COMPANIES FORM No, 12

, Statutary RDeclaration of compliance
with requirements on application
for registration of 2 company

kaso danot Pursuant to section 12(3) of the Companies Act 1985
thes margin
To the Registrar of Companies Forofficlaluse  For official use
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beld bincklettering  Name of company
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DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
LONDON N1 6UB
Fdeleteas ' do solemnly and siricerely declare that | am a [Seficiter-engagedHnihe-formationofthe-

appropriate N . . .
Pprop -company]T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)+ and that ali the requirements of the above Act in respect of the
registration or the above company and of matters precedent and incidental to it have been
complied with,

And | make this solamn declaration conscientiously belieying the same to be true and by virtue of
the provisiuns of the Stalutory Declarations Act 1835

E:
Declared at _11, SHIP STREET / Declarant to sign below
BRECON, 7
POWYS )
A Comimnissioner for Oaths or Notary Public or Justlce of (
the Peace or Solicitor having the powers conferred on a .
Commissioner for Oathis.

18 JUL 1983

Presentor's name, address and For official use
reference (if any): I ¢ 144 © Mew Compantos Seclion Post room
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

i

Bur‘q/l InFcCGrﬂl Zlmlbe,d(

/

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

———————JORBAN -G BONS- LIV

| 18E

BRUNSWICK PLACE

LONDON N1 BEE

|
Postcode i

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

the agent’s name and address below

JORDAR & SRS LINET
————————— OR AN O
BEH INSRATK ¥7 ACE
LONDON N1 REE

Postcode|

Number of continuation sheets attached (see note 1 )

Presentor’'s name, address and
reference (if any): @, ip.1 44¢

JORDAN & BONE LIMIT.
JORDAN HOUGE
ERUNSWICH FLACE
LOONDON N1 888

For official use
(General Saction

Post room




DIRECTOR

The name(s} and particulars of the person wha is, or the persans who are, to be the first director Please do aot
or directars of ne company {note 2} are as follows: ' s margin

Name (nole3)  INSTANT COMPANIES LIMITED Business occupation

COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE. Nationality
Address (note 4) 2 BACHES STREET UK REGISTERZID
LONDON Date of birth (where applicable)
Postcode N1 6EE (note 6)
Other directorshipst NONE 1 enter parliculars

7

~

of other
directorships

held or praviously
held (see note 5)

if this spaca is
insufficientuse a
continuation sheet,

L4

e
' SECRETARY

The narmne(s) and particulars of the person wha is, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as foliows:

| consent to act as W&mpany named on page 1
Signature — (Authorised Signatory) Date fg JUL WB&

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED :

Previous name(s) ({note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDON

/ Postcode N1 6EE

sEarbtaryot

tconsentto actas ¢ company narﬁed on page 1

(Authorised Signatory) Date 1 8 J U L ﬂ%@

Signature U
//
7
Signature of agent on behalf of subscribers Date 1 8J UL !%8

Please do not
writein
this margin
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF Purall Infogwci é'm' ted
fu‘l e

1. The Company's name is " 50""*”

P

InFaCo\rG\ L‘m'éq“’(

-2, The Company's registered office is to be situated in England and Wales.

.
+

3. The Company's objects are:- “3

(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, engravers,
die-sinkers, electrotypers, stereotypers, photosetters, pheto-lithographers,
chromo-lithographers, graphic, commercial and other artists, stationers,
typefounders, designers and draughtsmen; manufacturers and distributors of
and dealers in art colour, copperplate, lithographic, offset, photogravure and
general printers—-and of, and in any photographic, engiaved or - printed
productions, die-stampers, gold blockers, machine rulers, numerical printers,
photographers, photographic .printers, manufacturers of and dealers in
printing machinery and equipment, process blocks, printers' 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 ali kinds used or capable of being dealt
with in connection with the above~mentioned businesses or any of them or
likely to be required by customers of ,or persons having dealings with the
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company,

{¢) To purchase or by any other means acquire and take
options over any property whatever; and any rights or privileges of
any kind over'or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges 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 proposing to carry on any of the businesses which
the Company is 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 mutual
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.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, 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 lend 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 foregeing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
guarantees, contracts 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 terms the payment of any
sum of money 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).
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(i) To borrow and raise money [n 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 uncafled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
llability it may undertake or which may become binding cn it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Aci of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its cbjects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1Y To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the 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 fto carry out, exercise, and comply with any
such charters, 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, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the worid.

(n) To 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 kinds 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 to any business
or operations of or generally with respect to any such company or
companies.

(o) 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 LHlabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance 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.
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(p) To seli 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-contracts.

{r) To remunerate 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 o! the Company, or to
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.

(t) To support and subscribe to any charitable or public
object and to support and subscribe te any institution, saciety, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annulities, gratuities, and superannuation or other aillowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
mon-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, 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, balding or feflow 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 shall be applicabie), 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 Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
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(w) To procure the Company to be registered or 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 Claus® I lidit be restrictively construed but 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-clause 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 in any other such sub-clause, and
the Company shall have as full a power 1o 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 to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time

being in force. /
4, The liability of the Members is limited. i
I
5. The Company's share capital i ,,L-;jmq,ood f divided
into oo, 000 shares of & ) gach.




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.

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

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

2. For and on behalf of
Swift Incorporations Limited,
2 Baches Street,
London. N1 6UR

&

T?tfal shares taken - Two

&
&

pated 18 JUL 1988 /
Witness to the above Signatures:- Terry Jayne,
2 Baches Street, \/
ﬁ"\/% »

London, N1 6UB




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

/]

ARTICLES OF ASSOCIATION OF [Rurall ]nfo(.,cwc\/ e tead

PRELIMINARY

1. (@) The Regulations contained in Table A in the Schedule to
the Companies {(Tables A to 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
Regulations (save as so0 exciuded or wvaried) 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 shall be deemcd to include a reference to
any statutory modification or re-enactment of that provision for the
time being ih 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 zame, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the

Directors propose to issue shall first be offered to the Members in
J85/2
56
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proportion as nearly as may be to the number of .the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration
of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except 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, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers 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 81(1) of the Act Sections 89(1)
and 90(1) to (B) (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 grant rigihts 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 peried, 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 authority 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 [ien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall alse 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 hoider 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 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".
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GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business 1o be transactad only in
the case of” special business and Clause 38 in Table A shall be
modified acéordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of dectaring a dividend,
the consideration of the accourits, balance sheets, and the reporis of
the Directors and Auditors, and the appointment of, and ¢« fixing
of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communicaticns relating to any General
Mesting which any Member is entitied to receive shall be sent to the
Directors and to the Auditors 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 time when the Meeting proceeds 1o business" were
aclded at the end of the first sentence.

(b) If a guorum is nnt present within half an hour from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
guorum is not present within 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. (aj: Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time 1o 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 ons.
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.

(c) 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 Company of the intention to propose that person
for appointment, together with notice executed hy 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 to fill a vacancy or as an
additional Director. ‘

(f) The Directors 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 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 Comp 'ny to
borrow money without iimit as te amount and upon such terms and in
such manner 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 issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS .

9. (8) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, 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 65 in Table A, may act as an alternate Director to represent
moare than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any commiitee of the Directors to
one vole 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 determining whether a quorum is present.
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DISQUALIFICATION OF DIRECTORS

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

GRATUITIES AND PENSIONS

1. (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 to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shail be
counted; and in relation to any such resolution as aforesaid he shall
(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.

INDEMNITY

13. (a) Every Director or other officer of the Company shail be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur n or about the execution of
the duties of his office or otherwise 1 relation thereto, including

. any liability incurred by him in defending any proceedings, whether

civil or criminal, in’which judgment is given in his favour or in
which be 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 Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto, But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall 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 Tirst
sentence of Clause 24 in Table A shall not apply to the Company.

J85/2
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Names and addresses of Subscribers

1. For and on behalf of /
Instant Companies Limited, | )
2 Baches Street,
London. N1 6UB

*
e,

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

Dated 18 JUL 1%8 /

/
Witness to the above Signatures:- Terry Jayne,
2 Baches Street;”7
London. N1 GUB/ ﬁﬁ’\ﬂ"\?/v:.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2283024

I hereby certify that

Burall InfoCard 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 2 AUGUST 1888

oy
e

L s e ey,
AN EVARS

an authorised officer
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THE COMPANIES ACT 1985

Company Number ......2283024.........cocooorerernr..

SPECIAL RESOLUTION OF

Burall Infoéard 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 at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altered 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”:

SRR

47 BRUNSWICK PLACE

Dated this 2nd day of August 198 8

SORDAN & 8D

........................................................................

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
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{a) To carry on all or any of the business of pLinSth‘S, designers and
printers on card, plastic and other materials, printers and distributers of
labels, tickets, tags, credit cards, charge cards, wvalue tokens and other
magnetically encodable products and substrates, magazines, periodicals,
journals, books, audio visual materials 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, engravers, die-sinkers,
electrotypers, stereotypers, photosetters, photo-lithographers,
chromo-lithographers, graphic, commercial and other artists, stationers,
typefounders, designers and draughtsmen, manufacturers and distributors of
and dealers in art colour, copperplate, lithographic, offset, photogravure and
general printers and of, and in any photographic, engraved, encoded or
printed productions, die~-stampers, gold blockers, machine rulers, numerical
printers, photographers, photographic printers, manufacturers of and dealers
in printing machinery and equipment, process blocks, printers' 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 hooks, newspapers, magazines,
periodicals, general publications and fancy goods of all kinds, advertising and
publicity agents and contraclors, 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 above-mentioned businesses or any of them or likely
to be required by customers of or persons having dealings with the company.

¥



Please do not
write in
this margin

Plaase complete
lagibly, preforably
in black type, or
bold block lettering

* insert fuil name
of company

Importaat

The accounting
raference date to
be entered alongy-
side should be
completed as in the

following examplas:

5 April
Day  Month

30 June
Day  Montl

31 Dacember
Day  Month

1 Delete as
appropriate

caTs /s

WASITIT MUIUHEEAY | WU [TV, £ 67T

Wotice of accounting reference date
(to be delivered within & months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

Tn the Registrar of Companies For officiatuse  Company number
- - T Lomdis i |
i | ] | 2283024
| PV U R——— |

Name of company

w"

BURALL INFOCARD LIMITED

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

Signed / L [DirectorliSesratamt Date/&c‘ﬁ;‘gétﬁgf /! 7 (f’ (F

[/
Presantor’s name acdress and For official Use
refarence (if anyh General Section Post room
Rawlinsons

90 Lincoln Road

peterborough cohr,w‘dm n ,_Uasmm.u*i \
KRW/JKM/24 SRR 1;;93
c'r‘(E
— —“M
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

) T
Pursuant 1o sectron 122 of the Loampanies Act 14985

T the Registear of Compaimes t o otficial use

[ R
(S
be wa ah ex ok me ot

Nome of company

Company aumbng

2283624,

- Bufalh . IRtochRa . himiTe.

fives notice that:
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Burall InfoCard Limited Company Number 2283024

AT THE FIRST ANNUAL GENERAL MEETING HELD AT THE REGISTERED OFFICE ON
4 JULY 1989

Articles of Association

The following resolution was duly proposed as a special resolution
and carried unanimously:

That the regulations contained in the document produced at the meeting
and signed for identification by the Chairman be adopted as the Articles
of Association of the company in substitution For the existing Articles

of Association. A copy of the amended Articles would be affixed in
the minute book following these minutes of which it forms part.

Certified to be a true copy of the minute book of the company.

P T

0 & Son
JORDAN iﬁm{g Ho

47 BRUNSWICK PLACE '
L0 7 o W B

FUSI65 ) PvD




Certified to be o true copy produced and loid before a meeting of
thn Directors

Cﬁ?Z’....,..,........ Secretary

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES Produced and laid before the
Meeting of the Members
on 4 July 1989

ARTICLES OF ASSOCIATION OF A o(C@V\/vv\.\,\

SifTed aviierevrasnsinnana
CHAIRMAN

BURALL INFOCARD LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the schedule to the
Companies (Table A to 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 Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company.

(b) TIn 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 shall 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, to
such persons, on such terms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the Directors
propose to issue shall first 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 in General Meeting shall by Special
Regolution otherwlse direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period (not
being less than fourteen days) within which the cffer, 1f not accepted,
will be deemed to be declined. After the expiration of that period,
those shares so deemed to be declined shall be offered in the proportion

Pr']”t‘i
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atoresaid to the persons who have, within the said period, accepted all
the shares offered to them; such further offer shall be made in like.
terms in the same manner and limited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further offer
as aforesaid or not capable of being offered as aforesaid except by way
of fractions and any shares released from the provisions of this Article
by any such Special Resolution as aforesaid shall be undexr the control
of the Directors, who may allot, grant options over or otherwise dispose
of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers 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. ]
(¢) In accordance with Section 91(1) of the Act Sections 89(1) and
90(1) to (6) (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 grant 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 incerporated at any time or times
during the period of five years from the date of incorporation and the
Directors may, after that p~ *iod, allot any shares or grant any such
rights under this authority sn pursuance of an offer or agreement so to
do made by the Company within that period. The authority 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 rfully
paid-up shares, and the Company shall also have first and paramount lien
on all shares, whether fully paid or not, standing registered in the
name of any person in'ebted 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 to the Company. Clause 8 in Table A shall be modified
accordingly.

4. 'fhe 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 general nature of the business to be transacted only in the
case of speclal business and Clause 38 in Table A shall be modified

accordingly.




All business shall be dgemed speclal that is transacted at an
Extraordinary General Meeting, and also all that is transacted at anv
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 Eixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to
members in regard to their right to appoint proxies; and notices of and
other communications relating to any General Meeting which any Member is
entitled to receive shall be sent to the Directors and te the Auditors
for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construad as if the
words "at the time when the Meeting proceeds to business" were added at
the end of the firxst sentence.

(b) If a quorum is not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and place or
to such other day and at such other time and place as the Diractors may
determine: and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor such
adjourned General tleeting shall be dissolved.

(¢) 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 Company.

(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 «f Directors shall be one. Whenscever the minimum number
of Directors shall be one, a sole Director shall have the authority te
exercise all the powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally, aund Clause 89 in
Table A shall be modified accordingly.

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

(1) he is recommended by the Directors; or

(i1) 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 glven to
the Company of the intention to propose that person for appointment,
together with notilce executed by that person of his willingness to be
appointed.



(d) Subject to paragraph (¢) above, the Company may py Ordinary
Resolutien in General Meeting appoint any person who is willing to act
as Director, either to £111 a vacancy Or as an additional Director.

(e) The Directors may appoint a person who is willing to act to be
a Director, elther 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.

RORROWING POWERS

8. Tle Directors may exercise all the powers of the Company to borrow
money without 1imit as to amount and upeon such terms and in such manner
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 ot
ctandard security ovex its undertaking, property and uncalled capital,
or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as gecurity for any debt, liability or
obligation of the Company or of any ghird party.

ALTERNATE DIRECTORS

g. (a) An alternate Director shall not be entitled as such to receive
any remuneration from the Company. save that he may be paid by the
Company such patrt (if any) of the remuneration otherwise payable to his
appointer as such appointer may by notice in writing to the Company from
time to time divect, and the first sentence of (lause 66 in Table A
shall be modified accordingly.

{b) A Director, or any such other person as is mentioned in Clause
65 in Table A, may act as an alternate Director to represent more than
one Director, and an alternate Director shall be entitled at any meeting
of the Directors OT of any committee of the Directors to oneé vote for
svery Director whom he represents in addition to his own vote (4f any)
2s 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 Director shall be vacated if he becomes incapable by
reason of illness ot injury of managing and administering his property
and affalrs, and Clause 81 in Table A shall be modified accordingly-

GRATITUDES AND PENSIONS

11, (a) The Direztors may exercise the powars of the Company conferred
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by Clause 3(t)} of the Memorandum of Association of the Company and shall
be entitled to vetain 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 to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, not withstanding that in
any way concerns or relates to a matter in which he has, directly 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 shall (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.

N
ngHNITY

13 (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company 2gainst 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 judgement is given in his favour or in which he is
acquitted or in connection with any application under Section 144 ox
Section 727 of the Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for any less, damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall cnly have effect in so far as its provisions are not
avoided by Section 310 of the Act.

{b} Clause 118 in Table A shall 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 8
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.




