THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

REGISTERED NUMBER: 3073824

THE RICHARD DIGANCE CARD COMPANY LTD

COPY OF RESOLUTIONS

THE FOLLOWING RESOLUTIONS WERE UNANIMOUSLY PASSED ON 24TH
OCTOBER 1995:

1. IT WAS RESOLVED BY ORDINARY RESOLUTION THAT the authorised share
capital of the company be inercased to £80,000 by the creation of a further 49,000 ordinary
shares of £1 each ranking pari passu in all respects with the existing ordinary shares of £1
cach in the capital of the comp..iy and the creation of 30,000 10% cumulative redecmable
preference shares of £1 cach.

2. IT WAS RESOLVED BY SPECIAL RESOLUTION THAT the articles of association
be amended to include the following clauscs relating to the share capital of the company:

The share capital of the company at the date of adoption of these amendments 1o the articles is
£80,000 divided into 50,000 ordinary shares of £1 each and 30,600 Redecmable Cumulative
Preference Shares of £1 each ( hereinafier referred to as ‘preference shares’ ). The ordinary
shares and the prefercnce shares shall have the same rights and privileges and shall rank pari
passu in all respects save that:

As regards income:

i) The holders of the preference shares shall be entitled in priority (o any payment of dividend
on any other class of share (o a cumulative preferential dividend of 10 per centum per annum
(exclusive of imputed tax credit). Subject to the above the profits of the company available for
dividend and resulved to be distributed shall be distributed by way of dividend among the
holdess of the ordinary shares,

As regards capital:

ii) The preference shares shali entitle the holders thereof on a winding up or on a reduction of
capital involving return of capital, together with any further preference shares created to rank
pari passu therewith as regards priority in respect of capital, and in priority to any return of
capital on any other

class of shares, to rcpayment of the capital paid up or credited as paid up thereon and the
balance of the

assets of the company, subject to an special rights which may be attached to any class of
shares shall be applied in repaying to the holders of the ordinary shares the amounts paid upon
such shares and subject thereto shall belong to and be distributed among such holders rateably
according to the amounts paid upon such shares and the holders of the preference shares shall
not be entitled to any further or other participation in the profits or assets of the company.
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iv) the following provisions shall apply in regard to the redemption of the preference shares:

a) Subject to the provision of the Companies Act 1985 the company shall have the right
pursuant to Scction 106 of the Companies Act 1985 1o redeem at par the whole or any part
of the preference shares at any time or times after the date of issue of the said shares upon
giving to the holders of the participating shares to be redeemed not less than three months’
previous notice in writing .

b) In the case of any partial redemption under paragraph (a) of this article, the company shall
for the purpose of ascertaining the particular shares to be redeemed cause a drawing to be
made at the Registered Office or at such other place as the direclors may decide in the
presence of a representative of the Auditors for the time being of the company.

¢) Any notice of redemption shall specify the particular shares to be redeemed, the date fixed
for redemption and the time and the place at which the certificates for such shares are to
be presented for redemption and upon such date each of thc holders of the shares
concerned shall be bound to deliver to the company at such place the certificates for such
of the shares concerned as are held by him in order that the same may be cancelled . Upon
such delivery the company shall pay to such holder the amount due to him in respect of
such redemption. If any certificates so delivered to the company includes any shares not
redeemable on that occasion , a fresh certificate for such shares shall be issued to the
holder delivering such certificate to the company.

d) There shall be paid on each preference sharc redeemed the amount paid up thereon
together with a sum equal to any arrears of the dividend thereon to be calculated down to
the date fixed for redemptions.

e) The company shall not be entitled to reissue as prefcrence shares any shares redeemed
under the forcgoing provisions.
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JOHN WALTERS - DIRECTOR DATE
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THE RICHARD DIGANCE CARD COMPANY LTD

REGISTERED NUMBER: 3073824

COPY OF RESOLUTIONS

THE FOLLOWING RESOLUTIONS WERE UNANIMOQUSLY PASSED ON 24TH
OCTOBER 1995:;

1. IT WAS RESOLVED THAT the authorised share capital of the company be increased to
£80,000 by the creation of a further 49,000 ordinary shares of £1 each ranking pari passu in all
respects with the existing ordinary shares of £1 each in the capital of the company and the
creation of 30,000 10% cumulative redeemable preference shares of £1 each.

2. IT WAS RESOLVED THAT the articles of association be amended to include the
following clauses relating to the share capital of the company:

The share capital of the company at the date of adoption of these amendments to the articles is
£80,000 divided into 50,000 ordinary shares of £1 each and 30,000 Redeemable Cumulative
Preference Shares of £1 each ( hereinafter referred to as ‘preference shares’ ). The ordinary
shares and the preference shares shall have the same rights and privileges and shall rank pari
passu in all respects save that:

As regards income:

i) The holders of the preference shares shall be entitled in priority to any payment of dividend
on any other class of share to a cumulative preferential dividend of 10 per centum per annum
(exclusive of imputed tax credit). Subject to the above the profits of the company available for
dividend and resolved to be distributed shall be distributed by way of dividend among the
holders of the ordinary shares.

As regards capital:

ii) The preference shares shall entitle the holders thereof on a winding up or on a reduction of
capital involving retumn of capital, together with any further preference shares created to rank
pari passu therewith as regards priority in respect of capital, and in priority to any return of
capital on any other
class of shares, to repayment of the capital paid up or credited as paid up thereon and the
balance of the
assets of the company, subject to an special rights which may be attached to any class of shares
shall be applied in repaying to the holders of the ordinary shares the amounts paid upon such
shares and subject thereto shall belong to and be distributed among such holders ratcably
according to the amounts paid upon such shares and the holders of the preference shares shall
not be entitled to any further or other participation in the profits or assets of the company.
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iv) the following provisions shall apply in regard to the redemption of the preference shares:

a) Subject to the provision of the Companies Act 1985 the company shall have the right
pursuant to Section 106 of the Companies Act 1985 to redcem at par the whole or any part
of the preference shares at any time or times after the date of issue of the satd shares upon
giving to the holders of the participating shares to be redeemed not less than three months’
previous notice in writing .

b) In the case of amy partial redemption under paragraph (a) of this article, the company shail
for the purpose of ascertaining the particular shares to be redeeined cause a drawing to be
made at the Registered Office or at such other place as the directors may decide in the
presence of a representative of the Auditors for the time beiug of the company.

c) Any notice of redemption shall specify the particular shares to be redeemed, the date fixed
for redemption and the time and the place at which the certificates for such shares are to be
presented for redemption and upon such date each of the holders of the shares concerned
shall be bound to deliver to the cotupany at such place the certificates for such of the shares
concerned as are held by him in order that the same may be cancelled . Upon such delivery
the company shall pay to such holder the amount due to him in respect of such redemption,
If any certificates so delivered to the company includes any shares not redeemable on that
occasion , a fresh certificate for such shares shall be issued to the holder delivering such
certificate to the company.

d) There shall be paid on each preference share redecmed the amount paid up thereon
together with a sum equal to any arrears of the dividend thereon to be calculated down to
the date fixed for redemptions,

¢) The company shall not be entitled to reissue as preference shares any shares redeemed
under the foregoing provisions.

--------------------------------------------------------------------------------------------------------

JOHN WALTERS - DIRECTOR DATE




