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section 23(3) of the Companies Act 1985
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For official use
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For official use
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appropriate

and that all the requiremen
of the above company and of matters
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And | make this solemn d

be true and by virtue of the provi
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1, Robert Stephen Kelford
of Temple House 20, Holywell Row, London EC2A 4JB
do solemnly and sincerely declare that 1 am a I i
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1 delete as company in the statement delivered to the registrar under section 10023 +
1 in respect of the registration

d incidental to it have
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CHETTLEBURGH'S LIMITED
Temple House,
20, Holywell Row,
London EC2A 4JB

Rl Tel: (01) 377-0381

For Official use
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COMPANIES FORM No. 10

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

Fleiasq do not Pursuant to section 10 of the Companies Act 1285
WIrite in

this margin

To the Registrar of Companies
Please complete

For official use
lagibly, preferably

in black type, or
bald block lettering

Name of company

" ket full nams * FumECUT  Fporssiinds 277,
The intended situation of the registered office of the company on incorporation is as stated below
87/89 Market Street,
Watford,
Herts.
Postcode I WB1 TAT
. |
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent’s name and address below |
CHETTLEBURGH'S LIMITED ;
‘,@ Temple House E
: 20 Holywell Row .
London Postcode| ECZ2A 4JB §

Number of continuation sheets attached (see note 1) /E .

%

Presentor’s name address and For official Use

reference {if any)}: General Section Post room
CHETTLEBURGH'S LIMITED
Temple House

20 Holywell Row

London EC2A 4JB
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13 SEP 1989

3
X onnnn WY

Page 1 Tel: 01 377-0381
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The name(s) and. particulars of the person who is, oc the persons who are, ta be the first director or Plaasa to not ’* Y

tirectors of the company {note 2) are as follows: wriaan
- this margin
Name (note 3) Christopher Leroy WODDS Business ocgupation
: - Print Finisher :
Previous name(s) (note 3) Nationality
Address note 4} 57 fevepett Close, British
Leavesden, Watford, Herts. Date of birth (where applicable)
Postcade {ncte &)
Other directorships 1 1 enter particulars
of other
NONE directorships

held or previously
held {see note 5}

if this space is
insufficient use a
continuation sheet,

| consent to act as director of the company na/nzd on page 1

Signature é U\'M’C . Date / S:// 8’:/%9

Name (note 3) Business occupation @

Previous name(s) (note 3) Naticnality
Address (note 4}

Date of birth {where applicable)

Postcode | {note 6)

Other directorships t

I consent to act as director of the company named on page 1

Signature Date @
Name {note 3) Business occupation
Previous name(s) (note 3) Nationality

Address (note 4)

Date of birth (where applicable)
Postcode (note 6)

Other directorships t

I consent to-dct as director of the company named on page 1

Signature , , Date

- ) Paae 2



1
Plgaset dn not
Wt Ee in
this margin

- Plesse complete
legibly, preferably
in hlack type, or
bold; block lettering

delate if the form is
signed by the
subscribers

dalete if the form is
signed by an agent on
behalf of the
subscribers.

All the subscribers
must sign eithar
perscnally or by a

T parson or parsons
authorised to sign
for them,

C 126

Bran 2

The namae(s} and particutars of the parson who 15, Qr the C2rsons wha ds G It e

secretarios, of the company are as foliows:

TN AR TIOTA y, O ponn

Name (notes 3 & 7 Robert Stephen Kelford

Previous name(s) {note 31  N/A

Address (notes 4 & 7) Temple House,,

~ . 20, HolywellRofv,

London / / Postcode EC2A 4)B )
I consent to act as secretary cordpany named on page 1 .
Signature Date }—9 =7
Name (notes 3 & 7)
Previous name(s) (note 3)
Address (notes 4 & 7)
Postcode

{ consent to act as secratary of the company named on page 1
Signature Date

Signature of agent on“behalf of seribars-— Date /)= C;.... ?c?

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of
FINECUT FINISHING LTD.

The name of the Company is:- FINECUT FINISHING LTD.

The Registered Office of the Company will be situated in England

and Wales.

(a)

N@ ‘(b)

44 5 qe9

HOU

(&)
¥

CONPANIER -

-
Aer

!—/{,

{c) To carry on business as dealers in and manufacturers of
typewriters, adding machines, calculating machines, copying
machines, tape recorders, dictating machines, microphones,
tapes, lamps, stands, desk computers, microfilming and
reading equipment and to provide a microfilming service and to
deal in all forms of office furniture, fixtures and fittings..

w';ﬁmz%
ol A ‘ \
13 5EP 1989
671/E6 a"‘ - \‘*
CHETTLEBURGH'S LIMITED S

The objects for which the Company is established are ;-

To carry on business as finishers to the print trade and to
uncertake special finishing work, cutting, creasing, glueing,
binding, stitching, stapling, wrapping, packaging, mail and
distribution services for printers and publishers and as printers,
lithographers, stereotypers, duplicators, document copiers,
bookbinders, account and special book makers, dealers in
printing equipment and requisites, to undertake typing and
transcription work; to operate typing and employment bureaux
and to act as wholesale, retail and general stationers.

To carry on business as publishers of magazines, newspapers,
periodicals, free hand-outs, trade and society prornotion
literature, programmes, information sheets and all similar
materials, books both hard and soft-backed, serialised books,
encyclopaedias and educational literature; and to act as
advertising consultants and specialists; to promote advertising
schemes and media and to enter into contracts in relation to the
placing of advertisements in all publications produced by the
Company.

TEMPLE HOUSE
20 HOLYWELL ROW,

LONDON EC2A 4B
TEl. 01.377 Nl




(d}

(e)

(f)

(9)

(h)

(i)

)

(k)

To carry on any other business of any description whatsoever
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carried on in connection
with or ancillary to the objects of the Company or any of them
and calculated directly or indirectly to rerider more profitable
the Company’s business.

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or
otherwise deal in any freehold, leasehold or other property
wheresoever situate,

To erect, construct, pull down, dismantle, remove or replace,
repair and mairitain, alter, hire, enlarge and adapt any buildings
both portable and otherwise and use the same for the
Company’s business or any of them,

To buy, sell, import, export, manufacture, exchange or part
exchange, let on hire, build, construct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repair and maintain any
engine, machinery, plant and material of any description
capable of being conveniently made, used or sold in any of the
businesses or trades aforesaid.

To purchase or by any other means acquire, take over and
undertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formed tc
carry on any business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company’s
business and to pay cash or to issue shares, stock, debentures
or debenture stock of this Company as the consideration for
such purpose of acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into partnership or any arrangement of any kind with
any person, persons, firm or company having for its objects
similar objects to those of this Company or any of them with a
view to increasing the business of the Company.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests in any Company or Corporation.

To act as agents or brokers for any person, firm or company
and to undertake and perforr sub contracts for any person,

P2/INMAZ




{0

(m)

(n)

{o)

(o))

(o)

(r)

persons, firms or companies and also to appaint such agents,
sub-contractors and brokers and to actin any ofthe businesses
of the Company through them.

To apply for, register, purchase or by any other means acquire
and protect and prolong and renew trade marks, patents,
licences, concessions and desighs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or privileges thereout.

To sell, iet, licence, develop or otherwise deal with the
undertaking or all or any part of the property or assets of the
Company upon such terms as the Company may approve with
power 1o accept shares, debentures or securities of, or
interests in any other Company.

To guarantee the payment of any debentures, debenture stock,
mortdages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give
indemnities and guarantees of ail kinds whenever considered
desirable and to guarantee either by personal cbligation or by
mortgaging or charging all or any part of the undertaking
property and assets both present and future and uncalled
capital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatsosver.,

To invest and deal with the monies of the Company not
immediately required in such shares or upon sucn securities
and irn such manner and on surh conditions as may from time to
time be determined. '

To borrow and raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue or deposit of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or owing
by mortgage charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital.

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

To lend and advance money and give credit to any persons,
firms or companies on such terms and conditions as the
Company may decide.




(s)  To make advances to customers and others and allow them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its services and for
any purpose calculated to enhance the Company's business.

()  To promote the Company’'s interests by advertising its products,
works or services in any manner and to take part in competitions,
displays and exhibitions and offer prizes, gifts and concessions to
customers or prospective customers as might seem desirable.

(W)  Toremunerate any persan, firm or company rendering services to
this Company in any manner whatsoever,

(v} Togrant pensions, allowances, gratuities and bonuses to existing
or former empioyees and officers (including Directors or ex-
Directors) of the Company or the dependants of such persons
and to establish and maintain or concur in maintaining trusts,
funds or schemes, (whether contributory or non-contributory)
with a view to providing pensions or other funds for any such
person as aforesaid or their dependants and to establish and
Support or 1o aid in the establishment and support of any schools
and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or
societies be solely connected with the business carried on by the
Company or not, and to institute and maintain any club or other
establishment or profit sharing scheme calculated 10 advance the
interests of the Company or of the persons employed by the
Lompany.,

(w) To pay ail and any expenses incurred in connection with the
premotion, formation and incorporation of this Company and to
promote or aid in the promotion of any cther companies.

(x) To distribute any property in specie among the members of the
Company,

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

It is declared that the foregoing sub-clauses or any of them shal|
be construed independently of each other and none of the
objects herein mentioned shall be deemed to be mereiy
subsidiary to the objects contained in any other sub-clauses,
The liability of the members is limited.
The share capital of the Companyis £100 divided into 100 shares of
£1 each with power to increase or to divide the sharesin the capital of

Articles of Association may from time to time prescribe.



We, the persons whose names and addresses are subscribed
hereafter are dasirous of being formed into a Company in
pursuance of this Memorandum and we respectively agree to take
the number of shares in the capital of the Company set opposite

our respective names,

Names, Addresses and Deggtiptions
of the Subscribers

Chettleburg
by Robert Stephen Kelford,
a duly authorised Officer,
Temple House,

20, Holywell Row,
London, EC2A 4UB

Company Registration

Chettleburgh |
by Robert Stephen Kelford,
a duly authorised Officer,
Temple House,

20, Holywell Row,
London, EC2A 4JB

Company Registration Agents.

Dated this Ist day of September, 1989

Witneks tp the ignatures:-

London, EC2A 4JB

Company Registration Agent

Number of Shares taken
by each Subscriber

One

One




THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

*

ARTICLES OF ASSQOCIATION of
FINECUT FINISHING LTD.

PRELIMINARY.,

The Company is a Private Company within the meaning of
Section 1 of the Companies Act 1985. Accordingly the
Company shall not offer to the public {(whether for cash or
otherwise) any shares in or debentures of the Company or allot
or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of the
shares or debentures being offered for sale to the public,

Subject as hereinafter proviced the Regulations set outin Table
A of the Schedule to the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 shall apply to this Company.

The following Regulations of the said Table ‘A’ shall not apply
to this Company videlicet: - 24, 46, 47,50, 64 tc 69, 73,74,
75,786, 77, 78, the second and third sentences of Regulation
79 and Regulations 81, 94 and 95.

CAPITAL,

The Directors of the Company shall within a period of five years
from the date of incorporation of the Company be entitled to
exercise the Company’s power to allot, grant options over or
otherwise dispose of the shares which are comprised in the
authorised share capital with which the company is
incorporated and no other authority for the Directors to allot,
grant options over or otherwise dispose of any shares shall be
valid for more than five years from the date of passing the
members resolution to which it relates.

(@). Sections 89(1), section 90(1) to (5} and Section 901(6)
of the Act shall not apply in relation to the issue of any equity
securities by the Company but in substitution therefor the
provisions of sub-paragraph (b) of this Article shall apply.

(b). Save as otherwise directed by the Comp'ény in Genzral
Meeting any shares which are not comprised in the authorised

FOMEBASS



share capital with which the Company is incorporated from
time to time to be created shall before they are issued be
offered to the members in proparticn as nearly as possible to
the number of shares held by them.Any such offer shall be
made by notice specifying the number of shares offered and
limiting a time within which the offer, if not accepted, will be
deemed to be declined and after the expiration of such time
any shares not accepted and any shares which, by reason of
the ratio which the shares to be issued bear to the shares held
by persons entitled to an offer thereof, cannot, in the opinion
of the Directors, conveniently be offered under this Article,
shall be at the disposal of the Directors, who may allot, grant
options over, or otherwise dispose of the same to such
persons at such times and on such terms as they think
proper.

Subject to the provisions of the Act including Sections 159
and | 7] thereof the Company shall have power to issue shares
which are to be redeemed or are liable to be redeemed at the
option of the Company or the shareholder on such terms as
may be provided by the resolution of the Company creating
such redeemabie shares.

Subject to the provisions of the Act including Sections 17! to
175 thereof the Company may purchase its own shares
including any redeemable shares.

LIEN,

The lien conferred by Regulation 8 of Table ‘A’ on shares and
dividends shall also attach to fully paid up shares and
dividends thereon registered in the name of any person in
respect of all monies owing by such ' -erson to the Company
on any account whatsoever, whether-he shall be the sole
registered holder of the relevant shares or one of two or more
joint holders thereof. -

TRANSFER OF SHARES.

A Member desiring to transfer shares otherwise than to the
Company pursuant to Article 7 hereof shall first give notice in
writing handed personally or sent by registered or recorded
delivery post to their correct and last known address of such
intention to the Company, the Directors and &l the
shareholders of the Company giving particulars of the shares
in question. The Directors as agent for the mermber giving
such notice may dispose of such shares or any of them to
members of the Company in a direct and pro rata proportion
to their existing holdings at a price to be agreed between the
transferor and the Directors or failing agreement at a price




10.

11.

12.

13.

fixed by the Auditors of the Company as a fair value thereof,

if within 28 days of the date of the said notice the Dirgctors
are unable to find a mémber or members willing to purchase
all such shares on such conditions then but not before then.
the transferor may dispose of so many of such shares as shall
remain undisposed of in any manner he may think fit within
three months from the date of the said notice but the Directors
may in their absolute discretion and without assigning any
reason therefore decline to register any such transfer whether
Or not it is in respect of a fully paid up share or shares.

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the deciaration of the result of the show of
hands) demanded by the Chairman or any member in person
or by proxy. Unless a poll is so demanded a declaration by
the Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
lost, an entry to that &ffect in the book containing the minutes
of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
Resolution. The demand for a poil may be withdrawn. Inthe
event of an equality of votes the Chairman shall not have a
second or casting vote.

BIRECTORS.

The Directors of the Company shall not be more than seven
but if and so long as there is a sole Director such Director may
act alone in exercising all the powers and authorities by Table
A or these Articles vested in the Directors generally and
Regulations 89 and 90 shall be modified accordingly. The
first Directors of the Company shall be the person or persons
named in the Statement delivered to the Registrar of
Companies prior to the formation of the Company and
deemed to be appointed Directors accordingly. A Diractor
need not hold shares in the Company and no Director shall be
subject to retirement by by rotation.

The Company shall not be subject to section 293 of the Act
and accordingly any person may be appointed or elected as a
Director whatever his age and no Director shall be required to
vacate his office of Director by reason of his attaining or
having attained the age of seventy years or any other age.

In the case of an equality of votes at any Directors Meeting the
Chairman of the Company shall not have a second or casting



14,

185.

16.

17.

PIINMAZ

vote and Article 88 of Table ‘A’ shall be modified
accordingly.

Subject to the provisions of Section 317 of the Act a Director
may contract with and participate in the profits of any
contracts or arrangements as if he were not a Director. A
Director shall also be capable of voting in respect of such
contracts or arrangements, where he has previously disclosed
his interest to the Company, or in respect of his appointment.
to any office or place or profit under the Company, or in
respect of the terms thereof and may be counted in the
querum at any Meeting at which any such matter is
considered.

SECRETARY, .

The first Secretary of the Company shall be the perscn or
persons named as Secretary in the Statement delivered to the
Registrar of Companies prior to the incorporation of the
Company and deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the
nominal amount of the share capital of the Company for the
time being issued or not and to mortgage or charge its
undertaking property or uncalled capital, or any part thereof,
and subject to section 80 of the Act to issue debentures,
debenture stock and other securities whether outright or as
security for any debt liability or abligation of the Company or
of any third party.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting of the Directors at
which he is unable to be present. Every such alternate shall
be entitled to notice of meetings of the Directors and to attend
and vote thereat as a Director when the person appointing him
is not personally present and where he is a Director to have a
separate vote on behalf of the Director he ig representing in
addition to his own vote. A Director mMay at any time in
writing revoke the appointment of an alternate appointed by
him.The remuneration of such an alternate shall be payable out
of the remuneration payable to the Director appointing him
and the proportion thereof shall be agreed between them,
An alternate need not hold any share qualification.



INDEMNITY.

18. Subject to Section 310 of the Acgt and in addition to such
indemnity as is contained in Regulation 118 of Table ‘A°
every Director, Officer or Official of the Company sihall be
indemnified out of the funds of the Company against ‘gl
costs, charges, losses and expenses and liabilities incurrea.

by him in the execution and discharge of his duties or in
relation thereto.

19.

PIOINMAI

DISQUALIFICAT!ON OF DIRECTORS

The office of a Director shall be vacated:-

(1)

(2)

(3)

(4)
(5)

(6)

If by notice in Writing to the Company he resigns the
office of Director,

If he ceases to be a Director by virtue of Section 29 1
of the Act,

tf he becomes bankrupt or insolvent or enters into any
arrangement with his creditors,

If he becomes of unsound mind,

If he is prohibited frc}m being a Director by any order
made under Sectior 295 to 300 of the Act,

If he is removed from office by a resolution duly passed
under Section 303 of the Act. K




Names, Addresses and Degcrigtions of the Subscribers.

by Robert Stephen Kélford,
a duly authorised Officer,
Temple House,

20, Holvwell Row

London, EC2A 4UB

Company Registration Agents.

e
Chettleburgh fntematio%al ,Limitegé;das,
by Robert Stephen Kelford,

a duly authorised Officer,
Tempie House,

2Q, Holyweil Row
London,EC2A 4UB

Company Registration Agents.

Dated this Ist day of September, 1989

Temple House,
20, Holywell Rowv,
London, EC2A 4JB

i

Company Registration Agent

)



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2425001

| hereby certify that

" EINECUT FINISHING LTD.

is this day incorporated under the Companies Act 1985 as

a privaie company and that the Company is limited.

Given under my hand at the Companies Registration Office

r

Cardiff the 21 SEPTEMBER 1989

0 e

an authorised officer



