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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOCIATION OF MARKETING BY DESIGN LUIMITED
1. The Company's hame is MARKETING BY DESIGN LIMITED

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

3 The Company's object is:-

(i) 1o carry on business as a general commercial company
(i) without prejudice to the generality ot the object and the powaers of
W/\, " the Company derlved from Seclion 3A of the Companies Act 1985 the Company has
Avanged 1 V\Lu) 144§ power to do all or any of the following things:-
(a)to carry on any other trade or business whataver, which can in the opinion

of the Board of Directors be advantageously carried on in connection with ar

ancillary to any of the businesses of the Company.

oy oex W L

A S g

(b)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 proparty.

(c)to apply for, register, purchase, or by other means acquire and prolect,
profong and renew, whether in the United Kingdom or dlsewhare any patents,
patent rights, brevels d'invenlion, licences, secrst processes, trade marks,
designs, protections and concesslons and to disclaim, alter, modify, use and

. turn to account and to manufacture under or grant licences or privileges in
raspact of the same, and to expend money In oxperimanting upon, testing and
improving any patents, inventions or rights which the Company may acquire
or propose to acquire,

(d)to acquire or undertake the whals or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or proposing to carry on
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any of the buslnesses which the Company is authorised lo carry on and as
part of the consideraticn for such acquisilion to undertake all or any of the
liabilitles of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter Inte 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
of company, and to give or accept, by way of consideration for any of the acls
or things aforesald or property acdulred. any shares, debentures, debenlure
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

S0 received.,

(e)to improve, manage, construct, repair, develop, exchange, iet on lease or
otherwise, mortgage, chargs, sell, dispose of, turn to account, grant licences,
oplions, rights and privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company,

{Nto invest and deal with the moneys of the Company not immediately
roquired tin such manner as may from time to time be determined and to hold
or otherwise deal with any investments made

{gio lend and advance money or give credit on any terms and with or without
security to any persan, firm or company (including withou! prejudice to the
generalily of 1he foregoing any holding company, subsidiary or fellow
subsidiary of, or any ollier company associaled in any way with, the
Company), to enter Into guarantees, contracts of indemnity and suretyships
of all kinds, to reccive money on deposit or loan upon any terms, and to
secure or guaraniee 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 fhe generality of the faregoing any
such holding company, subsidiary, fellow subsidiary or associated company
as aforesaid),

(hito borrow and ralse money In any manner and to secure the repayment of
any money borrowed, raised or owing by mortgage, chargs, standard security,
lion or other securty upon the whole or any par of the Company's property
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or assals (whether present or future), including its uncalled capitai, and alse
by a similar morgage, charge, standard secuiity, lien or securlty to secure
and guarantee the performance by the Company of any obilgation or liabllity
it may undertake or which may become binding én it.

{)to draw, make, accept, endorse, discounl, negotiate, execute and issuo
cheques, bills of exchange, promissory notes, bllls of lading, warrants,
debentures, and other negotiable or transferable instruments.

{iyto apply for, promote, and obtain any Act of Parliament, order, or licence of
the Depariment of Trade or other authority for enabling the Company o cany
any of its objects inlo effect, ot for effecting any meodification of the
Company's constitution, or for any other purpose which may seemn cailculated
directly or indirectly to promoto the Company's interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly
lo prejudice the Company's interests.

(k)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 concession
which the Company may think desirable and to cairy out, exercise, and
comply with any such charters, decrees, rights, privileges, and concessions.
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(Dte subscrihe for, take, purchase, or otherwise acquire, held, sell, deat with
and dispose of, place and undarwrile shares, stocks, debentutes, debanture

stocks, bonds, obligations or securities issued or guaranteed by any other
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company consfituted or carrying on business in any part of the world, and

debentures, debenture stocks, bonds, obligalions or securilles issued or

ST d
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guaranieed by any government or authority, municipal, local or othenwise, in

. L

any part of the world,

Pt

W

{mjto cantral, manage, finance, subsidise, co-crdinate or otherwise assist any
campany or companies In which the Company has a direct or indirect financlal
Inter}ssl, to provide sscretaral, administrative, technical, commercial and other
services and facililes of all kinds for any such company or companies and te
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make payments by way of subvention or olherwise and any other

arrangements which may seein desirable with respect to any business or
operations or generally with respect to any such company or companles.

. (mito promete any other company for the purpose of acquising the whole or
any part of the business or propenty or undertaking or any of the liabllities of
the Company, or of undertaking any business or aperations which may appear
likely 1o assist or benefit the Company or to enhance the value of any
properly or business of the Company, and 1o place or guarantee the place of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such campany as aforesaid.

(o)to sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together ot 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.

(p)lo act as agents or brokers and as trustees for any person, firm or
company, and 1o underlake and perform sub-contracts,

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

(Nto pay all or any expenses incurred in conneclion with the premetion,
formation and incorporation of the Company, or to contract with any parsen,
firm or company to pay the same, and to pay conmunissions 1o brokers and
others {or undemwriling, placing, selling, or guaranteeing the subscription of
any shares or cther securilies of the Company.

(Hto supporl and subscribe to any charitable or public object and to support
and subscribe (o any institution, soclety, or clubwhich may be for the benefit
of the Company or its Directars or employees, or may be connected with any
v town or place where tho Company carties on bustness; to give or award
pensions, annuilies, gratuilies, and superannuation or other allowances or
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bensfits or charitable aid and generally {0 provide advantages, facilties and
sofvices 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, of
any company which Is a subsidiary of the Company or the hokling company
of the Company or a follow subsidiary of the Company or the predecessors
In business of the Company or of any such subsidiary, holding or feilow
subsidlary 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
schomes (whether contributory or non-contributory) for the benefit of any such
persons and of thelr wives, widows, childre;n 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, holding or fellow subsidiary company and

to lend monsy to any such employess or to trustees on thelr behalf to enable

GRS RS _yiaeay,

any such purchase schemes to be gsiablished or maintained.

(Ysubject to and in accordance with a due compliance with the provisions of

T e b 70 A T

Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions
shall be appliéablo), to give, whather directly or indirectly, any kind of financial
assistance (as dofined in Section 152(1)(a) of tha Act) for any such purpose
as Is specified in Sectlon 151(1) and/or Section 151(2) of the Act

- SRR p Y
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{(uto distribule among the Members of the Company in kind any property of

2
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the Company of whatever nalure.

{v)lo procure the Company lo be reglstered or recognised in any pait of the

world.

{w)to do all or any of the things or mallers aforesaid in any part of the world
and cither as principals, agenls, contractors or otherwise, and by or through
agents, brokers, sub-coniractors or aothenvise and either alone or in
conjunction with others.

S—

{x)to do all such other things as may be deemed incidental or conducive to
the aitainment of the Company's objects or any of them,
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AND so thal -

N None of the provisions set forth in any sub-clause of this Clause
shall be restrictively construed but the widest Interpretation shalt ba given to cach such
provision, and none of such provisiens shall, except where the context expressly so requires,
be In any way fimiled or restricted by reference to or inference frem any other provision 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 ~ The word "Company” in this clause, except where used in
reference to the Company, shail be deemed to include any parinership or other body of
persons, whether incorporated or unincorporated and whether domiciled In the United
Kingdom or elsewhere,

(3) Inihis Clause the expression "the Act" means the Companies Act
1985 hut so that any reference in this Clause {0 any provision of the Act shall be deemed
to include a reference to any statutoty modification o re-enactment of that provision for the
time being In force.

4, The liability of the Members Is limited,

5. The Company's authorised share capital is £100 divided into 100 shares of £1.00each.

3

WE, the subseribers 10 this Memorandum of Association wish to be fermed into a Company
pursuant {o this Memorandum, and we agree {o take the number of shares shown opposite

our respactive names

2T T g, = R A T T B T A, T —
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M NAME ADDRESS NUMBER OF SHARES
% KER SECRETARIES LIMITED  162/166 South Strest 1

Romford RM1 18X

TR T

KER DIRECTORS LIMITED 162/166 South Street 1
; Romford RM1 18X
| TOTAL SHARES 2
Signad by the above MARK DIXON MATTHEW SKIDMORE

KER SECRETARIES LIMITED KER DIRECTORS LIMITED
Witness ta the above signatures DAVID ROGERS

Dated this ard day of November 1994
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSCOCIATION OF MARKETING BY DESIGN UMITED
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PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (such Table being hereinafter called "Tabla A") shall apply
10 the Company save In so far as they are excluded or varied hereby and such Regulations

(save as so excluded or varied) and the Adicles hereinafter contained shall be the
regufations of the Company.

(b) In these Articles the expression "the Acl” means the Companles Act 1985, but
so that any reference in these Aricles to any provision of the Act shail be deemed Lo include

a reference to any statutory modification or re-enactment of that provision for the time being
In forca. '

ALLOTMENT OF SHARES
2. (a) Shares which are comprised in the authorised share capital with which the
Company Is incorporated shall be under the conttol of the Directors who may (subject to
Scction 80 of the Act and lo paragraph (d) below) aliot, grant optlons over or otherwise
dispose of the samo, 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 incorperated and which the Directors propase to issue shall first be offered
to the Members in proportion as neatly as may be ta the number of the existing shares held
by them raspactively unless the Company in Gensral Meeting shall by Spacial Resolution
otharwise direct. Tho offer shall k. made by nolice spacifying the number of shares offered,
and ftmiting a porfod (not being less than fourteen days) wilhin which the offer, if not
accopled, will be deemed to be deciined. Alter the expiration of that period, those shares
s0 desmed to be declined shall be offered in the propotlion aforesaid to the persens whe
have, within the said period, accepted all {he shares offered {o therm; such furiher offer shall
be made in like terms in the sama manner and imited by a like period as the original ofter,
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Any shares not accepled pursuant to such offer or further offer as aloresald or not capable
of heing offered as aforesald except by way of fractions and any shares released from the
provisions of this Aricle by any such Spaclal Resolution as aforesaid shall be under tho
control of the Directars, who may ailol, grant options cver or otherwise dispose of the same
to such persons, on such terms and in such manner as they think fit, provided 'hat, in the
caso of shares not accopled as aforesald, such shares shall not be disposed of on lerms
which are more favourable to the subseribers therefor than the terms on which they were
“olfered to the Members.  The forageing 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 8§9(1) and 80(1) to (6)
(inclusive) of the Act shall not apply to the Company,

) The Directors are generally and unconditionally authorised for the purposes
of Section 80 of the Act, to exercise any power of the Company to allat and grant rights to
subscribe for or convert sectrities into shares of the Company up to the amount of the
authorised share capltal with which the Company is incorporated, at any lime 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 authorily in pursuance of an ofier
or agreement so to do made by the Company within that peried. The authority hereby given
may at any time (subject to tho sald Secllon 80) be renawed, revoked or varied by Ordinary
Rosolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 In Table A shall attach aiso 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 Indebled or undar Lability to the
Company, whether he shall ba the sole registerod holder thereof or shall be one of twe or
more joint holders, far all monoys presently payable by him or his eslate to the Company.
Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in default In respect of a cal! shall be increased by the
addition at tho end of the first sentence of Clause 18 in Table A of the words “and all

oxpensos thal may have been incurred by the Company by reason of such non-payment™.

GENERAL MEETINGS AND RESOLUTIONS
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5, (a) A notice convening a General Meeting shall he required to speclfy the gonorat
nature of the buslnoss to boe transacted only in the case of spocial business and Clauso 28
in Table A shalt be modified accordingly,

Ali business shall be deemed special that is transacted st an Extraordinary General
Meeting, and also all that Is transacted at an Annual General Maeting, with the exception of
rnclaring 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.

'(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 nolices of and other communications relating to any General Meeting
which any Member Is entitled to receive shall be sent 1o the Directors and o the Auditors for
{he 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 Meoling procaeds {o business" were added at the end of the first sentence.

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

v

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. @) Clause G4 In Table A shall not apply to the Company.

(b} The maximum number and minimum number respeclivoly ofthe Directors may
be determined from time to time by Ordinary Resofution in General Mecting of the Company.
Subject to and in default of any such determination there siiall be ne maximum number of
Diractors and the minimum number of Directors shall ba ane.  Whansoaver the minimum
numbar of the Diractors shall be one, a sola Director shall have authority to cxercise alt
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powers and discrotions by Table A and by these Arlicles oxpressed to be vested in the
Directors generally, and Clause 89 in Tablo A shali 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 Meellng unloss
elther:-
)] he is recommended by the Directors; or
(i) not less than fourteen nor mare than thirty-flve clear days before

the date appointed for the General Meeting, notice executed by a Member qualified to vole
al the General Meeting has bean given to the Company of the intention to propose that
person for appointment, together with nolice executed by that person of his willingness to
he appointed.

{e) Subject to paragraph (4} above, the Company may by Ordinary Resolution in
General Mealing appoint any person who s willing to act to be a Director, either to fill a
vacancy or as an addilional Director.

N The Directors may appoin! a person who is willing to act to be a Director,
either to fill a vacancy or as an additiona! Director, provided that the appoiniment does not
cause the number of Dilrectors to excecd any number detormined In accordance with
paragraph (b) above as the maximum nuinber of Directois and for the time being in force.

BORROWING POWERS
8, The Directors may exercise all the powars of the Company to borrow money without

timit as to amount and upon such terms and in such manner as they think fit, and subject
(In the case of any securily convertible Into shares) 1o Section 80 of the Act to grant any

morlgage, charge o slandard securily over its undertaking, propeity and uncalled capital,
or any part thereof, and 1o issue debentures, debenture stock, and other securities whether
oulright or as security for any debt, liability or obligation of the Company or of any third party.
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ALTERNATE DIRECTORS
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9. (a) An alternate Diroctor shall not be entitled as such to recelve any remuneration
from the Company, save thal he may be pald by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appeintor may by notice in wriling

to the Company from time to time direct, and the first sentonce of Clause 66 in Tabla A shall
be maodified accordingly.

(b) A Director, or any such other person as is mentioned In Ciause 65 in Table
A, may act as an allernale Direclor to repyesent more than one Director, and an alternate
Director shall be enlitled at any meeting of the Directors ar of any committee of the Directors
to one vote for every Directar 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 whethar a‘quorum is

present,
DISQUALIFICATICN OF DIRECTORS

10. Thae office of a Rirector shall be vacated 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

11. {a) The Directors may exercise the powers of the Company conferred by Cla .se
3{) of the Memorandum of Association of the Company and shall be entitled to retain any
benefils 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 meeling of the Directors or of any commiltee of
the Directors, on any resolution, notwilhstanding that it in any way concerns or relates to a

matter In which he has, directly or indirectly, any kind of intarest whatsaever, and if he shall
vole on any such tesolutlon as aforesald hls voto shall be counled; and in refation to any
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such resolution as aforesaid he shall (whether or not hio shall vote on the same) be taken
inlo account in calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusiva) In Table A shall not apply to the Company.
NOTICES

13. Clause 115 in Table A shall be read and construed as If the words “unless the
conteary Is proved” were omitted thorefrom,

INDEMNITY

14,  (a) Every Director or cther officer of the Company shall be indemnified out of tho
assels of the Campany against all losses or liabllities which he may sustain orf incur in or
about the execulion of the dutles of his offica or otherwise in relalion thereto, including any
{iability incurred by him in defending any procesdings, whether civil or criminal, in which
Judgment Is glven in his favour or In which Lo is acquitted or in connection with any
applicalion under Section 144 or Seclion 727 of the Act in which relief is granted to him by
the Gourt, 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 therelo, But this Article shall only have elfect in so far as its provisions
are nol avolded by Section 310 of the Act,

{b) Clause 118 in Table A shall not apply to the Company.

o e WG Tty i W e o e T A
AT BN T e N e =l AT i R T

< E

Names and Addresses of Subsgribars
KER SECRETARIES LIMITED of 162/1G6 Scuth Street, Romford RM1 18X
KER DIRECTORS LIMITED of 162/166 South Street, Romford RM1 18X

PR

Slgned byMARK DIXCN MATTHEW SKIDMORE
+KER SECRETARIES LIMITED KER DIRECTORS LIMITED

Witness to the above signatures DAVID ROGERS

Dated this  3rd day of November 1994
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