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CONMPANIES FORM No, 12

Statutory Declaration of compliance
with requirements on application
for vregistration of acompany

Pursuant fo cection 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialuse  For officlal use
[ndhaalits sl | u ¥
o) QM LLES
b e e e sde e et ! = B

Name of company

¥
FROFILESTAGE LIMITED
DAY A

| DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a {Seliciterengagedintheformation-oHhe-
sempamdt [person named as dirgctor or secretary of the company In the statement dejivered 1o
the registrar under section 10{2)1 and that all the reguiremznts of the above Agtin respect of the
registration of the above company and of maiters precedent and incidental to it have been
complied with,

And ! make this solemn declaration conscientiously believing the same o be true and by virtue of
the provisions of the Statutory Declarations Act 1835

of

Dec[ared at FLAT 1. CHATSWORTH HOUSE, . Declarant to Sign bE!C’W
65 LONDON ROAD,
TWICKENHAM, MIDDLESEX

the 1st day of OCTOBER

—

One thousand n/me)_g_ul_g_d%and 87

before me e

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

Presentor's narne, address and For official use
reference (if any): Herw Compamas Sectun
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legibly, preferably
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told block lettering

* insert full name
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COMPANIES FORMNo. 10

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

Pursuant to section 10 of the Companies Acl 1985

To the Registrar of Companies
For offictal use

Name of company

r.

FROFILESTAGE LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

2 BACHES STREET
LONDON

|Postcodel N1 6UB

memorandum please mark ‘X’ in the box opposite and insert

if the memorandum is delivered by an agent for the subscribers of the ‘ "">"'"'<f'
the agent’s name and address below Ed—

JORDAN & SONS LIMITED

21 ST THOMAS STREET

BRISTOL '
[Postcode] BS16JS

Number of continuation sheets attached (see note 1)

Presentor’s name, address and For official use

reference (if any): General Saction | Pactioom
]
1
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DIAECTOR

The namels) and pariiculars f the persen wha s, o the persons who are, (0 be the first director Pigace o nol

o1 Girectars of the cempany {nolg 2) are as follows: ;;‘zg%g‘gm
Nameinoted)  TNSTANT COMPANIES LIMITED | Business occupation
COMBANY REGISTRATION AG ENT
Previcus name(s) {note3) NOMNE T Natoraity
Address (note 4) 2 BACHES STREET 3 UK REGISTERED
LONDON Gate of birth (where applicable)
Postcode N1 6UB (note 6)

Other directorshipst  NONE t enter pariiculars
of other
directarships
held or previously
heid [see npte 5)
if this 5pacE1s
insufficientuse &
continuation sheet.

| consent to acthany named on page 1

Signature (Authorised Signatory) Date 01-1 0-87

e
SEGRETARY Please donot
The name(s) and particulars of the person who is, or the persons who are, to be the first W.‘é%i’érgm
secretary, or joint secretaries, of the company are as follows:

Name (notes 8&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDON
Postcode N1 6UB
| consent to act ag s the company named on page 1
. e
Signhature AL 4 ‘f'ﬁ (Authorized Signatory)  Date 01-10-87

o ’? \a,,‘.
Signature of agenton behalf of subscribera/ \/K/ﬂl’v'f\.,m . Date 01-10-87
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THE COMPANTES AGT 19585

APRIVATE COMPANY
LIMITED BY SHARES

Memorandum of Association

1. The Company's name is

FROFILESTAGE LIMITED .-~

2. The Company's registered office is 1o be
situated in England and Wales.

3. The Company's objects are:—

(a) To acquire by purchase, lease,
exchange or otherwise for development,
invastment or resale and to traffic in land and
house and other property of any tenure or any
interest therein, and to create, reserve, sell
and deal in freehoid and leasehold ground
rents, and to make advances upon the
security of land or house or other property of
any interest therein, and whether erected or in
course of erection, and whether on first mort-
gage or subject to a prior mortgage or mort-
gages; and generally to deal in, traffic by way
of sale, lease, exchange of otherwise with
land and house property and any other prop-
erty {whether real or personal) and to turn the
same to account ag may seem expedient, and
n particular by laying out streets, roads, and
squares, constructing, Sewers and draining,
planting, paving and preparing building sites,
and by construchng, reconslructing, altering.
repairing. improving. decorating, furnishing,
and maintaivng  houses, flats. bungalows,
offines. factones, warehouses, wharvas. tuld-
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ings, works and conveniences of all kinds,
and by consolidating or connecting or oub-
dividing properties, and by leasing and
disposing of the same, and by advancing
money to and entering into contracts with
builders, tenants and others; and to manage
any iand, buildings or other properly as afore-
said, whether belonging fo the Company of
not, and to collect rents and income, and to
supply to tenants and occupiers catering and
other services and all conveniences and
amenities com: nly regquired therewith; 1o
acquire and take over businesses Of under-
takings of all kinds, and to carry on, or
dispose of, remove or put an end to the same
or otherwise deal with the same as fnay seem
expedient; and to carry on all or any of the
businesses of building and civil engineering
contractors, land, estate and property
developers, repairers and jobbers, eslale
agents and managers, mwiorigage and nsur-
ance brokers and agents, surveyers, valuers
and auctioneers, general farmers, bulders’
merchants, plart hire speciahsts and cornirace
tors, merchants of, and dealers 0 piand,
machinery, vehicles and apphances of o
kinds, panters, docorators  and plutdess
haulage and fransport Contractons, (28l I PLES
ang gerars' engineis

-~
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flo; To canry an any ciher frade or husiness
whatever which gan in the cpinien of the Board of
Dwectors be advantageously carried on in con-
nection vith or ancilary to any of the businesses
of the Company.

(ct To purchase or by any other means
acquira and take options over any property what-
evar, and any rights or privileges of any kind over
or in vespect of any property.

{d) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom ¢r elsewhere any
patents, patent rights, brevets d'invention,
licences, secret processes, trade marks,
designs, protections and concessions and to dis-
claim, alier, modify, use and turn to account and
to manufacture under or grant licences or privi-
leges in respect of the same, and to expend
money in experimenting upon, testing and
improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

{e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or propos-
ing to carry on any of the businesses which the
Company ig authorised to carry on and as part
of the consideration for such acquisition to
undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operation, or for muiual assistance with any
such person, firm or company, of for subsidising
or otherwise assisting any such person, firm or
company, and to give or accept, by way of con-
sigeration for any of the acts of things aforesaid
or property acquired, any shares, debentures,
debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage
and deal with any shares, debentures, debenture
stock or securities so received.

(f)y To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
morlgage, charge, sell, dispose of, turn o
account, yrant licences, options, rights and privi-
leges in respect of, or otherwise deal with all or
any part of the property and rights of the Com-
pany.

(¢) To invest and deal with the moneys of the
Company not immediately required in such
manner as may from time to time be determined
and to hold or otherwise deal with any invest-
ments made.

(hy To lend arid advance money of give credit
on any terms and with or without securnty to any

Ja

person, firm or company fiacluding vathoul preju-
dice to the generalty of the foregeing any halding
company, subsidiary of fellow subsvhary ot or
any other company associatgd n any way with,
the Company), 1 enier into guarantees, con-
tracts of indemmity and suretyships of all kinds, 10
receive mongy on deposit or loan upon any
terms, and to secure cr guaraniee in any manner
and upon any 1erms the payment of any sum of
money or the performance of any obligation hy
any person, firm or company {including without
prejudice to the generalily of the foregoing any
such holding company, subsidiary, fellow subsidt-
ary or associated company as aforesaid).

(i} To borrow and raise money in any manner
and to secure the repayment of any money bor-
rowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the
whole or any part of the Company's property or
assets {whether present or fulure), including its
uncalled capital, and also by a sirmilar mortgage.
charge, standard security, lien or security to
secure and guarantee the performance by the
Company of any obligation or Habibty it may
undertake or which may become binding on it.

(i To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promigsory notes, bills of lading, war-
rants, debentures, and other negoliable or trans-
{erable instruments,

(k} To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department
of Trade or other authority for enabling the Com-
pany 1o carry any of its objects into effect, or for
effecting any modification of the Company's con-
stitution, or for any other purpose which may
seem calcutated directly or indirectly 10 promote
the Company’s interests, and to oppose any pro-
ceedings or applications which may saem calcu-
lated directly or indirectly to prejudice the Com-
pany’s interests,

(Iy To enter into any arrangements with any
government or authority (supremi, municipal,
local, or ctherwise) thal may seem conducive 0
the attainment of the Compariy's ohjects or any
of them, and tc obtain from any surh government
or authority any charters, desrees. nghts, privi-
leges or concessions which the Company may
think desirable and 1o cary ou, exeraise. and
comply with any such charlers, cectecs, rights
privileges, and cINCESSIONS

(m) To subscnibe for, take, grichase o hict
wise acqure, heid, sefl, dodl wih and SLpite e,

place and undorwnte chisel (opohe,, BELTH



tures, debenhue stocks. ponds. oblgatons o
cecurves tesyed o7 guamanteed Dy A0y other
company esnstiuted of caspying on busness n
any pariof the vigrid, and debentures, debenture
stocks, bands. chbgations or secuilies issued or
quaranteed by any government Gf aythonty,
msn;cipa?a 1ocatl or oherwise, in Any pad of the
world.

{(n} To conlrgl, manage, Pt ke o NG8,
co-ordnate of othervwase aaw Ty L8 :
companies in which the i S R
indirect financial interesy, 10 i RN ITAT N
administrative, technical, commesd SR - 4
services and facilities of all kinds 10¢ &7 L.eh
company or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with
respect to any business or operaticns of or gen-
erally with respect to any such company or €om-
panies.

{0) To promote any other company for the
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear fikely
to assist or benefit the Company or to enhance
the value of any property or business of the
Cormpany, and o place or guaraniee the placing
of underwrite, subscribe for, or otherwise
acquire all or any part of the shares or sacurities
of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
considaration as the Company may think fit, and
in particular for shares, debentures, or securilies
of any company purchasing the same.

{q) To act as agents or brokers and as trus-
tees for any person, firm of company, and to
undertake and perform sub-contracts.

(n Yo rernunerate any person, firm or com-
pany rendering services to the Company either
by cash payment or by the allotment to him or
them of shares or other securities of the Com-
pany credited as paid up in full or in part or other-
wise as may be thought expedient.

(s) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the same,
and to pay commissions to prokers and others for
underwriting, placing, seling, or guaranteeing
the subscription of any shares or other securities
of the Company.

J2

im o support and subscribe tla any chardable
ar public abject and lo support and subseribe 1@
any istdulion, seclety. of club which ray be for
the benefit of the Gsmpany oF s Direclgrs of
employees, or may be connecied with any 1own
or ptace where Ihe Gompany carrigs on busi-
ness; lo give or award pensions, annuities,
arzpuilies, and superannuation or other allow-
ances or benefils or charitable aid and generally
1o provide agvantages, tacilities and services for
any persons who e Of have been Directors of,
oravho are or have been ernployed by, or who are
serving or have served the Conipany, or any
company which is a subsidiary of the GCompany
ortheholdingcompany.of-.the{:ompanyor.aLellow
subsidiary of the Company of the predecessorsin
businass of the Company or of any such subsid-
jary, holding or fellow subsidiary company and to
ihe wives, widows, children and other relatives
and dependants of such persons; 10 make ‘pay~
ments towards insurance; and losetup, gslablish,
support and maintain superannuation and other
funds or schemes (whether contributory or non-
contributory) for the benefit of any of such per-
sons and of their wives, widows, children and
other relatives and dependants; and 10 sef up,
establish, support and maintain profit sharing or
share purchase schemes for the bengfit of any of
the employees of the Company of of any such
subsidiary, holding or fellow subsigiary company
and 1o lend money to any stuch employees or to
trustees on their behalf to enable any such pur-
chase schemes (o be established or maintained.

{u) Subject to and in accordance with a due
compliance wilh the provisions of Section 155 to
158 uinclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assist-
ance (as defined in Section 152(1){a) of the Act)
for any suth purpose as is specified in Section
151{1) and/or Section 151 (2) of the Act.

{v) To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

{(w) To procure the Company to be registered
of recognised in any part of the world.

(x) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
others.

(v) To do all such other things as may be
desmed mncidental or conducive {0 the attain-
ment of the Company's 0b,ects or any of thom

g




AND so thati—

(1) Nore of the objecls set forth in any
sub-clause of this Clause shall be restrictively
canstrued but the widest interpretation shall be
given to each such object, and none of such
okjects shall, except where the context expressly
so requires, be in any way Jlimited o restricted by
referenca to or inference from any other object or
objects set forth in such sub-clause, or by refer-
ance 1o or inference from the terms of any other

sub-clause of this Clause, or by reference 1o o
inference from the name of the Company.

(2) None of the sub-clauses of this Clause
and none of the objects therein specified shal be
deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and the Company shall have as full a power to
exercise each and every one of the objecls
specified in each sub-clause of this Clause as
though each sub-clause contained the objects of
a separate Company.

(3) The word “Gompany" in this Clayse,
except where used in reference 1a the Company,
shall be gepmed 4 includg any parinership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the
{inited Kingdom or elsewhere.

{4} In this Clatse the expression “the Act"
means the Companies Act 1985, but 50 that any
referengce in this Clause 10 any provision &f the
Act shall be deemed toinclude 8 referenceo any
statutory modification of re-enagtment of that
provision for ihe lime being jn force.

4. The liability of the Members is limited,

5, The Company's share capital is £1000
dividedinto 1000  shares of £1  each

We, the subscribers 1o this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; and we agree 10 take the number of shares shown opposite our respective

names.
Number of
shares taken
by each
Names and addresses of Subscribers Subscriber
-—0One

1. For and on behalf of
Instant Companies Limited
2 Baches Street
tondon N1 6UB

2. For and on behalf of
Swift Incorporations Limited
2 Baches Street
Lendon N1 6UB

Total shares taken

p-'_'___-'_-‘;
/ / —QOne
; g
fb@? i
I - 2

—Two

Dated 01-10-87

Witness lo the above signatures, Terry Jayne
2 Baches Street

L.ondon N1 6UB
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THE CONMPANES ATT 1853

A PRIVATE COMPANY
LIENTED BY SHARES
Articles of Association
FROF ILESTAGE LIMITED
PRELIMINARY Special Resolution otherwise direct. The offer

shall be made by notice gpecifying the number of
1. (8) The Regulations contained in Table Aln  shares offered, and fimiting 2 period (not being
the Schedule to the Companies (Tables AtoF) lessthan fourteen days) within which the offer,
Regulations 1985 as amended by ihe Companies  not accepted, will be deemedtobe declined, After
(Tables A 10 S| (Amendment) Regulations 1985 the expiration of that period, those shares 50
(such Table being hereinafter called “Table A") deemed to be declined shall be offered in the
ghall apply to thé»Jompany save in so far as they proportion aforesaid to the persons who have,
are excluded Or varied hereby and such Regu- within the said period, accepted all the shares

|ations {save as ¢’ « or varied) and the offered 1o them; such fusther offer shali be made
Articles hereinaftc 4 shall be the regu- in like terms in the same manner and limited by @
jations of the Compau | like period as the original offer. Any shares not

accepted pursuant 10 such offer or further offer
as aforesaid or not capable of being offered as
aforesaid excepl by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aforesaid
shall be under the control of the Directors, Wwin0
may allot, grant options over or otherwise dis-
pose of the same 10 such persons, on such terms,
and in such manner as they think fit, providedthat,
in case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which
are more favourable to the subscrivers therefor
than the terms On which they were offered 1o the
mMembers. The foregoing provisions of this para-
graph (b} shall have effect subject 1O Section 80

(b) Inthese Articles the expression “the Act’
means the Companies Act 1985, but so that any
reference in these Articles to any pravision of the
Act shallbe deemed toinclude & reference to any
stawtory modification oOf re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shall be under the conirol of the
Directors who may (subject to gection 80 of the
Act and to paragraph 4 pelow) ailot, grant

\ L of the Act.

options over of otherwise dispose of the same, to

such persons, on such terms and in such manner {c} In accordance with Section 91(1) of the

as they think fit. Act Sections 89(1) and 90{1) to {8 (inclusive} of
(b) All shares which ar@ not comprised ir the the Act shall not apply o the Company.

authorised share capital with which the Company (d) The Direciors are generally and uncon-

is incorporated and which the Directérs propose ditionally! authorised for the purposes of Section
1o issue shall first be offered 1o the Members in 80 of the Act, to exercise any power of the Com
proportion as nearly as may be to the number of panylo aliot and grant rights 10 subscribe for of
the existing shares held by them respectively convert cecurities into shares of the Company up
unless the Company in General Meeting shallby  tothe arrount of the authonsed share capital with

JZ




wiuch the Company (s meorporated at any time
ot Lmes dusing the perod of five years from the
date of sngorporation and the Directors may, after
hat perniod, gt any shares of grant any such
nghts under this authority in pursuance of an
ofigr or agreement so to do magde by the Com-~
pany within that period, The authonty herely
gven may at any fime (subject to the said Sec-
tion 80} be rengwed, revoked or varied by Ordin-
ary Resolutian of the Company in General Meet-
ing-

SHARES

3. The lien conferred by Clause 8in Table A shall
attach aiso 1o fully paid-up shares, and the Com-
pany shall also have a first and paramount lien on
all shares, whether fully paid or not, slanding
registered in the name of any person indebted or
under liability to the Company, whether he shalt
be the sole registered holder thereof or shall be
one of two or more joint holders, for all moneys
presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified
accordingly.

4 The liability of any Member in default in
respect of a call shali be increased by the addi-
tion at the end of the first sentence of Clause 18
in Table A of the words “anc all expenses thal
may have been incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting
shall be required to specify the general nature of
the business to be transacted only in the case of
special business and Clause 38 in Table A shall
be modified accordingly.

All business shail be deemed special thal is
transacted at an Extraordinary General Meeting,
and also all that is transacted at an Annual
General Meeting, with the exception of declaring
a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

i) Every notice convening 2 General Meet-
ing shall comply with the provisions of Section
372(3) of the Act as to giving information to
Members in regard to their right to appoint
proxies; and notices of and other communi-
cations relating to any General Meeting which

any Memberis entitled o receive shall be sentto

J2

the Drectors and to the Audieis for the time
being of the Company.

6. (@) Clause 40 In Table A shall be read and
construed as if the words “at the time when he
Meeting proceeds 10 husiness” were added at
the end of the first sentence.

{b) If a quorum is not present within half an
hour from the time appointed for a General
Meeting the General Meeling shall stand
adjourned to the same day in the next week al
the same time and place or to such other day and
at such other lime and place as the Directors
may determine; and if at ihe adjourned General
Meeting a quorum is not present within half an
hour from ihe lime appointed therefor such
adjourned General Meeling shall be dissolved,

{c) Clause 41in Table A shali not apply to the
Company.

APPOINTMENT OF DIRECTORS '

7. (a) Clause 64 in Table A shall not apply to the
Company.

(b) The maximum number and minimum
number respectively of the Direciors may be
determined from time to time by Ordinary Reso-
lution in General Meeting of the Company. Sub-
ject to and in default of any such determination
there shall be no maximum number of Directors
and the minimum numbei of Direclors shall be
one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have
authority to exercise all the powers and dis-
cretions by Tabie A and by these Articles
expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.

(c) The Directors shall not pe required to retire
by rotation and Clauses 73 to 80 {inclusive) in
Table A shall not apply to the Company.

(d) Noperson shall be appointed a Direclor at
any General Meeting unless gither.—

(i} hei3 recommencded by the Directors;, of

(i) rot less than fourleen nor more than
thirty-five clear days before the date appuinted
for the General Meeting, notice executed by a
Member qualified 1o vote at the Gereral Meeting
has been given {0 the Company of the ftenion
to propose that person for appoiniment, 1ogother
with notice execulad by that person of hig wiiing-
ness 1o be appointed.

(e} Subject to paragraph {d) above, tho Gt



pany inay by Crdinary Resolution in General
Meeling appoint any person who is willing 10 acl
to be a Directer, either fo fill 2 vacaney or as an
additionat Direclor.

() The Directors may appoint a person who s
villing to act to be a Director, either to fill a
vacancy or as an additional Director, provided
that the appointment does not cause the number
of Directors to exceed any number determined in
accordance with paragraph (b) above as the
maximum number of Directors and for the time
being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such man-
ner as they think fit, and subject (in the case of
any security convertible into shares) to Section
80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property
and uncalled capital, or any part thereof, and to
iscue debentures, debenture stock, and other
securities whether outright or as security for any
debi, liability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled
as such to receive any remuneration from the
Compariy, save that he may be paid by the Com-
pany such part (if any) of the remuneration other-
wise payable to his appointor as such appointor
may by notice in writing to the Company from
time to time direct, and the first sentence of
Clause 66 in Table A shall be modified accord-
ingly.

(b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may actas an
alternate Director to represent more than one
Director, and an alternate Director shall be en-
titled at any meeting of the Directors or of any
comnmittee of the Directors to cne voto for every
Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count
as only one for the purpose of determiiing
whether a querum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he
becomes incapable by reason of iHiness or injury

J2

of managing and administering his propsrty and
affairs,and Clause 81 in Table A shall be madified
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exerciss the powers of
the Company conferred by Clause 3() of the
Memorandum of Association of the Company
and shall be entitled lo jetain any benelits
received by them or any of them by reason of the
exercise of any Such powers.

(b) Clause 87 in Table A shall not apply fo
the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, al any meeting of
the Directors or of any commitieg of the Direc-
tors, on any resolution, notwithstanding thatjt in
any way concerns or relates to a matterin which
he has, directly or indirectly, any kind of inlerest
whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as afore-
said he shall {whether or not he shall vote on the
samej be taken into account in calculating the
quorum present at the meeting.

(b} Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Gompany.

INDEMNITY

13. (d) Every Director or other officer of the
Company shall be indemnified cut of the assets
of the Company against all losses or liabilities
which he may sustain or incur in or about the
execution of the duties of his office or otherwise
in relation thereto, including any liability incurred
by -him in defending any proceedings, ‘whether
civil or criminal, in which judgment s givenin his
favaur or in which he is acquitted or in connection
with any application under Section 144 or Section
797 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall
be fiable for any loss, damage or misfortune
which miay happen to or be incurred by the Corm-
pany in the execution of the duties of his ofiice or
in relation thereto. But this Article shall only have
effect in so far as ils provisions are not avoided
by Section 210 of the Act.

(b) Clause 118 in Tible A shall not apply 10
the Company.




TRANSFER OF SHARES

14, The Directors may, in their absolule discre-
ticn and without assignisy any reason therefor,
decline to register the transfer of a share,
whether of not 1t is a fully paid shate, and the first
sentence of Clause 24 in Table A shall not apply
to the Company.

Names and Addresses of Subscribers }

1. For and on behalf of
instant Companies Limited
2 Baches Street
London N1 6UB

2. For and on behalf cf
Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated 01-10-87 /
witnass to the above signatures, Terry Jayne T / / !

2 Baches Strest
London N1 6UB /\/ﬁ"‘/"\?«’i a
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No, 2197452

| hereby certify that

PROFILESTAGE LIMITED

is this day incorporaied 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 23 NOVEMBER 1987
r -
e LIVE LESTER.

an authorised officer

MELDTR



THE COMPANIES ACT 1985

Company Number e ELOTADZ i

SPECIAL RESOLUTION OF

PROFILESTAGE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in'Table
A (which Clause i ombodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:

\\ That the name of the Company be changed to:—

U

4,
\\\\\j ot *
ALPHA CALLIGRAPHIC RESEARCH CAMBRIDGE LIMITED }
. ‘_;L‘ ‘ P e
E:h"\“,.f
Dated this 4th day of pecember 108 7 .

P X L LS R L LR desirpeansrararenyasevanined fanuiarardse e

(AUI'HORISED S ’JMI’ANIES LIMITED)

-
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(AUTHORISED SIGNATORY £
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2197452

| hereby certify that

PROFILESTAGE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ALPHA CALLIGRAPHIC RESEARC.;;! CAMBRIDGE
« -~ LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 JANUARY 1988

MR. J. D. CAWLEY

an authorised officer



THE COMPANIES ACT 1985

o et

Company Number .............. 2197482 ...

SPECIAL RESOLUTION OF

PROFPILESTAGE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being.of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in“Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed t a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be aitered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X":

Dated this 4¢h day of December
PP a1 T T P

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

(AUTHORISED SIGN Y OF SWIFT INCORFORATIONS LIMITED)

307704 /BN g



{a) To carry on all or any of the businesses of publishers, printers and
distributors of magazines, periodicals, journals, books and other publications
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, engraverls,
die-sinkers, electrotypers, stereotypers, photosetters, photo-lithographers,
chromo-lithographers, graphic, commercial and other artists, statiorers,
typefounders, designers and draughtsmen; manufacturers and distributors of
and dealers in art colour, copperpiate, lithographic, offset, photogravure and
general printers and of, and in any photographic, engraved or printed
productions, die-stampers, goid blockers, machine rulers, numerical printers,
photographers, photographic printers, manufacturers of and dealers in
printing machinery arid equipment, process biocks, printers' roller and
composition manufacturers and merchants, printing ink and other ink and
colour manufacturers and merchants, printers' engineers, wholesale, retail and
manufacturing stationers, dealers 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, export 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 zbove-mentioned businesses or any of them or
likely to be required by customers of or persons having dealings with the

Company.

307708/pPN Pl




The Companles Act 1985
Private Company Limited by Shares
Company Number: 2197452

MEMORANDUM S
AND ARTICLES
OF ASSOCIATION

ALPHA CALLIGRAPHIC RESEARCH
CAMBRIDGE LIMITED

Incorporated the 23rd day of November 1987

Jordan & Sons Limited

Company Formation and Infermation Services e

Printers and Publishers , , S
Branches throughout the United Kingdom ' Sl
Telephone 01-253-3030 Telex 261010 ‘ _ 7




THE COMPANIES ACT 1985

CERTEIGATION
PRIVATE COMPANY LIMITED BY SHARES P

WE HERERY CERTIFY that this prin’
mngorporatas alt afterptinns made T
this company's Momerraduss of
Assoctation by oo reaolions ana
15 lodged s sompligngs with ihe

MEMORANDUM OF ASSOCIATION OF requiremenis of segiion 18 ot
tive oxrponias Aat 1686

.4 FEB 1989

ALPHA CALLIGRAPHIC RESEARCH CAMBRIDGE LIMITED

1. The Company's name is "ALPHA CALLIGRAPHIC RESEARCH CAMBRIDGE IMITED".
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(@} To carry on all or any of the businesses of publishers, printers and distribuiors
of magazines, periodicals, journals, books and other publications 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 manu-facturing 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 etfier artists, stationers, typefounders,
designers and draughtsmen; manufacturers and distributors of and dealers in art colour,
copperpiate, lithographic, offset, photogravure and general printers and of, and in any
photographic, engraved or printed productions, die starnpers, gold blockers, machine
rulers, numerical printers, phoicgraphers, photographic printers, manufacturers of and
dealers in printing machinery and equipment, process blocks, printers’ roller and
composition manufacturers and merchants, printing ink and olner ink and colour
manufacturers and merchants, printers’ engineers, wholesale, retail and manufacturing
stationers, dealers 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 noveities,
billposters, artists, designers and draughtsmen, general merchants and traders; and fo
manufacture, buy, sell, import, export and deal -generally in plant, machinery,
apaaraius, articles, commodities, materials and things of all kinds used or capabla of
being dealt with in connection with the above-mentioned businesses or any uf them or
likely to be required by customers of or persons having dealings with the Company.

OB 43




i} To cary on any olher rade or business whatever which £an in the-opinign of the
Board of Directors be advaniageously carred on in connection with or anciliary to any of
the businesses of the Campany.

{c) To purchase or by any other means acquire and iake options over any property
whatever, and any rights or privileges of any kind over or in respect of any property,

() To apply for, register, puschase. or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevels d’invention, licences, secret processes, lrada marks, designs, protections and
concessions and 1o disclaim, aller, modify, use and turn to account and to manufaciure
under or grant licences or privileges in respect of the same, and 1o expend menegy in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

(¢) Toacquire or undertakethe whole orany part of the business, goodwill, and assets
of any person, firm, or company carrying on of proposing 1o carry on any of the
husinesses which the Company is authorised fo carry on and as pari of the consideration
for such acquisition t¢ undertake at) or any of the liabllities of such person, firm or
company, or to acquire an interest in, amalgamatg with, or enter into partnership or into
any arrangement for sharing profits, or for co-gperation, or for ¢muiual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares. debentures, debenture stock
or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received,

{fi To improve, manage, construct, repair, develop, exchange, let on iease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant ficences, options,
rights and privileges in respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal with
any investments made.

(h) To tend and advance money or give credit on any terms and with or without
security to any person, firm or company {including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, coniracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any lerms the payment of any
sum of maney or the performance of any obligation by any person, firm or company
{including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

(i} To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien -or other
security 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,
standard security, lien or security to secure and guarantee the performasnce by the
Company of any obligation or liability it may undertake or which may become binding on
it.

iy To draw, make, accepi, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debenlures, and
other negotiable or transferable instruments.




_{k} To apply for, promote, and obtain any Act of Parliamenl, order, or lizenog of the
Lepadmant of Trade or other authority for enabling the Gompany to carry any of ils
objacts into effect, or for effecting any modification of the Company's constitulion, or for
any other purpose which may seem caiculated directly or indirectly o promote the
Company's inlerests, and {o oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests.

() To enter into any arrangaments with any governmen! or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the atiainment of ihe
Company’s objects or any of them, and to obtain from any such government or authority
any charters, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charers, decrees,
rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debeniures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company constituled or
carrying on bizsiness in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any government or authority, municipal,
local ¢r dtherwise, in any part of the world,

(W) 7o control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical, commercial and other services and facilities
of all kings for any such company or companies and to make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with
respect {o any business or operations of or generally with respect to any such company
or companies. :

_(0) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to enrhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

{(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

(q) To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-coniracts.

() Toremunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be thought
expedient.

{s) To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or {o contract with any person, firm or company to
pay the same, and to pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the
Company.

(4 To support and subscribe lo any charitable or public object and to support and
subscribe to any instifution, society, or club which may be for the benefit of the




Campany or it Direclors or employees, or may be connegted wilh any lown or place where
the Company carries on business; 1o give or award pensions, annuities, graluities, and
superarnyation or olher allowances or benefits or charitable aid and generally o provide
advariages, facifilies and services for any persons who are gr have been Directors of, of
who are or have been employed by, or who are serving or have served ihe Company,or any
aompanywhichis a subsidiary of the Company or the holding company of the Gompany or &
fellow subsidiary of the Company or the predecessors inbusiness of the Company or of any
such subsidiary, holding or fellow subsidiary company and lo the wives, widows, children
and other relatives and dependants of such persons; 1o make payments towards insurance;
and to set up, establish, support and maintain superannuation and other funds or schemes
(wheliver coniributory or non-contribulory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants: and 10 set up,
eslablish, support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding .or fetiow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shafl be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152{1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Acl.

(v) To distribute among the Members of the Company in kind any properly of the
Company of whatever nature.

(w) To procure the Company to be registered oi recognised in any part of the
world.

(x) To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with others.

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

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shali be
restriclively construed bul the widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-ciause of this Clause, or by reference to or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified i any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in reference o (he
Company, shall be deemed to include any partnership or other body of persons. whother
incorporated or unincorporated and whether domiciled in the United Hingdom er
elsewnere,
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(4) In this Clause the expression “the Act" means the Companies Act 7985, but
so that any reference in this Clause to any provision of the Act shall be deemed to
Include a reference to any statutory medification or re-enactment of that provision for
the time being in force,

4. The liability of the Members is limited.
5. The Company's share capital is £1,000 divided info 1,000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown
opposite our respective names. o

. Number of shares taken
Names and addresses of Subscribers by each Subscriber

.

1. Instant Companies Limited, - One
2, Baches Street,
London N1 6UB

P
i

2. Swift incorporations Limited - One
2, Baches Gtreet
London N1 6UB

Total shares taken - Two

Dated this 1st day of Ociober, 1987.

Wilness to the above Signatures:- Terry Jayne,
2 Baches Slreet,
London N1 6UB




THE COMPANIES ACT 1585

PRIVATE COMPANY LIMITED BY SHARES S
SERTECATION

WE HERERY CERTIFY that
inzorporates a allomtinne
this Compeny's Arfigkee of
Assodianon by ¥Xau racolutionn pey
is !ctdge.d N COMENnG: Witk iy '
reauirements of section 18

ARTICLES OF ASSOQOCIATION OF of the cempanies Act 1086
=4 FEB 1934

this print
mads o

ALPHA CALLIGRAPHIC RESEARCH CAMBRIDGE LIMITED

PRELIMINARY

1. (a) The Reguiations containedin Table Ainthe Schedule to the Companies (Tables Alo
F} Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulalions
(save as so excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company,

(b) in these Articles the expression "the Act" means the Companies Act 1985, but
so that any reference in these Articles to any provision' of the Act shali be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant options over or otherwise
dispose of the same, 1o such persons, on such terms and in such manner as thay think
fit.

(b} Ail shares which are not comprised in the authorised share capital with which the
Comipany is incorporated and which the Directors propose to issue shall first be offered 16




the Membersin proportion as pearly as reay be 10 the number of the existing shares held ky
them respectively unless the Company in General Meeting shall by Special Resalution
stherwise direct. The offer shall be made by notice spegifying the number of shares
offared, and limiting a period (not being less than fourleen days) within which lhe offer,
if not accepted, will be deemed 1o be declined. Afier 1he expiration of lhat period, ihose
shares so deemed to be declined shall be offered in the proportion aforesaid 1o the
persons who have, within the said period, accepled all the shares offered lo them: such
further offer shall be made in tike terms In the same manner and limited by a like period
as the original offer. Any shares not accepled pursuant lo such offer or further offer as
aforesaid or not capable of being offered as aforgsaid exgept by way of fractions angd any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allol, grant oplions over
or otherwise dispose of the same lo such persons, on such terms, and in such manngr.as
they think fit, provided that, in the case of shares nol accepled as aforesaid, such
shares shall not be disposed of on terms which are more favourable {0 the subsgribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

(c} In accordance with Section 91(1) of the Act Sections 89(1) and 90{1) to (8)
{inclusive} of the Act shall not apply to the Company. ,

{(d) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act. to exercise any power of the Company to allot and grani rights to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that period.
The authorily hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
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 person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate lo the
Company. Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words "“and all
expenses that may have been incurred by the Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

5. {(a) A notice convening a General Meeting shall be required to specify the genéral
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extracrdinary General
Meeting, and also all that is transacted at ar Annual General Mesting, wilh the exception
of declaring a dividend, the consideration of the accounts, balance sheels, and the




reports of the Directors and Auditors, and the appointment 0f, and the fixing of the
remyneratios of, the Auditors.

by Svery nofice convening a General Meeling shali comply with the provisiens of
Seclion 372(3) of the Act as lo giving information to Members in regard 1o their right to
appoint proxies; and notices of and other communications relating 1o any Gengral Megling
which any Member is entitled fo receive shall be sentto the Dirgctors and fo the Audilors

for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words “at the lime
when the Meeting proceeds to business” were added at the end of the first sentence.

(b) 1faquorum is not present within half an how « ~m the time appainted for a Geperal
Meeling the Generai Meeting shall stand adjourned to th 3ame dayin the nextweek at the
same time and place or to such other day and at such other ime and place as the Directors
may determine; and if at the adjourned General Meeting a quorum is not presentwithin half
an hour from the time appointed therefor such adjourned General Meeting shall be
dissolved.

(c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Gompany.

(b) The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be vested in
the Directors generally, and Clause 89 in Table A shall be modified accordingly.

£) The Directors shall not be required to retire by rotation and Clauses 73 to 80
{inclusive) in Table A shall not apply to the Company.

{(d) No person shall be appointed a Director at any General Meeting unless either:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meeting has been given to the GCompany of the intention to propose that person
for appointment, together with notice executed by that person of his willingness to be
appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in

General Meeting appoint any person who is willing to act to be a Director, either o fill a
vacancy or as an additional Director.

(fy The Direclors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the appointment dogs
not cause the number of Directors to exceed any number determined in accordadce with
paragraph (b) above as the maximum number of Directors and for the time being inforce.




BORBOVWNG POWERS

8. The Dieclors may gxercise all the powers of the Company o horrow money without
lisnit as to amount and upon such lerms and in such maaner as they think (it, and subject
fin the case of any securily convertibie into shares) to Section 80 of the Act to grant
any morigage, charge or glandard segurity gver its undertaking, property and uncalled
capital, or any part thereof, and lo issue debentures, debenture stock, and other
securilies whether oulrighl or as security for any debt, ligbility or obligation of the
Company or ot any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Direclor shail not be entitled as such to receive any remuneration
from the Cornpany, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appoinfor may by notice in
wriling to the Company from time {0 time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingly.

{b} A Director, or any such other person as is mentioned in Clause 85 in Table A,
may act as an alternate Directlor to represent more than one Director, and an alternate
Director shall be entitled at any meeling of the Directors or of any commilige of the
Directors to one vote for every Director whom he represents in addition to his own vote
{it any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Directfor shall be vacated if he becomes incapable by reason of illness
ov injury of managing and administering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a}) The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Company and shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply lo the Company.

PROCEEDINGS OF DIRECTORS

12. () A Director may vote, at any meeting of the Directors or of any commitiee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, direclly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be counted; and in relation
to any such resolution as aforesaid he shail {(whether or not he shall vote on the same)
be taken into account in calculating the quorum present at the meeting.

{b} Clauses 94 to 97 {inclusive) in Table A shall not apply to the Company.
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BIDEMNITY

13, {a} Every Director or other officer of the Company shall ‘be inderanified out of
Ui assels of the Company againsi all Josses or fiabilities which he may sustain or
meur In o about the execution of the duties of his office or otherwise in relation
therelo, including apy fiability incurred by him in defending any proceedings, whelher
ctil or crminal, in which judgment Js given in his favour or in which he is
acquitted or in connection with any application under Section 144 or Section 727 of
the Act In which relief is granted to him by the Courl, and no Direclor or plher
-pfficer shall be liable for any loss, damage or misfortune which may happen o or be
incurred by the Company in the execution of the duties of his office or in relation
therato. But this Aricle shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act.

{b) Clause 118 in Table A vhall not apply to the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully
paid share, and the first sentence of Clause 24 in Table A shall not apply to the
Company. -

Names and addresses of subscribers

1. Instant Companies Limited,
2, Baches Street,
LLondon N1 6UB

2. Swift Incorporations Limited,
2, Baches Street,
London N1 6UB

Dated this 1st day of October, 1987.

Witness to the above Signatures:Terry Jayne,
2, Baches Street,
London N1 6UB
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Floasa de not
write In thia
margine

Plensy complaty
pealbly, prefersbly
In black type, or
bold block leitering

¥ insert fult name
of company

Note

Please read netes
1 to 4 overleaf
before completing
this form

T delate as
appropriate

¥ insert
Director,
Secretary,
Receiver,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No, 225(1)

Notice of new acesunting reference
dste glven during the course of
& accounting reference perjod

Pursuant {0 section 225{1) of the Companles Act 1885
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companles For official use  Company number
{Address overleaf - Note 5) -

b1 245

b o e e ]

Name of company
- A ”
»  ALPHA CALLIGRAPHIC RESEARLH CAMERIOGE LiMFTEMD

givas notice that the company’s new accounting reference

date on which the cutrent accounting refarence period Day Month
and each subsequent accounting reference period of . ’ ’
the company is to be treated as coming, or as having 2.:0:0:19
come, 'to an end is | ! !
Day Month Year
The current accounting reference period of the company . : , . v sparccmtagay
is to be treated as [shortened]fedended}t and fis-te-be 3ol ciqitlis Igis
treated-as-having-come-to-an-endl{will come to an end]t on | : | | \ i 'k

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

be completed:

The company is a [subsidiary]{holding companylt of -

company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it s to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relaticn to the company on

and it is still in force.

Signed M«‘UL%- L AJ, /{,b Designationt b IRECTOE,, Date 1.7-853

Presentor's name address and For official Use

refarence (if any): Genere| Section Post room
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