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of_25/35 City Road.
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tl.za Company in the stat:ement delivered under section 21

of tho Companies Act 1376 of BAWASICN LIMITED

and that ati the requiremnents of the Conipaales Acts 1938 10 19ED

in respect of thie rezistration of the 13°4 company

and of matters precadent and inciduntal thiereto have boen complivd with,

And | make <405 sotemn Declaration conierentioutly believing
the sa*a@ 10 b2 trys and by wirtug of the peovitions of the
Stauiory Dealsratfons Act 1835

25/35 City Road

Londen ECLlY 1aA

Doclated at

1ha f< V

One thousand nine henbied and _,F/)L}W“;_

vefome me
A Commussianes ter Qaths or Neotary Poblee or Justize of the
Poace or Solicitor having the powaes eanfered en 2
Commissioner for Oaths

&
day of JMW&?#R@Q(’

"

p-

Signatura of Declarent

w4

@/ C}ﬁw

Presentor's name, addiess and

reference {uf amy): Far olfisw] we

v‘ ~ ‘\ad

N o @S YL aTm

Postrecm



["FEE O PAID

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

ADVASIGN  LiMi TED

1. The name of the Company is }QD[/ASIGM LlHngD

2. The registered office of the Company will be situate in

EnglandKJ/

3. The objects for which the Company is established are:-

(A) (1) To carry on business as proprietors of boot and
shoe retail shops; boot and shoe manufacturers and
merchants, and wholesale and retail dealers in boots and
shoes; tanners, leather, skin and fur merchants and sellers;
athletic outfitters and saddlers, and any other business
auxiliary to any of the above businesses or which mnay
convenient*ly be combined therewith and to manufacture, buy,
sell, import, export or otherwise deal in skins, leathers,
furs, boots, shoes, leather trunks, portmanteaux, bags,
saddlery, canvas and rubber goods of all kinds, polish,
blacking, varnish, and other preparations for boots or
leather, lasts, leggings, buckles, hosiery, fancy goods and
materials of all kinds used in the manufacture of any of the
above.

(2} To carry on business as tailors, drapers,
dressmakers, milliners, hosiers, hatters, glovers and
clothiers and outfitters generally.
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{B) to carry on any other business or trade which in the
opinion of the Directors of the Company may be conveniently
carried on in connec:ion with or as ancillary to any of the
above businesses or L¢ calculated directly or indirectly to
enhance the value of or vrender profitable any of the
property of the Company or to further any of its objects;

(C) to purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any interest whatsoever any
movable or immovable property, whether tangible or
intangible and wheresoever situate, which the Company may
think necessary or convenient for the purposes of its
business and to sell, lease, hire out, grant rights in or
over, improve, manage or develop all or any part of such
property or otherwise turn the same or any part thereof to
the advantage of the Company;

(D) to build, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant and
machinery necessary or convenient for the business of the
Company and to join with any person, firm or company in
doing any of the things aforesaid;

(E) to borrow or raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue of debentures or debenture stock and to secure the
repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whcle @r any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital, and also
by any similar mortgage, charge or lien to secure and
guarantee the performance by the Compazny or any other
person, firm or company of any obligation undertuaken by the
Company or any other person, firm or company as the case may
be;

(F) to apply for and take out, purchase or otherwise
acquire any patents, licences and the like conferring an
exclusive or non-exclusive or limited right of user, or any
secret or other information as to any invention which may
seem calculated direckly or indirectly to benefit the
Company, and to use, develop, grant licences in respect of,
or otherwise turn to account any rights or information so
acquired;

(G} to purchase, subscribe for or otherwise acquire and
hold and deal with any shaves, stocks, debentures, debenture
stock, bonds or securities of any other company or
corporation carrying on business in any part of the world;
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(H) to issue, place, underwrite or gquarantee the
subscription of, or concur or assist in the issuing or
Placing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited or
incorporated by Act of Parliament or otherwise, at such
times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon;

(I) to invest and deal with the monies of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in such manner as
may from time to time be considered expedient;

(J) to lend money or give credit on such terms as may be
considered expedient and receive money on deposit or loan
from and give guarantees or become security for any persons,
firms or companies;

(K) to enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
Oor transaction capable of being conducted so ag directly or
indirectly to benefit the Company;

(L} to acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions of
any person, firm or company carrying on or proposing to
carry on any business which the Company is authorised to
carry on, or which can be carried on in conjunction
therewith or which is capable of being conducted s0 as
directly or indirectly to benefit the Company;

(M) to sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock or
securities of any other company formed or to be fcrmed;

(N) to establish, promote, finance or otherwise assist any
other company for the purpose of acquiring all or any part
of the property, rights and liabilities of the Company or
for any other purpose which may seem directly or indirectly
calculated to benefit the Company;

(0) to pay for any rights or property acquired by the
Company, and to remunerate any person, flirm or company
rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities
of the Company credited as paiad up in full or in part or in
any other manner whatsoever, and to Pay ail or any of the
preliminary expenses of the Company and of any company
formed or promoted by the Company;

P3
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(P) Lo accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other company
in payment or part payment for any services rendered or for
any sale made to or debt owing from any such company;

(Q) to draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, scrip,
warrants and other transferable or negotiable instruments;

(R) to establish, support or aid in the establishment and
support of associations, institutions, clubs, funds, trusts
and schemes calculated to benefit the directors, ex-~
directors, officers, ex—~officers, employees or ex—-employees
of the Company or the families, dependants or connections of
such persons, and to grant pensions, dgratuities andg
allowances to and to make payments towards insurance for the
benefit of such bpersons as aforesaid, their families,
dependants or connections and to subscribe or contribute to
any charitable, benevolent, or useful object of a public
character;

(8) to distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, and for such purpose to distinguish
and separate capital from profits, but so that nothing in
this sub-clause shall authorise the Company to make any
distribution other than in accordance with the law for the

time being in force;

(T) to do all or any of the above things in any part of the
world either alone or in conjunction with others and either
as principals, agents, contractors, trustees or otherwise
and either by or through agents, sub=-contractors, trustees

or otherwise; J/

(U} to do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any

of thenm.

It is hereby declared that the foregoing sub~clauses shall
be construed independently of each other and that none of
the objects mentioned in ~any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other
sub-clause, /

4. The liability of the members is limited.

5. The share capital of the Company is Eloojﬁivided into
100 shares of £1 each. The Company has power to increase the
share capital and to divide the shares (whether original or
increased) into several classes and to attach thereto any
preferred, deferred or other special rights, privileges or
conditions as regards dividends, vepayment of capital,
voting or otherwise.
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WE, the several persons whose names andg addresses are
subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we

to take the number of shares in the

respectively agree
capital of the Company set Opposite our respective names.

NUMBER OF SHARES TAKEN

NAMES, ADDRESSES AND DESCRIPTIONS
BY EACH SUBSCRIBER

QOF SUBSCRIBERS

S

STEPHEN FREDERICK WALFORD ONE

EPWORTH HOUSE
25/35 CITY ROAD

LONDON EC1
COMPANY FORMATION ASSISTANT

JOHN REGAN M??xr ONE

EPWORTH HOUSE
25/35 CITY ROAD
LONDON ECY

COMPANY SEARCH ASSISTANT

4

“The st da;g?\’ NavemBer |

J

WITNESS to the above signaturds:

YAP KIM LAN

EPWCRTH HOUSE
25/35 CITY ROAD

LONDON ECl
COMPANY FORMATION ASSISTANT



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES 1876409 / %

ARTICLES OF ASSOCIATION

4
* ADVALICN LimTED

PRELIMINARY

l. Subject as hereinafter provided, h/€he regulations
contained in Part I of Table A in the First Schedule to the
Companies Act 1948, as in force at the date of incorporation
of the Company (hereinafter referred to as "PTable A"), shall

apply to the Company.

2. Regulations 11, 24, 75, 77 and 79 of Table A shall not
apply to the Company but the Articles hereinafter contained
and the remaining regulations of Table A, subject to the
modifications hereinafter contained, shall constitute the

regulations of the Company.

SHARES J
3. The Company is a private company limited by shares and,
accordingly,

(a) any offer to the public (whether for ecash or
otherwise) of any shares in or debentures of the

Company, and e

(b} any allotment of, or agreement t9 allot (whether
for cash or otherwise) any shares in or debentures
of the Company with a view to all or any of those
shares or debentures being offered for sale to the

public

are prohibited.

4. The directors of the Company are authorised during the
period of five years from the date of incorporation of the
Company to allot, grant options over or otherwise dispogse of
the original shares in the capital of the Company to such
persons at such times and on such conditions as they think
fit, subject to the provisions of Articles 3 and 5 hereof
and provided that no shares shall be issued at a discount,
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5. Subject to any direction to the contrary that may be
given by the Company in general meeting, any original shares
for the time being unissued and any new shares from time to
time to be created shall, before they are issued, be offered
to the members in proportion as nearly as possible to the
nominal value of the eXisting shares held by them and such
offer shall be made by notice specifying the number of
shares to which the member is entitled and limiting a time
within which the offer if not accepted shall be deemed to be
declined; and after the expiration of such time or on
receipt of an intimation Ffrom the member to whom the notice
is given that he declines to accept the shares, the
directors may dispose of the same in such manner as they
think most beneficial to the Company. The provisions of
section 17 of the Companies Act 1980 shall have effect only
insofar as they are not inconsistent with this Article,

6. In regulation 3 of Table A for the word Yordinary" there
shall be substituted the word "npecial® and the words from
"on such terms" to the end shall be omitted.

7. Subject to the provisions of Part IIXI of the Companies
Act 1981, the Company is authorised to purchase its own
shares.

LIEN

8. The Company shall have a first and paramount lien on
every share (whether or not it isg a fully paid share) for
all monies (whether presently payable or not) called or
payable at a fixed time in respect of that shave and the
Company shall also have a Eirgt and paramount lien on all
shares (whether or not they are fully pald shares) standing
registered in the name of any person indebted or under
liability to the Company for all monies presently payable by
him or his estate to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or
more joint holders; but the directors may at any time
declare any share to be wholly or in part exemnpt from the
provisions of this Article. The Company's lien, if any, on
& share shall extend to all dividends payable thereon.

TRANSFER AND TRANSHISSION OF SHARES

3. The instrument of transfer of a fully paid share need
not be executed by or on behalf of the transferee ang
regulation 22 of Table A shall be modified accordingly.

0. Save in the circumstances set out in the next succeeding
Article the directors may, in their absclute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid
share,
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11. Subject as hereinaftec provided

(a) any share may be transferred to a person who is

already a member of the Company;

(b) any share may be transferred by a member of the
Company to any child or remoter issue, parent,
brother, sister, or spouse of that member, and any
share of a deceased member may be transferred by
his personal representatives to any child or
remoter issue, parent, brother, sister, widow, or
widower of such deceased member and shares
standing in the name of a deceased member or his
personal representatives may be transferred to the
trustees o. his will; and

(c) any share standing in the names of the trustees of
the will of any deceased member or of a settlement

created by =2 member or a deceased member may be

transferred upon any change of trustees to the

trustees for the time being of such will or
settlement or to a person to whom such member or
deceased member would have been entitled to

transfer the same,

Provided always that nothing hereinbefore in this Article
contained shall prevent the diractors from declining to
register a transfer of a share (i) on which the Company has
a lien or (il) to any infant, bhankrupt or person of unsound

mind.

12. The proviso to regulation 32 of Table A shall not apply

to the Company.

GENERAL MEETING

13. Every notice convening a general meeting shall comply
with the provisions of section 136{(2) 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 auditors for the time being

of the Company.

DIRECTORS

14. Unless and until the Company in general meeting shall
otherwise determine, the nomber of directors shall be not
less than one nor more than seven. XIf and so long as there
is a sole director, such director may act alone in
exercising all the powers and authorities vested in the
directors., A director shall not reguire any share

P8



qualification but shall nevertheless be entitled to attend
and speak at any general meeting of the Company or at any

separate meeting of the holders of any class of shares of
the Company.

15. The first director or directors of the Company shall be

the person or persons named as the first director or
directors of the Company in the statement delivered under

section 21 of the Companies Act 1976.

BORROWING POWERS

16. The directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and,

subject to section 14 of the Companies Act 1980, 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.

POWERS AND DUTIES OF DIRECTORS

regulation 84 of Table A shall

17. Paragraphs (2) and (4) of
te in regavrd to any contract or

not apply. A director may Vo
is interested or upon any matter

arrangement in which he

arising theveout and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating the guorum
present at any meeting at which any such contract or

arrangement is considered.

18. Any director may appoint any person approved by the
board of directors to be an alternate director and such
and such appointee, whilst he

appointment shall have effect
as an alternate director, shall be entitled to

holds office
receive notice of meetings of directors and to attend and
vote thereat, but he shall not be entitled to any
remuneration from the Cempany otherwise than out of the
remuneration of the director appeinting him and agreed
between the said director and the appointee. Such
appointment may be reveoked at any time by the appointor or
the directors or by an oxdinary

by a resolution of 2
resolution of the Company in general meeting. Any
revocation made under this Article shall be

appointment or an :
in writing under the hand of the divector making the same.

DISQUALIFICATICN OF DIRECTORS

19. In regulation 88 of Table A(i) the words "ceases tO be a
director by virtue of section 182 or 185 of the Act" shall
pe cnitted and in substitution therefor there shall be
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words "is vremoved from office by resolution

" inserted the
under section 184 of the Act" and (ii) all the:

duly passed
words after "by notice

omitted.

in writing to the Company" shall be

ROTAN'ION OF DIRECTORS

20. In regulation 89 of Table A after the words "then the
number nearest" shall be inserted the words "to but not
exceeding”.

THE SECRETARY
21. The first secretary of the Company sha}l be the person
named as the first secretary of the Company in the statement
delivered under section 21 of the Companies Act 1976.

NOTICES
22. In regulation 131 of Table A, all the words‘after the
words "letter containing the notice" shall be omitted, and
in substitution therefor there shall be ingerted the words
"and, if posted by pre-paid first-class mail, to have been
effected at the expiration of 24 hours after the letter
containing the same is posted, and, if post?d by any other
class of pre-paid mail, at the time at which Ehe letter
would be delivered in the ordinary course of vost®.

INDEMNIX'TY

23. In addition to the indemnity congained in regulation 136
of Table A and subject to the prog;siogs of section ggi ?f
the Act every director managing rector, agent, auditor,
secretary S od  other officer of the Company shall be entitled
to be indemnified out of the assets of t@e Company against
all losses or liabilities incurred by him in or about the
execution and discharge of the duties of his office.




NAMEﬁ, ADDRESEES AND DESCRIPTIONS OF SUBSCRIBERS

STEPHEN FREDERICK WALFORD

Epworth House,
25/35 City Roaqd,
London EC1

Company Formation
Assistant

| /
JOHN REGAN Qf u

Epworth House,
25/35 Ccity Road,
London ECI1 .

Company Search
Assiscant

The [k c{g_\?{"vm’ Gos ’98:*/

Witness to the albove signatiuresj

YAP KIM LAaN \\\Hhﬂﬁ

Epworth House,
25/35 City Rocad,
London EC1

Company Furmation Assistant
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bold tlacklettering Name of Company

deleto if ’ ﬂDVA SI@N LIM{TED 1

napproptiate

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

Express Compeany Registrations Ltd.,
Epworth Houoe,

25/35 City Road, ey 4

London E.C.1.
01628 5434/8

Iif the memorandum is delivered by an agent for the subscribers of .
the memorandum, please mark X' in the box opposite and insert the X

agent’s name and address below

Express Company Registrations Limited,
Epworth House, 25/35 City Road,

London, ECLY 1AA

m_m )

Number of continuation sheets attached (zeontto 1y

Presentor's name, addressand | For official use
reference (if any): Genera!section Postroem

Express Company Registrations
Limited.

Epworth House,

25/35, City Road,

LOIDON.ECLY 1AA l
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The nume(s} and particulars of the person who is, or the persons who are,
to be the first director or directors of the company{note 2} are as follows:

Name (note 3) STEPHEN FREDERICK WALFORD

Business occupation
Company Formation
Assistant f

Previous name(s) (note 3) NONE

Address {note 4) 25/35_c4 £y Road,

Nationality S

British

London, EC1Y 12aa

Date of biri.s fwhere applicable)
(note B)

Other directorships t

P

Signature

! hereby consent th act as dirfjtor of the company named on page 1
Date })Il '9”1 \./

rhe narie(s) and pa % of the person who is, or the persons who are,

, L]

© be the first secretanr_or j&int secretaries, of the company are as foliows:

JOHN REGAN

Elame {notes 3 & 7)
|

lPrevious name(s} {note3) NONE

-Ad&ress (I’IDtBS 4 & 7) 25/35 City Road,

London, EC1Y 1AA

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

Vg

Signature

Dale II“\% v

Y]

Ssigned by or on beha fa‘t\he subscribers of the memorandum*

N f\‘u.\_‘_)

ignature

(SopaXNOst) [Agent)t Date | l i !gq

<

Planse go not
write ir this
binding margin

N

{mportant

The particulars
to be given ars
those referred to
in section
2112){a) of the
Companiss Act
1976 and section
200(2) of the
Cormpanies Act
1948 as amended
by section 95

of the Compenies
Act 1981, Plesse
read the notes
on page 4 before
completing this
part of the form,

tenter particulars
ot other director.
ships held or
previously held

. lsae note B}, it
this space is
insuffirient use
aconm auation
shees,

9
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1876409

| hereby certify that

ADVASIGN LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given uinder my hand at the Companies Registration Office,

Cardiﬁ the 11TH JANUARY 1983

2 Sawnct

M. SAUNDERS (MRS)
an authorised officer

P I PN
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Company No. 1876409 "

L

THE COMPANIES ACTS 1948 TC¢ 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

ADVASIGN LIMITED

Passed on 1 Febryary 1985

At an Extraordinary General Meeting of the Members of the Company duly
convened and held at Hill House, 1 Little New Street, London EC4A 3TR on 1 \
February 1985 the subjeined resolution was duly passed as a Special Resolution:

SPECIAL RESOLUTION

"PHAT subject to the consent of the Department of Trade and Industry the name
of the Company be chaiged to DIGITAL PUBLISHING SYSTEMS LIMITED." .

-—

.
T~y

v

CRATIRMAN
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FiLE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1876409/
7

| hereby certify that

ADVASIGN LIMITED

having by special resolution changed its name, is now
incorporated under the name of

DIGITAL PUBLISHING SYSTEMS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11TH FEBRUARY 1985

] Seunctshs

M. SAUNDERS (MRS)
an authorised officer

179

- k\‘§
\

N

H‘.

1




R T e we _eea

(a)

STD.027

Ne \‘%:1'6@0‘:!\/
/Y

THE COMPANIES ACTS, 1948 to 19 g1

el

- Sperial Vegolution

ADVASIGN LIMITED

Passed on the 4+th day of February 1985

AT an EXTRAORDINARY GENERAL MEETING of the above named

Company duly convened, and held at Epworth House, 25/35 City
Road, London EC1Y 2DE, on the above date the following SPﬁCIAL
RESOLUTION was duly passed:-

RESOLUTION

THAT clause 3(A) of the Memorandum of Association be deleted
and replaced by the following new clause 3(a):-

(1) To carry on the business of providing data processing,
computer and accounting services and to act as advisers,
contractors and consultants on all matters connected with
the operation and use ot computers, to undertake data
preparation, programming and processing, system analysis

and the operation of computers and to of fer these services
to any company, corporation, person or body and tec buy and
sell computer time; to act as specialists in commercial
business develooments and reconstructions, business
consultants, organisers, managers and investigators;
secretaries and registrars of public or private limited
companies or other business firms; business transfer agents,
employment agents, shorthand writers, copy typists, company
sromoters, underwriters, financiers, Hill brokers, insurance
brokers and generally to undertake and execute agencies and
commissions of any kind and offer secretarial services in
all their branches.

{2) To carry on business as proprietors of private schools and
colleges and to organise and operate correspondence schools ,
residential courses, lectures and tutorial classes in all
matters connected with data preparation, programming,
processing and the operation of computers and to employ
teachers, lecturers, examiners and any persons with specialised
knowledge in these subjects.

o -‘Eﬁ{! é fi‘)\x

e L

Y ‘¥
/. AW %\;‘3‘3 )
G ey
. '_,,q;'.‘/,;y

(RecToll



oo

A N

SRS S

RPE—

[P ST

i e -

o vdetn | T e, A i =
e T DRI I AL

. Py A mel e S me e e
e 4 —————e TR D I L A A

P =T
e T g onicivs WS N SUUSA

T A e R

ey e

- sl

P SO RS

Ee

Pt

<

- L

"

4

AND AXCECLES
OF ASSOCIATION

[ /b7,

5

&

THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

DI&L

T

ADVASIGN LIMITED

MEMORANDUM o

Incorporated 11%7H JANUARY 1985

No. 1876409
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TO SECTION 9 OF THE EUROPEAN
COMMUNITIES ACT 1972,
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
*JEMORANDUM OF ASSOCIATION

oF

ADVASIGN LIMITED

1. The name of the Company is ADVASIGH LIMITED

2. The registered office of the Company will be situate in
England.

3. The objects for which the Compary is established are:-

(aY (1) To carry on the business of providing data
processing, computer and accounting services and to act as
advisers, contractors and consultants on all matters
connected with the operation and use of computers, toO
undertake data preparation, programming and processing,
system analysis and the operation of computers and to offer
these services to any company, corporation, person or body
and to buy and and sell computer time; to act as specialists
in commercial business developments and reconstructions,
business consultants, organisers, managers and
investigators; secretaries and registrars of public or
private limited companies ox other business firms; busiress
transfer agents, employment agents, shoxthand writers, uipy
typicts, company promoters, underwriters, £inanciers, bill
brokers, insurance brokers and generally to undertake and
execute agencies and commissions of any kind and offer
secretarial services in all their branches.

{2) To cavry on business as proprietors of private
schools and colleges and to organise and operate
correspondence schools, residential courses, lectures and
tutorial classes in all matters connected with data
preparation, programming, processing and the operation of
computers and to employ teachers, lecturers, examiners and
any persons with specialised knowledge in these subjects.

Objects as amendad by Spacial Resolution passed 4th February 1985

E27
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(B) to carry on any other business or trade which in the
opinion of the Directors of the Company may be conveniently
carried on in connecdtion with or as ancillary to any of the
above businesses '9r be calculated directly or indirectly to
enhance the value of or render profitable any of the
property of the Company or to further any of its objects;

(C) to purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any interest whatsoever any
movable or immovable property, whether tangible or
intangible and wheresoever situate, which the Company may
think necessary or convenient for the purposes of its
business and to sell, lease, hire out, grant rights in or
over, improve, manage or develop all or any part of such
property or otherwise turn the same or any part thereof to
the advantage of the Company;

(D) to build, construct, maintain, alter, enlarge, pull
down, remove orx replace any buildings, works, plant and
machinery necessary or convenient for the business of the
Company and to join with any person, firm or company in
doing any of the things aforesaid;

(E) to borrow or raise money upon such terms ard on such
security as may be considered expedient and in particular by
the issue 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, and also
by any similar mortgage, charge or 1lien to secure -and
guarantee the performance by the Company or any other
person, firm or company of any obligation undertaken by the
Company or any other person, firm or company as the case may
be;

(F) to apply for and takz out, purchase or otherwise
acquire any patents, licences and the 1like conferring an
exclusive or non-exclusive or limited right of user, or any
secret or other information as to any invention which may
seem calculated directly or indirectly to benefit the
Company, and to use, develop, grant licences in respect of,
cr otherwise turn to account any rights or information sc
acquired;

(G) to purchase, subscribe for or otherwise acquire and
held and deal with any shares, stocks, debentures, debenture
stock, bonds or securities of any other company or
corporation carrying on business in any part of the world;

P2
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{H}) to 1issue, place, underwrite or guarantee the
subscription of, or concur or assist in the issuing ov
placing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited or
incorporated by Act of Parliament or otherwise, at such
times and upon such terms and conditions as to remunerztion
and otherwise as may be agreed upon;

{I) to invest and deal with the monies of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in such manner as
may from time to time be considered expedient;

(J} to lend money or give credit on such terms as may be
considered expedient and receive money on deposit or loan
f£rom and give guarantees or become security for any persons,
firms or companies;

(K) to enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction capable of being conducted so as directly or
indirectly to benefit the Company;

(1) to acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions of
any person, £irm or company carrying on or proposing to
carry on any business which the Company is authorised to
carry on, or which can be carried on in conjunction
therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company;

(M) to sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock or
securities of any other company formed or to be formed;

(N) to establish, promote, finance or otherwise assist any
other company for the purpose of acquiring all or any part
of the property, rights and liabilities of the Ccmpany or
for any other purpose which may seem directly or indirectly
calculated to benefit the Company:

(0) to pay for any rights or property acquired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whethec by cash payment or
by the allotment of shares, debentures or other securities
of the Company credited as paid up in full or in part or in
any other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company
formed or promoted by the Company;

P3
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(p) to accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other company
in payment or part payment for any services rendered or for
any sale made to or debt owing from any such company;

(Q) to draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, scrip,
warrants and other transferable or negotiable instruments;

(R} to establish, support or aid in the establishment and
support of associations, institutions, clubs, funds, trusts
and schemes calculated to benefit the directors, ex-
directors, officers, ex—-officers, employees or ex-employees
of the Company o* the families, dependants or connections of
such persons, and to grant pensions, gratuities ang
allowances to and to make payments towards insurance for the
benefit of such persons as aforesaid, their families,
dependants or connections and to subscribe or contribute to
any charitable, benevolent, or useful object of a public
character;

(S) to distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, a.a. for such purpose to distinguish
and separate capital from profits, but so that nothing in
this sub-clause shall authorise the Company to make any
distribution other than in accordance with the law for the
time being in force;

(T) to do all or any of the above things in any part of the
world either alone or in conjunction with others and either
as principals, agents, contractors, trustees or otherwise
and either by or through agents, sub-contractors, trustees
or ctherwise;

(U) to do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any
of them,

It is hereby declared that the foregoing sub-clauses shall
be construed independently of each other and that none of
the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the cbjects menticned in any other
sub~clause.

4. The liability of the wmembers is limited.

5. The share capital of the Company is £100 divided into
100 shares of £l each. The Cempany has power to increase the
share capital and to divide the shares {whether original or
increased) into several classes and to attach thereto any
preferred, deferred or other special rights, privileges or
conditions as regavds dividends, vrepaymenk of capital,
voting or otharwise.
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Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976
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THE COMPANIES ACTS 1948 TC 1981

A COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
‘or

ADVASIGN LIMITED

Pas I v_19

~y
12

At an Extraordinary General Meeting of the above Company duly convened and
held at Hill House, 1l Little New Street, London ECAA 3TR on 1 February 1985
the following resolutions were duly passed as ordinary Resolutions:-

ORDINARY RESOLUTIONS

1. »pEAT with immediate effect the Company's authorised share capital be and
_is hereby increased beyond the registered capital of £100 to £250,000 by
~« the creation of a further 1,249,500 new shares of 20 pence each ranking

pari passu in all respects with the Company's existing shares.®

2. *DHAT the Directors be and are hereby authorised to issue -and allot any
of the unissued authorised share capital of the Company at the date
hereof for cash consideration or otherwise subject to the Company's
Articles of Association during the period of five years from the date of
the passing of this Resolution.”

CHAIRMAN
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THE COMPANIES ACTS 1848 TD 1981

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1048

To the Registrar of Companies
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*delete if
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Limitz:l*_!

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

feamuar)

\ S =

[extrevrdiqary] [speciallf resolution of the company dated __1

the nominal capital of the company has been increased by the addition thereto of the sum of

g 2MT, Aoo

beyond the registered capital of £ LSOO

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows;

R IR
Number of shares Class of share Nominal amount of each share
M s oo CRDINARY Qo e
L SR LA AL E———

(If any of the new shares are preference shares slate whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject

shares have been or are to be Issued are as follows:
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THE COMPANIES ACTS 1948 TO 1981

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

Fursuant to section §2 of the Companies Act 1948
as amended by the Companies Act 1976

Please do not
wtite in this
binding margin

\7

Form No. 2
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Ploase complete To the Registrar of Companies ’Ifg_c:grf_f!_t'~:|:_~:1[_Es;_e-;1 Company number
lagibly, preferably i i Z 1 Z i e AT
in black type, or Ll add s

bold block lettering Name of company
(ol ™

ADNASDVE D

*Dolete if
A

Limited*

inappropriate . O SR 2 .. S B ST |

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the ra-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable

shares or of the cancellation of shares (otherwise than in connection with a reduction of shara
capital under section 66 of the Companies Act 1948),

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1948 that:
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THE COMPANIES ACTS 1948 TO 1381

COMPAUY LIMITED BY SHARES

SPECIAL RESOLYUTION
/

- (Dl

ADVASIGN LIMITED

Bassed on 3 February 19835

At an Extraordinary General Meeting of the Members of the Company duly
convened and held at Hill House, 1 Little New Street, London EC4A 3TR on 1
February 1985 the subjoined resclution was duly passed as a Special Resolution:

o

SPECIAL RESOLUTION

“pHAT the existing authorised and issued share capital of the Company be and
is hereby sub~divided into Ordinary Shares of 20 pence each.”

-

(A=

CHAIRMAN
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of

DIGITAL PUBLISHING SYSTEMS LIMITED

Passed on 15th Maorch 1985

. AT AN EXTRAORDINARY GEWERAL MEETING of the above named Company,

duly convened and held at 43 Great Marlborough Street Londo.. W1V
2NX on 15th Maxch 1985 the following Resolutions were duly passed

H

as Special Resolutions

SPECIAL KESOLUTIONS .
(1) THAT the Company adopt new Articles of Association in the
form of the print produced to the Meeting and initialled by the

Chairman.

(2) THAT the provisions of Article 4.{Ad) of the Company's new

Articles of Association shall not apply to:-

(i) the allotment and issue to Qldham Associates Inc. of

25,000 Ordinary Shares at a price of 20 pence per

share on or before 30th June, 1985;

(ii) the allotment =nd issue to subscribers of 200,000

ST RECIS T
' - Q APR 1985
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Ordinary Shares at a price of 275 pence per share on

or before s0th June, 1985; or

the allotment and issue to Hoare Govett Limited (or
its permitteqd nominee) of up to 15,000 Ordinary
Shares at a price of 275 bence per share on cr before
30th June, 1990 pursuant to an opticn (*the Option")
to Dbe granted by the Company to Hoare Govett Limited
or such other number of shares and at such other

price as is provided for by the terms of the Option.

;_*8@ S

...........'!........!.‘l.‘.I....

CHAIRMAN
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
' -~ of -
DIGI™. . LCSHING SYSTENS LIMITED

VoL (Adopted by Special Resolution
Fassed 15th March 1985)

- e

PRELIMINARY

-

N oo ‘<, - , e )
1. . The Regulations contained in Part I of Table A in the

First Schedule to the Companies Act 1948 {hereinafter called
~«"Table A") as modified by the Companies Acts 1948 to 1981 (as
defined in Section 119(2) of the Companies Aact 1981) shall,
except as hereinafter provided and so far as the same are not
inconsistent with the provisions of these Articles, apply to the
Company.  The regulations in any Table A applicable to the
Company under any former enactment relating to companies shall
not apply. Unless the context otherwise requires words or
expressions contained in these Artieles shal)l bear the same
meaning as in the Act.

PRIVATE COMPARY

2, The Company is a private company, and accordingly it
. shall be prohibited from making an offer or ali-'ment of its
' shares or debentures prohibited by Seccion 15 {1) of the Companies
Act 1980,

CAPXTAL
3. (a) The authorised share capital of the Company at

the date of the adoption of these Articles is £250,000 divided
into 1,250,000 Ordinary Shares of 20p each.

ATTERS ot
!f:@ TRY 2N
g\- DAFE 1988
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(B} (1) The Directors may subject to Article 4
allot; grant options over, or otherwise deal with or dispose of
any relevant securities (as defined by section 14 (1() of the
Companies Act 1980) of the Company to such persons and generally
on such terms and conditions as the Directors think ..oper.

(2) The general authority conferred by
paragraph . (B) (1) of this Article shall be conditional upon due
compliance with Article 4(A) and shall extend to all relevant
securities of the Company from time to time unissued during the
period of such authority. The said aunthority will expire on 14th
March 1990 unless renewed, varied or revoked by the Company in
dgeneral meeting.

(3) The Directors shall be entitled under
the general authority conferred by paragraph (B) (1) of this
Article to make at any time before the expiry of such authority
any offer or agreement which will or might require relevant
securities of the Company to be allotted after the expiry of such
authority.

(C) Whenever the capital of the Company is divided
into different classes of shares the special rights attached to
any class may be varied or abrogated either whilst the Company is
a going concern or during or in contemplation of a winding up,
with the consent in writing of the holders of three Ffourths of
the issued shares of that :lass, or with the sanction of an
Extraordinary Resolution passed at a separate meeting of the
holders of the shares of that class but not otherwise. To every
such separate meeting all the provisions of these Articles
relating to General Meetings of the Company or to the proceedings
thereat shall, mutatis mutandis, apply, except that the necessary
quorum shall be two persons at least holding or representing by
proxy one third in nominal amount of the issued shares of the
class (but so that if at any adjourned wmeeting of such holders a
quorum as above defined is not present those Hembers who are
precent shall be a gquorum), and that the holders of shares of the
class shall, on a poll, have one vote in respect of every share
of the class held by them respectively.

SHARES

4. (A) All shares authorised pursuant to Article 3 (B)
to be allotted shall unless otherwise resolved by Special
Resoluzion be offered to the members in proportion to the
existing shares held by them and such affer shall bz made bv
notice in writing specifying the number of the shares to which
the member is entitled and limiting a time (being not less than
21 days) within which the offer if not accepted will be deemed to
have been declined, and the Directors may, subject to these
Articles, at any time up o two months after the expiry of such
time or upon receipt of an intimation from the member to whom
such notvice is given that he declines to accept the shares
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offered, allot or otherwise dispose of any shares not taken up at
such price (not being less than the offer price) to such persons
and in such manner as they think most beneficial tc the Company.

{B) Subsections (1), (6) and (7) of Section 17 of
the Companies Act 1980 shall not apply to any allotment of shares
in the Company.

(C) Subject to the provisions of Part ..II of the
Companies Act 1981 the Company may:-

(i) issue shares which are to be redeemed
or are liable to be redeemed at the
option of the Company or the
shareholder;

(ii)  purchase its own shares (including any
redeemable shares); :

(iii) make a payment in respect of any such
' redemption or purchase of any of its
own shares otherwise than out of
distributable profits of the Company or
the proceeds of a fresh issue of shares

TRANSFER OF SHARES

5. An instrument of transfer of fully—pﬁid shares need
not be signed by or on behalf of the transferee. Regulation 22
of Table A shall be modified accordingly.

6. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid share.

LIEN

7. The lien conferred by Regulation 11 of Table A shall
attach to all shares of any class, whether fully paid or not, and
to all shares registered in the name of any person indebted or
under 1liability to the Company, whether he be the sole holder
therecof or one of two or more joint holders.

PROCREDINGS AT GENERAL MBRTINGS

8. (a) Two members present ip person or by proxy
shall be a quorum at any General Meeting. Regulation 53 of Table
A shall be nodified accordingly.

(B) A poll may be demanded at any General Meeting
by the Chairman, or by any member present in person or by proxy
and entitled to vote. Regulation 58 of Table A shall be modified
accordingly.



A 2 e

5 Ees mmAE  facoeea

[

(C} The Chairman of the meeting shall not, in the
case of an equality of votesg whether on a show of hands or on a
poll, be entitled to exercise any second or casiing vote.
Regulation 60 of Table A shall not apply.

9. A Resolution in writing signed by all the members for
the time being entitled to receive 1. tice of and attend and vote
at General Meetings shall be as effective as if the same had been
passed at a General Meeting of the Company duly convened and
held, and may consist of several documents in the like form, each
signed by one or more persons, but a Resolution so signed shall
noet be effective to do anything required by the Act to be done in
General Meeting by Special or EXxtraordinary Resolution. In the
case of a corporation the Resolution may be signed on its behalf

by a Director thereof or by its duly appointed attorney or duly -

authorised representative.

10. Subject to any special terms as to voting upon which
any capital may be issued or may from time to time be held, on a
show of hands every member who is present in person shall have
one vote and on a poll every member who is pPresent in person or
by proxy shall have one vote for each orcinary share of which he
is the holder. Regulation 62 of Table A shall not apply.

11. An instrument appointing a proxy may be in any usual
or common form or in any other form which the Directors may
approve. Such instrument (and, where it is signed on behalf of
the appointor by an attorney, the letter or power of attorney or
a duly certified copy thereof) mus*: either be delivered at such
pPlace or one of such places (if any) as may be specified fur that
purpose in or by way of note to the notice convening the meeting
(or, if no place is so specified, at the registered office) at
least one hour before the time appointed for holding the meeting
or adjourned meeting or (in the ease of a poll taken otherwise

the day and at the place of, but in any event bhefore the time
appointed for holding, the meeting or adjourned meeting or poll,
An instrument of proxy shall not be treated as valid until such
delivery shall have been effected. Regulations 69, 70 and 71 of
Table A shall not apply.

DIRECTORS
1z, The Directors shall not be more than ten in number,.
13. A Director shall not Le required to hold any share

qualification, but nevertheless shall be entitled to attend and
speak at any General Heeting of the Company and at any separate
General Meeting of the holders of any class of shares in the
capital of the Company.

TR Il %
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14. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit. Any two Directors shall be a quorum.

15. A Director, notwithstanding his interest but subject
to his complying with Section 199 of the Act, shall be entitled
to_vote in respect of any contract, matter or arrangement in
which he is interested or on his appointment to any office or
place of profit under the Company or the arrangement of the terms
thereof, and may be counted in the gquorum at any meeting at which
any such matter is considered. Paragraphs (2) and (4) of
Regulation 84 of Table A shall be altered accordingly.

1o, A Resolution in writing signed by all the Directors
for the time being entitled to receive notice of the meetings of
Directors, shall be as valid and effectual as if it had been
passed at a meeting, of the Directors duly convened and held, and
may consist of several documents in a like form each signed by
one or more of the Directors.

17. The Directors shall not be liable to retire by
rotation, and accordingly Regulations 89 to 93 (inclusive) of
mable A and the reference to rotation in Regulaticn 94 of Table A
shall be deleted and in each of Regulations 95 and 97 of Table A
the second sentence thereof shall be deleted.

18. The continuing Directors (provided that there is a
quorum as defined above) may act notwithstanding any vacancies,
and Requlation 100 of Table A shall be altered accordingly.

19. The Directors shall not be required to sign their
names in a book kept for the purpose of recording attendances at
the meetings and Regulation 86 of Table A shall be varied
accordingly.

20. (a) The office of a Director shall be vacated in
any of the events specified in Regulation 88 of Table A save that
paragraph (£) of such Regulation shall not apply.

(B) The Directors may delegate any of their powers
or discretions to committees consisting of one or more members of
their body and (if thought £it) one or more other persons co-
opted as hereinafter provided. Any committe= su formed shall in
the exercise of the powers so delegated conform to any
regulations which may £rom time to time be imposed by the
Directors. Any such regulations may provide for or authorise the
co-option to Lhe committee of persons othar than Directors and
for such co-opted members to have voting rights as menbers of the
committee but so that (i) the number of co-opted members shall be
less than one-h 1¥ of the total nunbex of members of the
committee and (1) no rcgoluticn of the committee shall be
effective unle... 2 mnajocity of the members of the committee
present akt the mesting are Directors. Regulation 102 of Table A

shall not appiy.
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YOWERS OF DIRECTORS

21. () The Directors may exercise all the powers of
the Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part thereof,
and subject to section 14 of the Companies Act 1980 to issue
debentures, debentui. stock, and other securities whether
outright or as security for any debt, liability or obligation of
the Company or of any third party but so that:-

(i) the amount for +the time being remaining
undischarged of moneys borrowed or secured by
the Directors as aforesaid shall not at any
time, without the previous sanction of the
Company in general meeting, exceed a sum equal
to twice the capital and reserves being the
aggrcgate of (a) the nomin~l amount of the
share capital of the Company for the time
being issued and paid up or credited as paid
up and (b) the amounts for the time being
standing to the credit of the capital and
revenue reserves and share premium account of

the Company {(including any amounts
attributable to goodwill or other intangible
assets);

(ii) no such sanction shall be required to the
borrowing of any sum or money intended t¢ be
applied in the repayment (with or without
premium) of any moneys then already borrowed
and outstanding, notwithstanding that the same
may result in such limit being exceeded;

(iii) no lender or other person dealing with the
Cowpany shall be concerned to see or enquire
whether the limit imposed by this Article is
observed and no debt or liability incurred in
excess of such limit shall be iavalid and no
security given for the same shall be invalid
or ineffectual except in the case of express
notice to the lender or recipient of the
security or person to whom the liability is
incurred at the time when the debt or
liability was incurred or the security given
that the limit hereby imposed had been or was
thereby exceeded.

(B) A certificate or report by the Auditors for
the time being of the Company as to the amount of the capital
and reserves oy the amount of any borrowings or to the effect
that the limit imposed by this Article has not been or under
specified conditions would not be exceeded at any particular time
or times shall be conclusive evidence of such amount or fact for
the purposes of this Article.



A AT T P T R T e

TR I RS o L e L T

o eyt ey 2l e

s

e T TR TR

e e

Selers

T R TR IR AT TS A R S T RS

==

TR

T

i e

e i,

B T et oty ey i & = i

{C) The proviso to Regulation 79 of Table A shall
not apply.

22, The Directors may drant gratuities, pensions or
annuities or other allowances, including allowances on death or
sickness during service, to any person or to the widow, relatives
or dependants of any person (as the Directors may think £it) in
respect of services rendered by such person to the Company as
Managing Director, Manager, Executive or in any other employment
under the Company or indirectly as an executive officer or
employee of any subsidiary company of the Company, and may make
payments towards insurances or trusts for such purposes in
respect of such persons and may include rights in respect of such

pensions annuities and allowances in the terms of engagement of
any such persons. '

MANAGING OR EXECUTIVE DIRECTORS

23. The Directors may from time to Lime appoint one or
more of their number to an executive office (including that of a
Managing or E£xecutive Director, Manager or any other salaried
office) for such perxiod and upon such terms as they think fit,
and subject to the provisions of any agreement entered into in
any particular case, may revoke such appointment. A Director so
appointed as a Managing or Executive Director shall (without
prejudice to any claim he may have for damages for breach of any
contract of service between him and the Company) ipso facto cease
to be such if he cease from any cause to be a Director.

24, A tlanaging or Executive Director, HManager or other
Executive officer as aforesaid shall receive such remuneration
whether by way of salary, commission or pacticipation in profits
or otherwise (either in addition to or in 1lieu of his
remuneration as a Director) as the Directors may determine.

25, The Directors may entrxust to and confer apon a
Managing or Executive Director, Manager or other executive
officer as aforesaid any of the powers exerxcisable by them upon
such terms and conditions with such restrictions as they think
fit, and either collaterally with or to the exclusion of their
own powers and may from time to time (subject to the texms of any
agreement entered into in any particular case) withdraw, alter or
vary all or any of such powers.

ALTERRATE DBIRECTORS

26. (a) Any appointed Director and, subject to the
prior zpproval of the Board of Directors, any other Director may
at any time by writing under his hand and deposited at the
Registered Office, or delivered at a meeting of the Directors
appoint any person to be his alternate Director and may in like
manner at any time terminate such appointment.
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' (B) The appointment of an alternate Director shall
determine on the happening of any event which if he were a
Director would cause him to vacate such office or if his
appointor ceases_for any reason to be a Director (retirement at
any General Meeting at which the Director is re-elected being for
such purpose disregarded).

{C) An alternate Director shall (subject to his
giving an address within the United Kingdom for the service of
notices) be entitled to receive notices of meetings of the
Directors and to attend and vote ac a Director at any such
meeting at which his appointor is not personally present and
generally at such meeting to perform all functions of his

~appointor as a Director and if his appointor is for the time
'being absent from the Unitegd Kingdom or temporarily unable to act

through ill~health or disability his signature to any Resolution
in writing of the Directors shall be as effective as the
signature of his appointor. An alternate Director shall not
(save as aforesaid) have power te act as a Director nor shall lLe
be deemed to be a Director for the purposes ¢Z these Articles.

(D) Any Director acting as alternate shall have an
additional vote for each Director for whom he acts as alternate,

(E) An alternate Director may be repaid expenses,
and shall be entitled to be indemnified, by the Company to the
same extent mutatis mutandis as if he were a Director but .he
shall not be entitled to receive from the Company any
remuneration except only such proportion (if any) of the
remuneration otherwise payable to his appointor &y such appointor
may by notice in writing to the Company from time to time direct.

INDEMNITY

27. Subject to the provisions of and so far as may be
Pernitted by the Act, every Director, Auditor, Secretary or othex
officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges,"losses,“ expenses and
liabilities incurred by him in the execution and discharge of his
duties or in relation thereto. Regulation 136 of Table A shall

be extended accordingly.

REF B2/D11/39/JB
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

DIGITAL PUBLISHING SYSTEMS LIMITED

Passed on 11lth April 1988

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company,

duly convened and held at Acorn House, Great Oaks, Baszldon

Essex $S14 1AH on 11th April 1988 the following Resolutions were

duly passed as Special Resolutions

1.

SPECIAL RESOLUTIOQONS

THAT: -

(a)

the acquisition described in the circular to
shareholders dated 3 March 1988 ("the Circular") of the
whole of the issued share capital of Typecraft (U.K.)
Limited and Typecraft (International) Limited (together
"Typecraft") pursuant to the acquisition agreement
dated 2 March 1988 made between the shareholders of
Typecraft (1) and the Company (2), a copy of which is
submitted to the meeting and for +the purpose of
identification initialled by the Chairman (or any

amendment thereof approved by the Directors of the
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Company) ("the Agreement"), be and is hereby approved
and the Directors be and are hereby authorised to do
all acts which are in their opinion necessary or

expedient to complete such acquisition; and

(b) notwithstanding the provisions of Article 4(A) of the
Articles of Association of the Company the Directors be
and are hereby authorised to allot and issue to the
shareholders of Typecraft pursuant to the Agreement
265,192 new Ordinary Shares of 20p each ranking pari
pPassu in all respects with the exlsting Ordinary Shares

in the capital of the Company.

THAT subject to ang conditionally upon Resolution numbered 1
becoming effective and subject also to the consent of the
Secretary of State the name of the Company be changed to

"DPS Typecraft Limited."

THAT the option granted by the Company to Hoare Govett
Lim* ted to subscribe in whole or part for 15,000 ‘rainary
Shares of 20p each in the capital of the Company at a
subscription price of 275p per share and otherwise on the
terms and conditions of an Agreement dated 18 March 1985
made between, inter alia, the Company and Hoare Govett
Limited as amended by a further Agreement dated 2 March 1988
copies of which Agreements are submitted to the Meeting and
for the purpose of identification initialled by the Chairman
(both of which Agreements are referred to as "the Option"),

be and is hereby approved and notwithstanding the provisions
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* ,of Article 4(A) of the Articles of Association of the
%

Company the Directors be and are hereby authorised to allot

and issue such shares and to do all acts which are in their

opinion necessary or expedient pursuant to the Option.
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CHAIRMAN
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1876409

| hereby certify that

DIGITAL PUBLISHING SYSTEMS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PPS TYPECRAFT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16 MAY 1988
¢ Bighass

F.ﬂ“v“ =
Gles ey O

D
-

187

an authorised officer
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NO. 1876409

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
DIGITAL PUBLISHING SYSTEMS3 LIMITED
Passed on 11th April 1988

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company,
duly convened and hexd at Acorn House, Great Oaks, Basildo:.,
Essax SS14 1AH on 11th April 1988 the following Resolutions were

duly pasged as Special Resolutions
SPECIAL RESOLUTIONS
1. THAT ; -

(a) tne wecquiscition deweribed 4in the ecircular to
sharcholders dated 3 March 19088 (“the Circulaxr®) of the
whole of the issued sharo capltal of Typrcraft (U.K.)
Limited an% Typecraft {(International) Limited {togethar
"Typecrafi™) pursuwant to the acguisition agreement
datad 2 March 1988 masde botween the shareholders of
Typacraft (1) and the Compony (2}, a copy ©f which is
subnitted to the meeting and for the purperc of
identification initialled by the Chairman {or any
amendment thereof approvead by the Directors of the
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Company) ("the Agreement"), be and is hereby approved
and the Directors be and are hereby authorised to do
all acts which are in their opinion necessary or

expedient to complete such acquisition; and

(b) notwithstanding the provisions of Article 4(A) of the
Articles of Association of the Company the Directors be
and are hereby authorised to allot and issue to the
shareholders of Typecraft pursuant to the Agreement
465,192 new Ordinary Shares of 20p each ranking pari
passu in all respects with the existing Ordinary Shares
in the capital of the Company.

THAT subject to and conditionally upon Resolution numbered 1
becoming effective and subject also to the consent of the
Secretary of State the name of the Company be changed to
"pDPS Typecraft Limited.”

THAT the opeion granted by the Company to Hoare Govett
Limited to subscribe in whole or part for 15,000 Ordinary
Shares of 20p each in the capital of the Compary at a
subscription price of 275p pex share and otherwise on the
terms and conditions of an Agreement dated 18 March 1985
made between, inter alia, the Company and Hoare Govett
Limited as amended by a further Agr~ement dated 2 March 1288
copies of which Agrecments are submitted to the Meeting and
for the purpose of identification initialled by the Chairman
(both of which Agreements are referred to as "the ription®),

be and is hereby approved and notwithstanding the provisions



of Article 4(A) of the Articles of Association of +he
Company the Directors be and are hereby authorised to allot
and issue such shares and to do all acts which are in their

opinion necessary or expedient pursuant to the Option.
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CHAIRMAN
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

DIGITAL PUBLISHING SYSTEMS LIMITED

Passed on 11lth April 1988

AN EXTRAORDINARY GENERAL MEETING of the above named Company,

duly convened and held at Acorn House, Great Oaks, Basildon,

Essex SS14 1AH on 1llth April 1988 the following Resolutions were

duly passed as Special Resoclutions

1.

SPECIAL RESOLUTIONS
THAT: -

(a) the acquisition described in the circular to
shareholders dated 3 March 1988 ("the Circulax") of the
whole of the issued share capital of Typecraft (U.V.)
Limited and Typecraft (International) Limited (togetlher
"prypecraft") pursuant to the acquisition agresement
dated 2 March 1988 made between the shareholders of
Typecraft (1) and the Company (2), a copy of which is
submitted to the meeting and for the purpose of
identification initialled by the Chairman {or any
amendment thereof approved by the pirectors of the
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Company) ("the Agreement"}, be and is hereby approved
and the Directors be and are hereby authorised to do
all acts which are in their opinion necessary or

expedient to complete such acquisition; and

(b) notwithstanding the provisions of Article 4(A) of the
Articles of Association of the Company the Directors be
and are hereby authorised to allot and issue to the
shareholders of Typecraft pursuant to the Agreement
265,192 new Ordinary Shares of 20p each ranking pari
passu in all respects with the existing Ordinary Shares

in the capital of the Company.

THAT subject to and conditionally upon Resolution numbiced 1
becoming effective and subject also to the consent of the
Secretary of State the name of the Company be changed to

"DPS Typecraft Limited.”

THAT the option granted by the Company to Hoare Govett
Limited to subscribe in whole or part for 15,000 Ordinary
Shares of 20p each in the caplital of the Company at a
subscription price of 275p per share and otherwise on the
terms and conditions of an Agreement dated 18 Maxrch 1985
made between, inter alia, the Company and Hoare Govett
Limited as amended by a further Agreement dated 2 March 1988
copies of which Agreements are submitted to the Meeting and
for the purpose of identification initialled by the Chairman
(both of which Agreements are referrxed to as "the Option"),

be and is hereby approved and notwithstanding the provisions
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of Article 4(A) of the Articles of Association ©f the

Company the Directors be and are hereby authorised to aliot
and issue such shares and to do all acts which are in their

opinion nacessary or expedient pursuant to the Optdion.
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CHAIRMAN
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THE COMPANIES ACT 1985

Company Limited by Shares 7

RESOLUTION OF DPS TYPECRAFT LIMITED

{passed on the 22nd day of May 1989)

At an Extraordinary General Meeting of the above-named Company
duly convened and held at Acorn House, Great Oaks, Basildon,
Essex on the 22nd day of May 1989 the following resolution was
duly passed as a Special Resolution :- '

"THAT the provisions of article 4{A) of the Company's
articles of association shall not apply to an
allotment to each of J. Lightburn and D. Municchi of
10,416 oxrdinary shares of 20p. each as fully paid on
or before the 30th day of June 1989".
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Company Number : 1876409 .

THE COMPANIES ACTS 1985 and 1989 A

COMPANY LIMITEL BY SHARES
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ORDINARY and SPECIAL RESOLUTICHNS N

OF

BPS _TYPECRAFT LINITED

{Passed on the 3rd day of June 1992) .

At an Extraordinary General Meeting of the above~pamed Company
duly convened and held on the 3rd day of June 1932 the following
Resolutions were duly passed as to Resolutions 1 and & as Ordinary Vo

Resolutions and as to Resolution 2 as a Speclal Resolution :-

ORDINARY _RESOLUTION e

1. That the share capital of the Company be increased from £250,000
to £400,000 by the creation of 750,000 new Ordinary Shares of 20p C
each ranking pari passa in all respects with the existing Ordinary

Shares of 20p cach in the capital of the Company.

SPECTAL_RESILUSION <

| ;
E 2. That the Articles of Asscciaticn of the Corpany be altered as -
|
|




¥
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follows :-

ﬁ (i) by deleting the existing Article 3(a) and substatuting the

following :

"3(A) The authorised share capital of the Company at the date
of adopticn of this Article is £450,00C¢ divided into

2,000,000 Ordinary Shares of 20p each."

(1ii) by deleting the existing Article 3(B) and substituting the

following :

: "3(B) The Directors are generally and unconditionally
authorised (in addition to any such authority previously
granted) in accordance with Section BO of the Companies Act
1985 {as amended) to exercise all of th2 powers of the

g Company to allot relevant securities (as defined in the said
Section 80) up to an aggregate nominal amcunt of £400,000

' Provided that this auchority shall cxpire o1 the fifth
anniversary of the date of passing of this Resolutlion save

. that the Cornany ray before such expiry make an offer or

ﬁ' agreenent which would or night require relevant sceurities to
be allotted after such explry and the Beard nmay allot

by relevant gecurities in pursuance of such effer or agrecment

o zs if the auntherity conferred herchby had not expired.w

(1il) by deleting the existing article 4{A) and substituting the

¢ following :

v4{A) Pursuvant to Section 85 of the Corpanies Act 198% (as




amended) “he Directors are empowered to allot equity
securities (as defined by Seclion 94 of that Act) for cash
pursuant to the authority conferred by Article 3(B) as if s
i Section 89 of the Companies Act 1985 did not apply to such

allotment.®

{iv) by deleting the existing Article 4(B) and renumbering Article

4(C) as Article 4(B).

ORDINARY RESOLUTION

3. That subject to the passing of each of the above Resolutions and .
¥ without derogating from its powers under the Articles of

v association (as altered pursuant to Resolution 2 above) the Board
be and is herehy authorised to establish share option schemes con
such terms as it may in its sole discretion deternine (including
,fa but not limited to provision for the exercise of all or any
options granted under any such schemes to Messrs. R. Kemm and R.Ah.
Y. Hall being subject to the achtovermant by the Company of its

¢ curwlotive profit budgets for the Three calendar years ending on
31st Decermber 1994 as agreed by the non-oxesutive directors (.f z
n any) of the Cempany) in respect of up to an aggregate maximum of |
g 150,000 Ordinary Shares of 20p each In the capital of the Company

" and to grant cptlons pursuvant to such schenes to and amongst such

" dires* s rs and enployces of the Company as the Beard may in its

;?‘ sole discretien deternine includirg dnter alia to Messrs. R. Kemm,

~ R.A. Hall and G M. Walker. ol
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Notice of increase
in nominal capital

Pleiasei: do not Pursuant to section 123 of the Compauies Act 1985
wrile in
this margin

To the Registrar of Companies For official use  Company number
Please complete ~——. = -
leglaly, preferably I T B 1876409
in black type, or [ R

bold block Iettering Name of company

»+ DPS TYPECRAFT LIMITED

* insart full nams
of company

gives notice in accordance with saction 123 of the above Act that by resolution of the company

dated drd Junu 1992 the nominal capital of the c»mpany has been
increased by £ _{5Q000 _ bayond the registered capital of £ £50. 000 PH 3

§ the copy mustka

né&
printed or In some A copy of the resolution authorising the increase is attached.§
ather form spproved

by the reglstrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to ba issued are as {ollow:

3 sel out In the attached Articles of Associstion ol the Company.

Please tick hero f

continved overlesf
$insernt

Director, |
i?icmmrv,

ministrator, . n o . -
Adminisirative Signed /3‘ wmemgnamnt IMRECIOR, Oate 19 Jui 1992
Eeceiverow " /

atavat
1Scmlanid} as RV
at "
Sppropriate Presentor's 1ome address and For official Use
referenza af any): | Geness Settien | Pestreom

PAYNE HICKS BEACH
18 New Square

Lincoln's Inn N
London WC2A dUG ‘|

Ref: GWG/SEE e

Compatiies Form 123 Stat-Plus Lamited, Stat Plus Houte, Greanlea Park, Printo George's Rosd, London SWI18 2PU Tel, 09-646 5500 " EHG/2
Reviged June 1887



Company Number : 1876409
‘The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

MENORANDUM AND
ARTICLES OF ASSOCIATION
OF

DPS TYPECRRFT LIMITED

{Incorperated the 1ith day of January 1985)

PAYNE RICKS BEACH,
Solicitors,

10 New Jguatre,
Lincolnt's Inn,
London WC24 306
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THE COMPANIES ACTS 194° to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIAELICON

of

DPS TYPECRAFT LIMITED

L3 1. The name of the Conpany is "DPS TYPRCRAYT LIMITED".

2. The registered office of the Company will be situate in England.

=x 3. The objects for which the Company is established are =

?} (a) (1) To carry on the business of providing data processing,
"l computer and accounting sgervices and to act ag advisers,
: contractors and consultants or all watters vennected with tho
B operation and use of computers, to undertake data
preparation, programning and protessing, system analysis and
the operation of computers and to offer these servites to any
company, corporatien, persen or body and to buy and sell
computer time; to act as specialists in commercial business
dovelopments and roconstructlons, business oconsultants,
arganisers, managers and investigaters; secrctavies and
registrars of pubiie or private limited companies or other
business f£iven; business Lpansfor agents, cnployment agents,
sherthand  writers, copy  typlsts, company  pronoters,
g underwriters, financliers, bill brokers, insurance brokers and
AT generally to undertake and executoe agencles and commlusions
¥ 5 of any Xind and offer secretarial services in ail their
1 branches.

» The nane of the Company was changed from Advasign Limited to Digital
Publisking Systems Limited on 1lith Febreary 1985 and from Digital
Publishing Systems Linited to DPS Typecraft Limited on 16th May 1988.

rx Objects as acended by Speclial Restluticon passed 4th February 1985.




(b)

(e)

(d)

(e)

(1)

. ' . " — —
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(2}

(") To carry on business as proprietors of private schools
and "olleges and to organise and operate correspondence
sch~ols, residential courses, lectures and tutorial classes
in all matters connected with data preparation, programming,
processing and the operation of computers and to employ
teachers, lecturers, examiners angd any persons with
specialised knowledge in these subjects.

To carry on any other brsiness or trade which in the opinion
of the Directors of the Company may be conveniently carried
on in connection with or as ancillary to any of the above
husinesses or be calculated directly or indirectly to enhance
the value of or render f.sfitable any of the property of the
Company or to further any of its objects;

fo purchase, take on lease or in exchange, hire or ctherwise
acquire and hold for amy interest whatsoever any movable or
immovable proporty, whether tangible or intangible and
wheresoever situate, which the Company may think necessary or
convenient for the purpeses of Ltg business and to sell,
lecase, hire out, grant rights in or over, improve, wanage or
develop all or any part of sy preperty or otherwise turn
the same or any part thernof ko the advantage of tho

Company;

To build, construct, maintain, aiter, enlarge, pull down,
remove or replace any buildings, works, plant and machinery
nocessary or convenicnt for the business of the Company and
to doin with any person, firm or company In doing any of the
things aforeuaid;

ro bocrow or raise ronoy upon such toens and on such scecurity
as eay be conidorsd expedient and in particular by the issuve
of debentures or debenture steck and te secure the repayment
of any conoy borrewed, ralsed or ewing by mortgage, charge or
lier upon the uhole or any part of the undertaking, property
and asgets of tho Conpansy, both present and future, lncluding
lts unealled capital, and alse by awy sinmilar mortgage,
chavge or lien to seture and guarantee the performance by the
Cenpany or any other porszen, fivrm or company of any
ebligation undertaken by the Conpany or any other person,
Filrm or conpany as the case may bog

To apply for amd take out, purchaseé or otherwise acquire any
patonts, licences and the like conferring an exclusive or
nen-oxelusive or limited right of user, or any setret or
other infovmation &9 to amy inventlion which may seen
calculated directly er indirectiy to benefit the Company, and
to use, develep, grant licences in respect of, or otherwise
tuen to account any rights or information so acaulred;




(g)

()

(1)

(%)

(1)

()

{m)

(3)

To purchase, subscribe for or otherwise acquire and held and
deal with any shares, stocks, debentures, debenture stock,
bonds or securities of any other company or corporation
carrying on business in any part of the world;

To issue, place, underwrite or guarantee the subscription of,
or concur or assist in the issuing or placing, underwriting
or guardnteeing the subscription of shares, debentures,
debenture stock, bonds, stocks and gecurities of any company,
whether 1limited@ or uplimited or incorporated by Act of
Parliament or otherwise, at such times and upon such terms
and conditions as to remuneration and otherwise as may be
agreed upon;

To inves: and deal with the ronies of the Company not
immediately required for the purpesces of its business in or
upon szuch Jinvestrnents and securitlies and in such manner as
may from time to time he considorced expedient;

T lend roney or give credit on guch terms as may be
considered expodient and recteive zoney o deposit or loan
from and give guarantees er besome securdty for any persens,
firng or companles;

To onter into partnership or inte any arrongeszent for sharing
profits or Lo aralgamate with any persen, firm or cespany
earrying ¢n  or propesing to carry od any business whieh the
cenpany is authoclsced to cargsy on or any kusiness eor
trangaction ecapable ef Yolmng conducted 5o as direstly er
iadirectly bo benofit the Ceupany;

to acqguire and undertake the whole eor any patt of the
business, property, assets, lisbilitlies and trapsactiens of
amy persan, firm or cowpany carrying ea or propesing to earry
on  any bhusimess whlieh the Coppany is awtherisced 1® carry on,
or whieh ¢an be careied en in conjonectisn thorewith or vhich
o capable ef hweling ceadected ¢o as dirvestly or fndirsetly to
benefit the Congenys

T gelll, exchange, lLease, Alspene of, LUin Yo account or
ochezwice deall with the whiole ef any pagt of theo unfertaking
ot bthe Coopany for surh censideration aw may be esnsidered
expediont ard in particular the shares, seosk or gseguritioes
of any othor canpony forned or to b formeds

To ostablish, prenste, Cirance or otherwire Acsist any other
gonpany feor the purpese eof acguiring all or any part of the
property, rights oed tiobilitles of the Coepany or for any
ethor purpose  whooh o omey  seem  direstly or  indirectly
calewlated to benefit the Cenpanys




(o)

(p)

(q)

{r)

{s)

(t)

Gw)

(4)

To pay for any rights or property acquired by the Company,
and to remunerate any person, firm or company rendering
services to the Company whether by cash payment or by the
allotment of shares, debentures or other securities of the
Company credited as paid up in tull or in part or in any
other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company formed
or promoted by the Company;

To accept stock or shares in, or the debentures, mortgage
debentures or other securities of any other company in
payment. or part payment for any services rendered or for any
sale made to or debt owing from any such company;

To draw, accept, cndorse, negotiate, discount, execute and
jsnue premissory notes, bllls of exchange, scrip, warrants
and othor transferable or negotiable instruments;

To establich, support or aid in the ostablishment and support
of assoclations, institutions, clubs, £unds, trusts and
scheros  calculated to beneflt the directers, ex-directors,
officers, ox-officers, cnrployecs or ox-enployees of the
Company or the fomilies, dependants or coannctions of such
persons, ond to grant penszions, gratuities arnd allovances to
and to make paymonts towards insurance for the bonefit of
such porsens as aferesald, thelr farxilies, dependants o
connections and ke subscribe or econtribute to any charitable,
honevolent, or useful object of a public charactoer;

To distribvte amony the monbers in spacie any proporty of the
Ceumpany, or any pretecds of sale or dlspenal of any property
of the Corpary, and for asuch purpese to distinguish and
geparate eapital from profite, but eo that nothing in this
sub-clavge shkall atthorise the Coenpany to make any
diceribution othor than in acerrdance with the lavw for the
tirme bedng An foree;

To de all er any of th+ above thirgs in any part of the world
clther alene or dn cenjunction with others and either as
primedpals, agents, contractors, trustees or otherwise and
elther dy or Gthrough agents, sub-contraztors, brustees or
otherwive;

o dy all such other Lhimmgs as may be decxed incldental or
condueive to the attalmment of the above chiects or any of
then.

It is hereby declared that the foregoing sub-slauses shall be construed
independently of each other and that mene of the shiects wentioned in
any Sub-clawse shall be decred to be merely subsidiary to the objects
pentioned in any other sub-clavsgo.
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4, The liability of the members is limited.

§. The share capital of the Company is £100 divided into 100 shares
of £1 each. The Company has power to increase the share capital and to
divide the shares {whether original or increased) inte several classes
and to attach thereto any preferred, deferred or other special rights,
privileges or conditions as regards dividends, repayment of capital,
voting or otherwise.

By Special Res lutlon passcd ist February 1985 the shares were divided
into Ordimary Shares of 20p each and by Crdipary Resolution passed lst
Februnary 198% the shave caplitall was increased to £250,0600 divided into

1,250,000 shares of 20p each.

By Crdinary Resolutien passed 3Ird June 1992 the share capital was
increased te f£400,000 divided imto 2,000,000 Ordinary Shares of 20p

cach.
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WE, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take the number
of shares 1In the capital of the Company set opposite our respective
names.

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER
STEPHEN FREDERICK WALFORD One

Epworth House
25/35 City Road
London EC1

Company Format.on Assistant

JOHN REGAY Cne
Epworth Hougo
25/35 clity Read
London ET1

Company Search hssistant e e

Total shares taken Tuo

DATED the lst day of Novenber, Iapd

WITNESS Gto the above signatures

YAP KIM LAN
Epworth House
25/35 City Read
Londor EC1

Company Formabion Asslistant
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

OF

DPS TYPECRAFT LINITED

(Adopted by Special Resolution passed 15th March 1985)

PRELI¥IRARY

1. The Regulations contained in Part 1 of Table A in the First
Schedule to 4Lhe Companies Act 1948 (hereinafter called »Table am) as
modified by the Companies Acts 1948 to 1981 (as defined in Section
119(2) of the Companies Act 1981) shall, except as heroinafter provided
and so far ag the same are not inconsistent with the provisions of
these Articles, apply to the Cempany. The regulations in any Table A
applicable to the Conpany under any Fformer enactment relating to
companics shall not apply. Unless the context otherwlse requires words
or oxpressions contained in these Artleles shall bear the same meaning
as in the Act.

ERIVATE _CONPANY

2. The Company ls a private corpany, and accordingly it shall be
prohibited from rwaking an offoer or allotmoent of {ts shares or
dehentures prohibited by Sectien 1%5(1) of the Companies Act 19ED.

CAPITAL,

3. (a) The authorised shore capital of the Company at the date of
the adeption of this aArticle is £400,000 dJdivided inte 2,000,000
Ordinary Shares of 20p each.

inended by Special Resclution passed en 3rd Jume 1893,
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(B) The Directors are generally and unconditionally authorised
(in addition to any such authority previously granted)} in accordance
with Section 80 of the Companies Act 1985 (as amended) to exercise all
of the powers of the Company to allot relevant securities (as defined
in the said Section 80) up to an aggregate nominal amount of £400,000
Provided that this authority shall expire on the fifth anniversary of
the date of passing of this Resolution save that the Company may before
such expiry make an offer or agreement which would or might require
relevant securities to be allotted after such expiry and the Board may
allot relevant securities in pursuance of such offer or agreement as if
the authority conferred hereby had not expired.

(C) Whenever the capital of the Company is divided into different
classes of shares the special rights attached to any class may be
varied or abrogated either whilst the Company is a going concern or
during or in contemplation of a winding up, with the consent in writing
of the holders of three fourths of the issued shares of that class, or
with the sanction of an Extraordinary Resolution passed at a separate
meeting of the holders of the shares of that class but not otherwise.
To every such separate meeting all the provisions of these Articles
relating to General Meetings of the Company or to the proceedings
thereat shall, mutatis mutandis, apply, except that the necessary
guorum shall be two persons at least holding or representing by proxy
one third in nominal amount of the issued shares of the class {(but so
that if at any adjourned meecting of such holders a quorum as above
defined ia not present those Henbers «who are present shall be a
quorum), and that the holders of shares of the class shall, on a poll,
have one vote In rasapect of overy share of the class held by then
respectively.

SHARER

4. (i) Pursuant to Sestion 495 of the Conpanies act 1985 (a3 amended)
the Directors are copowered Lo allot ehguity seouwritiesn (as defined by
Section 94 of that Act) for cash parseant te the anthority conforred by
Article 32({B) as Lf Sectlon 89 of the Companies Act 198% aid not apply
to such allotment.

(B) sSubject to the provisions of pPart III of the Companies act
1981 tho Conpany may 2«

(1) issue shares whlch are to he redeesmed or are liable to be
redeerned &t the optien of the Company or the sharcholder;

(iL) purchase its own shares (Inciuding any redeemable shares);

(iii) make a payment in respect of any such redeoption or purchase
of any of its own shares otherwise thar out of distributable
profits of the Company or the procecds of a fresh issue of
shares
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TRANSFER OF SHARES

5. An instrument of transfer of fully-paid shares need not be signed
by or on behalf of the transferee, Regulation 22 of Table A shall be
modified accordingly.

6. The Directors may, in thelr absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

LIEN

7. The llen conferred by Regulation 11 of Table A shall attach to all
shares of any class, whether fully paid or not, and to all shares
registered in the name of any person indebted or under liability to the
Company, whether he be the sole holder thereof or one of two or more
joint holders.

PROCEEDINGS AT GENERAL HEETINGS

8. (A) Two recbers pregsent in person or by prexy shall be a quorum
at any General HKeoting. Regulation 52 of Table A shall be modified
accordingly.

(B) A& poll may be demnnded at any General Xeoting by the
Chairran, or by any mecber present in person or by proxy and cntitled
to voto. Regulation S8 of Table A shall be modifled accordingly.

(¢) The chafrcan of the oeoting shall net, dn the case of an
equality of vetes ulicthor en a shew ef hands or en a poll, be entitled
to exercise any sesond or casting vote. Regulation €0 of Table » shall
not appiy.

9. A Resolutlen In uriting signed by all the serbers for the time
being ontitled to recefve rnetice eof and attend and vete abt General
Meotings shals be as effcctive os AF the sare had been passed at a
General Meoting of the Company Quly convened and held, and nay consist
of seoveral dJdosurents In the like form, cach signed by one or more
persons, buk a Roeselution oo signed shall net be effcctive to do
anything reguired by the Art to be done In Gereral Meeting by fpecial
or Extraordimary Reselutien. In the case of a corporation the
Resolucien oy be signed om its behalf by a Director therceof or by its
duly appointed akttorney or duly authorised representative.
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10. Subject to any special terms as to voting upon which any capital
may be issued or may from time to time be held, on a show of hands
every member who 1s present in person shall have one vote and on a poll
every member whe is present in person or by proxy shall have one vote
for each ordinary share of which he is the holder. Regulation 62 of
Table A shall not apply.

11. An instrument appointing a proxy may be in any usual or common
form or in any other form which the Directors may approve. Such
instrument (and, where it is signed on behalf of the appointor by an
attorney, the letter or power of attorney or a duly certified copy
thereof) must aither be delivered at such place or one of such places
(if any) as may be specified for that purpose in or by way of note to
the notice convening the meeting (or, if no place is so specified, at
the registered office) at least one hour before the time appointed for
holding the meeting or adjourned meeting or {in the case of a poll
taken otherwise than at or on the same day as the meeting or adjourned
meeting) for the taking of the poll at which it 1s to be used or be
delivered to the Secretary {or the chairman of the meeting) on the day
and at the place of, but in any event before the time appointed for
holding, the meeting or adjourned meeting or poll. &an instrument of
proxy shall not be treated as valid until such delivery shall have been
effected. Regulations 69, 70 and 71 of Table A shall not apply.

IRECTORS

12. The Dircctors shall not be wore than ton in number.

13. A Director ghall not be required to hold any sharce qualification,
but nevertheless shall be entitled to attend and speak at any General
Heeting of the Company and at any sepatate General Xeeting of the
holders of any c¢lass of shares im the eapital ef the Counpany.

14. The Directors may ment Gtogether for the despatch of business,
adjourn and otherwlse regulate their meetings as they think fit. aAny
two Directors shall be a guorun.

15. A Directer, notwithstanding his Jinterest bdbut subject to his
cormplying with Sectien 199 of the Ack, shall be entitled to vote in
respect of any contract, mattor or arrangersent in which he is
interested or eon his appointment to any office or place of profit under
the Company or the arrangerent of the terrs thereof, and may be counted
in the quorum at any npeeting at which any such matter is considered.
Paragraphs (2) and (4) of Regulation 84 of Table A shall be altered
accordingly.
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16. A Resolution in writing signed by all the Directors for the time
being entitled to receive notice of the meetings of Directors, shall be
as valid and effectual as if it had been passed at a meeting, of the
Directors duly convened and held, and may consist of several documents
in a like form each singed by one or more of the Directors.

17. The Directors shall not be 1liable to retire by rotation, and
accordingly Regulations 89 to 93 (inclusive) of Table & and the
reference to rotation in Regulation 84 of Table A shall be deleted and
in each of Regulations 95 and 97 of Table A the second sentence thereof
shall ke deleted.

18. The continuing Directors (provided that there is a quorum as
defined above) may act notwithstanding any vacancies, and Regulation
100 of Table A shall be altered accordingly.

19. The Directors shall not be required to sign their names in a book
kept for the purpose of recording attendances at the meetings and
Regulation 86 of Table A shall be varied accordingly.

20. (A) The office of a Director shall be vacated in any of the
events specified in Regulation 88 of Table A save that paragraph (f) of
such Regulation shall not apply.

(B) The pirectors rmay delegate any of thelr powers or discretions
to committees consisting ef one or rmore pemboers of thelr body and (if
thought fit) onc or more other persons co-opted as heroinagter
provided. Any coumittee so forrmed shall in the excerclsce of the powers
B0 delegated conform te aty rogulations which may fren time to time be
imposed by the Directors. Any sueh regulations may provide for or
authorise the co-sption %te the cesuitter of persons other than
Directors and for such co-opted rcerbeors to have voting rights as
nembers of the comnittee but so that (1) the nurber of co-opted menbers
shall be leag than one-~half of the total nurboer of morbers of the
comnittee and (ii) no reselution of the comnittee shall be effective
unless a rajority of the mezbers of the committee present at the
nmeoting are Directors. Regulatien 102 of Table 2 shall not apply.

EONERS_OF DIRFLIORS

21. (A) The Directors may cxercise all the powers of the Company to
borrow money, and to rortgage or charge its undertaking, property and
uncalled capital, or amy part theresf, and subject to section 14 of the
Companies act 1980 to issue debeptures, debenture steck, and other
securities whether ontright or &8s security for any debk, liability or
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obligation of the Company or of any third party but so that :-

(1) the amount for the time being remaining undischarged of
moneys borrowed or secured by the Directors as aforesaid
shall not at any time, without the previous sanction of the
Company in general meeting, exceed a sum equal to twice the
capital and reserves being the aggregate of (a) the nominal
amount of the share capital of the Company for the time being
issued and paid up or credited as paid up and {(b) the amounts
for the time being standing to the credit of the capital and
revenue reserves and share premium account of the Company
(including any amounts attributable to goodwill or other
intangible assets);

(i1) no such sanction shalld be required to the borrowing of ~ny
sum or money intended to be applicd in the repayment (with or
without premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may result in such
limit being exceeded;

(£ii) no 1lender or other person dealing with the Company shall be
concerned to sce or enguire whether the limit imposed by this
Article is observed and no debt or liability incurred in
excess of such iimit shall be invalid and no security given
for the same shall be invalid or ineffectual oxcept in the
case of express notlice to the lender or recipient of the
security or person to vhem the liability is incurred at the
time whon the debt or liability was incutred or the sccurity
given that the limit hereby Imposed had been or was thereby
axceeded.

(B) A certificate or report by the Auditors for the time being of
the Conpany as to the azount of the capital and reserves or the amount
of any borrewings or to the effect that the limit inposed by this
Article has not bheen or under specitied conditions would not be
excended at any partlcular time or times shall be conelusive evidence
of such amount or fact for the purposes of this article.

(C) tThe provise to Regulation 79 of Table A shall not apply.

22. The Directors may grant gratuitlies, pensions or annuvities or other
allowances, including allewances on death or sickness dering service,
to any person or te the widow, relatives or dependants of any person
(as the Directers ray think £it) im respect of services rendered by
such persen to the Company as Managing Director, Ranager, Executive or
In any other chployment under the Cempany or Indirectly as an executive
officer or exployee of any subsidiary cempany of the Conpany, and may
make payments towards insurances or trusts for such purposes in respect
of such persens and way include rights in respect of such pensions
annuities and allowances in the terws of engagement of any such
persens.
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MANAGING OR EXECUTIVE DIRECTORS

23. The Directors may from time to time appoint one or more of their
number to an executive office (inecluding that of a Managing or
ExXecutive Director, Manager or any other salaried office) for such
period and upon such terms as they think fit, and subject to the
provisions of any agreement entered into in any particular case, may
revoke such appointment. A Director so appointed as a ¥anaging or
Executive Director shall (without prejudice to any claim he may have
for damages for breach of any contract of service between him and the
Company) ipso facto cease to be such if he cease from any cause to be
a Director.

24. A Mapaging or Executive Director, MXanager or other Executive
officer as aforesald shall receive such remuneration whether by way of
salary, commisslon or participation in prefits or otherwise (either in
addition to or in liou of his roemuneration as a Dircctor) as the
Directors may determinc.

25. The Direccters moy eontrust to and confer upon & ¥anaging or
Executive Director, MHanager or other executive officer ag aforesaid any
of the powers exercisable by them upon such terms and conditions with
such restrictiens as they think £ik, and elther collaterally with or to
the exclusion of their own powers and rmay frem btime to tirme (subject to
the terms of any agreement entered JInte In  any particular casc)
withdraw, alter or vary all or any ¢i such poxers.

ALTERRATE. DIRFCTORS

26. (A) Any appointed Direzter and, subject to the prier approval of
the Beard of Dircstors, any cther Dircttot may &% any tine by weitisy
under his hand and depesited abt the Begistored Office, or delivercd at
a meeting of the Direstors appoint any perssn to be his alternate
Dlrecter ard rmay fnn like manner at any tire termimate such
appointnent.

(B8) The appointrent ef an alternate Dirertor shall dctermine on
the happening of any event which if he were a Direstor would cagse hin
to vacate suck office or iF his appeintor coases for any reasen to be a
Dirocter {(retirement at oany General Neobing at which the Director is
re-elccted being for sush purpose disrcgarded).

(@) An alternate Director shall (subjest te his gliving an address
within the United Ringdon for the service of notices) be entitled to
recelve notices of reetings ef the Directors and te attend and vote as
a Direcztor at any such recbing abt which his appointeor is net personally
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present and generally at such meeting to perform all functions of his
appointor as a Director and if his appointor is for the time being
absent from the United Kingdom or temporarily unable to act through
ill-health or disability his signature to any Resolution in writing of
the Directors shall be as effective as the signature of his appointor.
An alternate Director shall not (save as aforesaid) have power to act
as a Director nor shall he be deemed to be a Director for the purposes
of these articles.

(D) Any Director acting as alternate shall have an additional
vote for each Director for whom he acts as alternate.

(E) An alternate Director may be repaid expenses, and shall he
entitled to be indemnified, by the Company to the same extent mutatis
mutandis as if he were a Director but he shall not be entitled to
receive from the Coppany any remuneration except only such proportion
(if any) of the remuneration othorwise payable to his appointor as such
appointor may by notice 4in writing to the Company from time to time
direct.

THDEMNITY

27. Subject to the provisions of and se far as may be permitted by the
Act, every Director, huditor, Secretary or other officor of the Company
ghall be contitled to ke Indemnified by the Company agaiast all costs,
charges, 1losses, ecxpenses and liabilities imcurred by him in the
execution and discharge of his dutfes or In relation thereto.
Regulation 136 of Table A shall be extended accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Y

STEPHEN FREDERICK WALFORD )
Epworth House -
25/35 City Road i
London EC1 '

Company Formation Assistant ‘ul#

JOHN REGAN
Epworth House
25/35 city Road :
London EC1 =

Cenpany Scarch Ansistant

DATED the 1ot day of Novesbor, 1884
WITHERS to the obove gignatures

YAP KIMN LAN

Epworth Houne

25/35 City Eoad .
Londen ECL Y

Conpany Forration hosistant

MAGO 5-60:}2 ot
DPS. 1"'5
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Company Number ; 1876409

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES J
SPECIAL RESOLUTION SRS
OF
DPS TYPECRAFT LIMITED '. ﬁ* .
(Passed on the 20th day of October 1994)
Al the Annual General Meeting of the above-named Company duly convened '
and held on the 20th day of October 1994 the following resolution was passed as a -
Special Resolution:- a e
¥
THAT Subject to the approval of the Board of Inland Revenue Rule 6.2.iii R
of the Rules of the DPS Typecraft Limited Employee Share Option Scheme e
be amended by the deletion of the words "immediately upon" on line one .
of such Rule and the substitution therefor of the words “six months |
following". fs.
Chairm;n N
R e
] spUBJJIEKex [ 463 )




