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CERTIFICATE OF INCORPCRATION
OF A PRIVATE LIMITED COMPANY

Company No. 3151861

The Registrar of Companies for England and Wales hereby certifies that
PROMOTEPRINT LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 29th January 1996
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A, F FLETCHER

For the Registrar of Comipanies
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JIN LOWE -AND COMP

1 SAVILLE CHAMBERS ANY

NORTH S8TREET
EWCASTLE

N!:‘l' 8DF
TEL~091 261 5545

COMPANIES FORM No. 12
Statutory Declaration of compliance
with reguirements on application .

for registration of a company

Pursuant to section 12(3} of the Companies Act 1985

To the Registrar of Compenies For official use  For official use
{Addrass overieaf) i— - -i- - T - .i l
L I ]

Name of company

'
-

/[
: V/nmn‘l’aj)rm'f' km‘;ﬂ—l] /
\_TEMES_LOWE
of L SAVIAE CHAMISERS  AORT  STRGET,  MENCASTAL
MLPON _Tn/es St G ,wc ont BENAIIE fF ST
ALOIUNEES_TTING_ L 1mirren
do solemnly snd sincerely declare thatl am a [Solishtor-ongegedintiveturmition-atave-company)t

Iparson named as director or secratary of tho company in the statemnent delivered to the registrar

under section 10(2)]t and that sl! the requirements of the above Act in respacl of the registration of the
above compony and of matiers precudent and incidental 1o it have bean complied with,

And | make this solemn declaration conscientiously believing the same 10 be true and by virtwe of the
provisions of the Statutory Declarations Act 1835

Declared at < o Declarant to sign below

the 15 day of.ﬂzm.l&ﬁq_
One thousand nine hundred and AUNETY = SiIx__

Py g
SICITOr.
A Commissioner for Oaths or Notary Pubtic or Justice of
the Peace or Solicitor having the powoers conferred on a
Commissioner for Qaths.

before me

Presentor’s name address and For official Use
reference {if any): New Companies Section Post room

UPONTYNE




COMPANIES HOUSTE

Flease complete In typescript, First directors and secretary and intended situation of
ot in bold black capitals. registered office

Notes on complotion appear on final page

Company Name in full

TR

001 HX [
Proposed Registered Office |, SAViuE CHAMREES
(PO Box numbars only, are not acceptablo)

NI

Pm,m rrﬁ;,lo/; Ny,

5, NORTH Srreer

Postiown | MewcAsTiee  IPON “TUNE

County / Region | Posteode |NEI BME

It the memorandum is delivered by an agont
for the subscriber(s) of tha memorandum
mark the box opposite and give the agent's

name and address, ,
AgentsName | “Jig LowE Amd Comvamy

Address | { ) SAVIHIE CuANMBERS

5, nbent Srees

Posttown | pfen/cASTIE Upon TUNE

County / Region Posicode | NI SDF

Number of continuation sheets altached

Please give the name, address,

telephonc number and, if available, T Lowe «. Co, | Shvieesz clamsenrs
a DX number and Exchange of . - —
the person Companies House should SNORTH ST NEWCASTLE WAON TUNE, NEI SiF
conlact if there is any query. Tel O14; / 2l SEGS

DX number DX exchange

When you have completed and signed the form please send it o the
Regislrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
{or companies regisiered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Form revised March 1895 for companies registered 1n Scotland DX 235 Edinburgh




Company Secretary s s 1o

Company name

NAME *Style / Title

* voluntary aetars Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Poslt lown
County / Reglon

Counlry

Consent signature

Directors tzeerotes 1-5)
Piease list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a carporation, give the
registered or principal office

address. Past tlown

Counly / Region

Counlry

Date of birth
Business occupatlon

Other directorships

Consen! signalure

*Honouwrs etc

TL MNoMINEES TRO lunmu7eED

! S5AViLE CHAMBERS

5 nbrin STrREET

NENCASTIE  Lirons TTNNE

Posicode

NE 1 80

) consent 1o act as sccretary of the company named on page 1

E. @ 'A/04
7

Date

/’8-/-%

e

*Honours elc

ZIL KNOMINESS ONE  LamiTeED

/! SWlHIE CHAMBIRS

& NoaiH SIREET

NENCASTZE Lron TUNE

Posticode

NET 8HF

Day Month Year

Nationalily

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

et ———

L"f ) @/xﬂ

Date

/5S-G

|




EIRXN
Directors ({ccnunued)  (sesnoes 151
NAME “Style / Title *Honours etc
* Voluntary detarls Forename(s) }
Surname

Previous forenamels)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
regislered or principaj office

address. Past fown

County / Region

Country !
1

Date of birth

Business occupation

Othor diroctorships

Consent signature

L.

—

I Postcode {

Day Month Year

Natlonality

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

Date

This section must be signed by
Either
an agent on behalf Signer!
of afl subscribers
Or the subscribers Signed
( i.e those who signed )
as members on the Signed
memorandum of
association). Sianed
Signed
Signed
Signed

& Cibres

Date| ./ o& -/ "9-6

Date

Date

Date

Date

]

e ————

:Dale‘

.Date
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THE COMPANIES ACTS 1985 1o 1989 - PRIVATE COMPANY ummfw SHAF(ES MC
MEMORANDUM OF ASSOCIATION OF Pmmn'to f}ni : ~ , \i 22 {Athigen

0 FER
1. The Company's name is " pmmd’mzin- GQWSQ@Aé?
2. The Company's registered office Is to ba sitdated in England and Wales. HU
3. The objects of the Company are:-

{a) To carry on business as a general commercial company.

{b) To carry out any activity and to eifect any transacticn whatsoever whether or not
that activity or transaction is incidental or conducive to the carrying on of any trade or business
by the Company.

{c} Without prejudice 1o the generality of paragraphs 3(a) and (D) or 10 the objects and
powers of the Company derived from Section 3A of the Companies Act 1985 the Company has
the following objocts: -

{i} To purchase or by any other means acquire any interest in any property {(real or
personal) or rights whatsoever, and to dispose of, use, deal with 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 proporty and rights of the Company, or exercise any
of the rights of an owner of such property or interest in property.

{i) To acquire any other company or business whatsoever or all or any of the
assats or liabilities of any company or business or of the parsons carrying on any business, or
to acquire an interest in, amalgamata with, or enter into partnership or into any arranggment
with any company, business or person and control, manage, financo, subsidiso, co-ordinate or
otherwise assist any company, business or porson, and to provide administrative, technical,
commercial and other services and facilitles of all kinds, and to make payments for and on
behalf of any company business or parson, and to enter any other arrangements which may
seem desirable with raspect to any businoss or operations of, or gonerally with respect to, any
company, business or person or otherwiso to assist any such company, business or person.

{li}} To invest and deal with the Company's monay and other assats and property
in any manner whatsoever,

{iv} To lend and advance monay or giva credit on any terms and for any purpose
whatsoevar and with or without security and to grant any mortgages, chargos, securities and
encumbrances over alt or any of the Company's property, or any interest tharoin and to enter
Into guarantees, contracts of indemnity and suretyships of all kinds.

{v) To borrow and raise or secure the payment of monsy in such manner and upon
such terms as the company may think fit and to enler with or without consideration into any
guarantee, contract of indomnity or counter-indomnity or suretyship whether by personal
covenant or otherwise to receive money on deposit or loan upon any terms and in particular but
without limiting the generality of the foregoing 10 secure or guarantes in any manner and upon
any terms the payment of any money secured by or payable under or in respuect of any shares,
dabentures, charges, contracts or securitics or obligations of any kind of any person, authority
or company, British or foreign, including in particular but without limiting the generality of the
foregoing, any company which is, within the meaning of Section 736 of the Companies Act
1985 {or any statutory re-enactment or modification thereof} in relation to the company a
subsldiary or a holding company or a subslaiary of any such holding company and for any such
purposes to mcrtgage or charge the undertaking and all or any part of the property, assets and
rights of the company both present and future, including uncalled capital, and to create and
issue redeemable debentures or debenture stock, bonds or other obligations.

{vi) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
disposo of, place and underwrite shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any ather company constituted or carrying on
business in any part of the world, and debhentures, debentuse stocks, bonds, obligations or
securities issued or guaranteed by any government or authority, municipal, local or otherwise,
in any part ot the world.
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{viil To sell or otherwise dispose of the whole or any part of the business or
property of the company, either tagether 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.

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

{ix) To make gifts and danations and to support and subscribe to any charitable or
public object or any institution, society, or club; to give or award pensions, annuities,
gratuities, and superannuation or othor aliowances 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, business or person whatscover and to the spouses, former spouses, children and
other relatives and dependants of such persons; to make payments towards insurance; and to
set up, establish, support and maintain pensions and other funds or schemes for the banefit of
any such persons.

{x) To pgive any such financial assistan..2 as is mentioned in Sections 161 to 158 of
the Companies Act 1985 (including any re-onactment or modification thereof}, provided that
the giving of such assistance is in accordance with those provisions.

{xi) To distribute ameng the Members of the Company in kind any property of the
Company of whatever nature.

None of the abjects in any paragraph of this Clause shall be restrictively construed
but each provision shall be given the widast possible Interpratation, and none of the obiects set
out above shall be restricted to being exercised in a way which is incidental or conducive to the
carrying on of any business by the Company, or shall in any way be limited or restricied by
roforence 10 or inference from any othor abject or objects or the name of the Company; and
none of the objects in any paragraph of this Clause shall be be deemad to be subsidiary or
ancillary to any of the objects specified in any other paragraph, and the Company shall have as
full a power to exercise each and every one of the objects as though cach such paragraph
contained the objects of a separate company.

4. The lability of the Members is limited.
5. The Company's share capital is £ 100 divided into ___J{ID
shares of £1 each.

We, the subscribers to this memorandum of association, wish to bo formed into a company
pursuant to this memorandum; and we agree to take the number of sharss shown opposite our
respective names,

Nomes and addresses of subscribers Number of shares taken by each
JL. Nominee Ong Limited f . bd One

1 Saville Chambers, North Street, . o -
Nowecastle upon Tyne, NE1 BDF {Authofjsed signatory)

Total; One
Dated :__, ?ﬁﬂ_l_g_g_b'rh

Witness to the above signatures:

Margaret Moran VU\ . ’AA./V\
1 Saville Chambers, North Street, Newcastle upon Tyne, NE1 8DF




THE COMPANIES ACTS 1985 10 1989 - PRIVATE COMPANY LIMITED BY SHARES

’
e

ARTICLES OF ASSOCIATION OF P/an’to‘,f)liﬂ‘}/ .// ___LIMITED

INTERPRETATION In these regulations -

"Table A" means Table A in the Scheduls to the Companies {Tables A to F) Regulations 1985
{S! 1985 No. 8085} as amendsd by the Companies (Tables A 1o Fl (Amandment) Regulations
1985 (SI 1985 No. 1052)

Unless the context requires otherwise, words or expressions in these regulations have the same
meaning as in Table A,

PRELIMINARY 1. (a) The regulations in Table A appiy to the company except in so far as they
are excluded or varied by these articles.

ALLOTMENT OF SHARES 2. {a) Shares which are part of the authorised share capftal with
which the company is incorporated shall be under the coatrol of the directors who may (subject
to section 80 of the Act and to paragraph (f} below) allot, grant options over or otherwise
dispose of such shares, 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 propertion {as nearly as they may be} to the number of shares in the company already held
by them respectively, unless the general meoting directs otherwise by spacial resolution, The
offer shall be made by notice in writing specifying the number of shares offered, and stating a
period {of not less than fourteen days) within which the offer, if not accepted, will boe deemed
to have been doclined. Aftor the oxpiration of that poriod, those shares which have been
declined, or which are deemod to have beeon doclinod, shall bo offered to the members who
have, within the stated period, accepted all the sharas offered to them. Such further offar shall
be made in like terms, in the samae proportions and the same manner, and limited by a like
period as tha original offer.

lc) Any sharos not accopted in response to such offer {or further offer) as is mentioned in
paragraph (b), or which cannot be offered oxcept by dividing shares Into fractions, shall be
under the control of the directors, who may allot, grant options over or otherwise disposs of
them to such persons, on such terms and in such manner as they think fit, provided that thoy
shall not be disposed of on terms which are more favourable than the terms on which they
ware offered to the members,

(d) Any shares released from the provisions of paragraph {b} by special resolution shall be
under the control of the directors, who may {subfect to section 80 of the Act and to paragraph
If} bolow} allot, grant optlons ovor or otherwisa dispose of them to such persons, on such
tarms and In such manner as thoy think fit

{e} In accordance with section 91{1) of the Act, scctions 89{1} and 90({1) to (6) linclusive) of
the Act {which imposae statutory rights of pre-emption} shall not apply to the company.

(f} 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
convart securities into, shares of the company up to the amount of the authorised share capital
with which the company is incorporated at any time or times during the period of five years
from the date of incorporation and the directors may, after that period, allot any shares or grant
any such rights under this authority in pursuance of an offer or agreement so to do made by
the company within that period. The authority hereby given may at any tims {subject to section
80} be renewed, revoked or varied by Ordinary Resolution of the company in genaral meating.
TRANSFER OF SHARES 3. (a} The directors may, in their absolute discretion and without
assigning any rcason thersfor, decline 1o register the transfer of a share, whether or not it is a
fully paid share, and the first sentence of Articla 24 of Table A shall not apply to the company.
{b) In the avent that tha number of members of the company shail fall to one there shall on the
occurrence of that event be entered in the company's register with the name and addrass of
the sole member a statement that the company has only one member and the date on which
the company became a company having only one member.
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{c) f the membership of the company shall increase from one member to two or more members
there shall on the occurronce of that evemt be ontered in the company's register of members,
with the name and address of the person who was formerly the sole member, a statement that
the company has ceased to have only one rnember together with the date on which that event
occurred.

LIEN ON SHARES 4. The lien conferred by Article 8 of Table A shall attach also to fully
paid shares, and the company shall aiso have a first and paramount lien on all shares, whether
fully paid or not, standing registered in the name of any parson indebted or under liability to the
company (whether that person is the full registered holder of those shares or one of two or
more joint holders) for all sums presently payable by him or his estate to the company.
NON-PAYMENT OF CALLS 5. The fiability of any member in default in respect ot a
call shall be increased by the addition at the end of the first sentence of Article 18 of Table A
of the words "and all expenses that may have besn incurred by the company by reason of such
non-payment”.

NOTICES OF GENERAL MEETINGS 6. Every notice convening a gencral meeting
shall comply with the provisions of section 372(3) of the Act as to giving information 10
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 1o receive shall be sent to the
diractors and to the auditors of the company.

QUORUM 7. {a} If a quorum is not present within half an hour from the time appointed for
the start ot a general mesting the mooting shall be adjourned to the same day In the next week
at the same timo and place, or to such other day and at such other time and place as the
directors may determine; and if at the adjourned gonoral meoting a guorum is not prasent
within half an hour from the time appointed for its start, such adjourncd general meating shall
be dissolved.

(b} Article 41 of Tabla A shall not apply to the company,

{c) At any time when tha company has only one member that member present in person or by
proxy shall constitute a quorum and article 40 of Table A shall bo modified accordingly.
DECISIONS OF A SOLE MEMBER 8. [(a) At any time when the company has only one
muambor any _docis%on which may be token by the company in general meeting may b made by
the sole member of the company and shall be as valid as il 2greed by the company in general
mesting.

(b) I the sole momber of the company shall take any such dogision as ie referred to in
paragraph (a) thon that member shall {unfess that dacision Is taken by way of a written
rosolution} provide the company with & written record of that decision.

(c} Failura to comply with paragraph (b} above shall not affect tho validity of any decision
referred to in that paragraph and no person dealing with the company shall be concerned 10
inquire whother any such record as is reforred to in paragraph (b) above shall have been
provided,

DEATHE OF SOLE MEMBER 9. (a) In the event that the death should occur of the sole
member of the company who is also the sole director of the company, any person who
becomas entitled to all the shares then in issue in the company in accardance with Article 30 of
Table A shall be entitled to exercise all the rights of a sole member of the company, whether or
not he shall be registered as a holder of the said shares.

{b} In the avent that the death should cccur of the sole member of the company who is als0 the
sole director of the company, any two or more persons who together become entitled to 21l the
shares thon in issuc in the company in accordanca with Article 30 of Table A shall be entitind
10 exercise all the rights to which they would be entitted as holders of the said shares
{including the rights to attend at vole at any maeeting of the company) whether ot not thay shall
be registered as a holder of the said shares.

{c) Aay porsan who becomos entitled to any share in the company in such circumstances as
are described in Article 9(b) hereof shall be entitled to call an Extraordinary General Meeting of
the company, giving such notice as is required by the Act or these regulations.
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NUMBER OF DIRECTORS 10, {(a) Article 64 of Table A shall not apply to the company.

(&) The maximum number and the minimum numbar of directors may be dotermined from time
to time by Ordinary Resolution in general meating of the company. Subject to and in default of
any such determination, there shall be no maximum number of directors and the minimum
number shall be one. Whenever the minimum number of directors is one, a sole director shall
have authority to exercise all the powers and discretions vested in tho directors ganerally, and
Article 89 of Table A {which relates to the quorum at board meatings) is madiflod accordingly.
APPOINTMENT OF DIRECTORS 11. {a) No person shall be appointed a director at any
genaral maeting unless either:- {i} he is recommended by the directors; or

{ii) not less than feurteen nor more than thirty-five clear days before the date appointed for the
general meeting, notice signed 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 signed by that person of his willingness to be appointed.

{b) Subfect to paragraph (a) above, the company may by Ordinary Resolution in ganeral meeting
appoint any person who Is willing to act 1o be a director, cither to fill a vacancy or as an
additional director.

{c} The dircctors may appoint a person who Is willing to act to be a director, cither to fill a
vacancy or as an additionat director, provided that the appointment does not cause the number
of directors to exceed any number detormined in accordance with Article 8 as the maximum
number of directors and for the time being in force.

RETIREMENT OF DIRECTORS 12. The directors shall not be required to ratire by
rotation and Articlos 73 to 80 finclusiva) of Table A shall not apply 1o the company.
DIRECTORS' BORROWING POWERS 13. Tho directors may exercise all the powers
of the company to borrow money without limit as to 2imount and upon such terms and in such
manner as thoy think fit and, subject {in tho case of any security convertible into shares) to
section 80 of the Act, to grant any mortgage, charge or standard security over the company’s
undertaking, property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whethor outright or as security for any debt, liability or
obligation of the company ar of any third party.

ALTERNATE DIRECTORS 14. {a) An alternate diractor shall not be entitled as such to
receive any remuneration from the company, excopt that he may be paid by the company such
part (if any) of the remuneration otharviiss payable to his appointor as such appointor may by
notice In writing to the company from time to time direct, and tho first sentance of Article 66
of Table A shail be modified accordingly.

{b} A director, or any such other person as is mentianed In Article 65 of Table A, may act as an
alternate director 1o represent rmorg than one director, and an alternate director shall be entitled
at any meeting of the directors or of any committeo of the directors to one vote {or avery
director whom he represents in addition to his owa vote (if any) as a director, but he shall
count as only ona for the purposa of determining whether a quorum is present.

GRATWTIES AND PENSIONS 15. ta} The directors may exercise the powers of the
company confarred by Ciause 3 {c) {ix) of the Memorandum of Association of the company and
shall be entitled 1o retain any benefits racelvad by thom or any of them by reasor of the
axercise of any such powers.

{b) Article 87 of Table A shall not apply to the campany.

DIRECTORS' INTERESTS IN TRANSACTIONS 16. {al At any meeting of the
directors {or of any Committee of the directors) a director may vote 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. If he does vote on any such resolution, his vote shall be
counted. Such a director shall be counted as part of the quorum present at the imeeting {and in
ralation to such a resolution} whether or not the directar votes on the resolution.

{b) Articles 94 10 97 linclusive) of Table A shall not apply to the company.

{c} If at any iimo when the company has only one member it shall enter into a contract with
that membor {other than a contract entered into in the ordinary course of the company's
business) at a time when the sole member is also a director of the company, the terms of that
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contract shail, unless the contract is in writing, ba set out in a written memorandum or
recorded in the minutes of the first meoting of the directars of the company following the
making of the contract.

{d} Failure to comply with paragraph {¢) above shall not affect the wvalidity of any contract
referred to in that paragraph, and no person dealing with the company shall be concerned to
inquire as te whaether any provision of that paragraph has been complied with,

COMPANY SEAL 17. (a) If the company has a ssal it shall be used onty with the authority
of the directors or of a Committee of directors. The directors may datermine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be signed by
a director and by the Secratary or second director. The obligation under Article 6 of Table A
ralating to the sealing of share cortificates shall apply only if the company has a seal, Article
101 of Table A shall not apply to the company.

{b) The company may exarcise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and those powers shall bo vosted in the directors.
INDEMNITY 18, (a) Every director, or othor officer or Auditor of the company shall be
indemnified out of the assets of the company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or otherwisa in relation
thereto, including any Hability incurred by him in defending any proceedings, whether civil or
criminal, in which judgmant is given In his favour or in which ha is acquitted, or in connection
with any application under scction 144 or soctlan 727 of the Act in which rolief is granted t0
him by tho Court; and no director or other ofticar shall be liable for any loss, damage or
misfortune which may happen to to be Incurred by the company In the exocution of the duties
of his office’ or in relation thereto. But this Artlclo shall have offect only in so far as its
provisions are not avolded by section 310 of tho Act.

{b} The directors may purchase and maintaln for any director, officer or auditor of the company,
insuranco against any such liability as is referred to in section 310{1} of the Act,

{c) Article 118 of Tabla A shall not apply 10 the company.

Names snd addresses of subscribors

JL Nominae One Limited, 1 Saville Chambers, g . Gl -
North Straot, Newcastle upon Tyne, NE1 80F {Authogited signatory)

Dated an ”5'"" QB

Witness to ithe above signatures:

.+ srgaret Moran VU] ‘ VVl/k\

1 Saville Chambers,
North Siract, Newcastle upon Tyne, NE1 anr




