall have overriding effect as against all other
provisions of these Articles:-

{a) the Holding Company may at any time and from time to time appoint
any person to be a Director or remove from office any Director
howsoever appointed but so that his removal from office shall be
deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract of
service between him and the Company:;

(B) any or all powers of the Directors shall be restricted in -uch
respects and to such extent as the Holding Campany may by notice
to the Company from time to time prescribe;

{(C) no unissued shares or securities shall be issued or agreed to be
issued or put under option without the prior consent of the
Holding Conpany;

(D) no transfer of any share of the Company shall be registered or
approved for registration without the prior consent of the
Holding Company.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Holding Company by
any two of its Directors or by any one of its Directors and its
Secretary oxr scme other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enquire
as to whether the powers of the Directors have been in any way



restricted hereunder or as to whether any requisite consent of the
Holding Company has been obtaived and no cobligation incurred or
security given or transacti . effected by the Cowpany to or with any
third party shall be invalid or ineffectual unless the third party had
at the time express notice that the incurring of such obligation ox
the giving of such security or the effecting of such transaction was
in excess of the powers of the Directors."

L A IR R B A N A RS B

ALBAN COMMUNICATIONS LIMITED
AND GORDON STANLEY TOVEY

AL «... (For and on behalf of ALBAN COMMUNICATIONS LIMITED)
C ES DEAN NE
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COMPANIES FORM No. 155(6)a

Declaratio;1 in relation te
assistance for the acquisition
of shares.

Fursuant to section 155{6) of the Companies Act 1985

To the Registrar of Companies

i 8
s
16'

Company number

2040797

r—=a=m
r—-0Q
E—d
banad &

Name of company

* CONCORD AND FOSTERLINK LIMITED

YWet The persons whose names and addresses are set out in the

continuation sheet annexed hereto

fthe-eota-direstert [all the directors]§ of the above company do solemnly and sincerely declare that:
The business of the company is:

{a}-that<

sire , i the-Unitad-Kinad

{c} something other than the aboves

The company is proposing to give financial assistance in connection with the acquisition of shares in the

[eompany} jcompany’s holding company CORDMATE INVESTMENTS LIMITED

I+
The assistance is for the purpose of [that acquisition] redueirg-er-diseharging-a-tiability-+nourred-for-the
pufpese-oi-thet-aequisition}:3

1,446,578

o,

The number and ¢lass of the shares acquired or to be acquired 1s: ...
Ordinary Shares of £1 each.

Presenter’'s name, address and For official use
reference {if any): General Section
TAYLOR JOYNSON GARRETT
CARMELITE COMPANIES

50 VICTORIA EMBANKMENT HOUSE
BLACKFRIARS < 8 Ky 1993

LONDON EC4Y ODX M 63
Ref: IJE ‘

Post room

0d(6)a




The assistance s to ba givento (note 2) . . .

is at Liberty House, 222 Regent Street, london WIR SDE
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logikly, preferably

in black type
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= e e e e = bold block lettering
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The assistance will take the form of:

The provision of a loan in the sum of £880,000 to be made by
the Company to Alban Commmications Limited to enable Alban

Alban Communications Limited) to Alban Securities Limited.
The 1oan to Alban Securities Limited is to be applied in
partial satisfaction of the purchase price payable to First
Independent Television Limited in respect of the acquisition
hy Alban Securities Limited of the entire lIssued share
capital of Cordmate Investments Limited.

Communications Limited to loan the aggregate sum of £1,717,000
(comprising monies loaned by the Cowpany and further monies of

has acauired

The person who [ras-eequiredi-{wit-aequire]* the shares is:
ALBAN SECURITIES LIMITED

The principal terms on which the assistance will be given are:

Unsecured, interest free loan repayable upon demand by the
Company giving notice in writing of no less than 6 months
to expire on or at any time after 31 December 1994,

The Company is entitled to make one or more demands for
repayment of any part or parts of the loan.

or 1n nart.

Alban Communications is entitled to prepay the loan in whole

1,717,000 in aggregate

The amount of cash to be transferred to the person assistedis £ .. . .

The value of any asset to bc transferred to the person assisteds £... N,}Iw__m

The date on which tne assistance is to be givenis . ____ 1% . MAW

e oo Tan v e

L1948,

*Delate as
approprniate

Page 2
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I/We have formed the opinion, as regards the company's initial situation immediately following the date
on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

found 1o be unakle to pay its debts. (note 3)

{a} {I/We have formed the opinion that the company will be able to pay it's debts as they fail due during
the year immediately following that date]f {note 3)

(b}-{h-s-tonded-to-commensce-the-wirding-up-of-the-eompany-within-t2-rrerths-oi-that-dateandiwe
have-formed-the-opinien-thet-the-compeny-will-be-sile-to-pay-ita-debta-in-full-with.A-+-2-menthe-of-the
cemmmeneement-of-the-winding-upJt (note 3)

And I/we make this solemn declaration conscientiously helieving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at___ “tanandd ot {“-:-«*s Declarants 3d"pign l}piow
N Tear ain Corpn Epan] Mo en o C (MQFMW
the \%”‘- day of MNan

=
One thousand nine hundred and g\/-'}*» ) —

e " r
before me__t};}a&,,z;_%%f_a___{__ ’

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths, ko

NOTES ) x o E

1 For the meaning of ""a persen incurring 2 hability” and *‘reducing or discharging a hability'* see section 152(3) of the Companigs
Act 1985

2 Insert full name(s) and address{os} of the parson(s} to whom assistence 1s to ba given; if a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective kabiitias of the company are 1o be taken into account—see section 156(3) of the Companies Act
1585

4 The auditors report required by soction 156{4) of the Companies Act 1985 must be annexed to this form




