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THE COMPANIES ACTS 1948 TC 1980

Declaration of compliance with the
requiremants on application for
registration of a company

Pursuant to section 3{5) of the Companies Act 1980

For official use
reT"T

’ Chhr 1876408
[DVASICN Ll TIED ,

Company number

i

MName of Company

I, JIobhn. Regan _/

of 25/35 City _Road,
London EC1T l1AA

do zolemnly and sincerely declar: that § amT 2..person named as. Secretary of
the Company in the statement delivered under section 21

of the Companies Act 1976 of ﬁDUﬂS!@N LIMITEL ‘

and that all the'requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental thersto have been compliad with.
And | make this solemn Dec.aration conscigntiously believing

the same {6 be true and by virtue of the provisions of the

Statutory Ceclarations Act 1835

Declared at 25/35 City Road w

L,ondion EClY 1AA

Signature of Declarant

V4
/ — o
the et day of *“lﬂfwgm\éf-if L a'/ 7w

One thousand nine hundred and _%@LL— .
'/w j )»«é'/_t’b_‘g.ﬂ,g_:‘___.

befole me
A Commissioner for Oaths or Notary Pub*is or Justice of the
Peace or Soticitor having the powers conferred on a
Cemmissionar for Oaths

o
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THE COMPANLES ACTS 1948 to 1981 g qonEC.

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

o ADVASICN LIMTED

1. The name of the Company is ,Q‘_DVASI@(\I L(MITED

b
cl

«., The registered office of the Company will be situate in

Englandld/

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

{(a) (1) To carry on business as prorrietors 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 buginesses or which may
conveniently be combined therewith and to manufacture, buy,
sell, import, export or othervise 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 tailers, Jdrapers,

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 connection with or as ancillary to any of the
above businesses or be calculated direstly 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
novable or immovable property, whether tangible or
intangible and wheresoever situate, which the Company may
think necessary ot 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
propertyv 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 pbuilidings, 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 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, chasge or lien to secure and
guarantee the performance by the Company or any other
person, firm or company of any obligation undertaken bv the
Company or any other person, firm or company 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
srcret 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,
or otherwise turn to account any rights or information so
acguired;

(G) to purchase, subscribe for or otherwise acquire and
hold and deal with any shares, stocks, debentures, debenture
stock, bonds or securities of any other company or

corporation carrying on pusiness in any part of the world;

P2

il

Sy e {0 A

Y

v

|
)
|
|
|
|
|
|

[




(H) to issue, place, underwrite or yuarantee 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 giw~ giisrantees or become security for any persons,
firms or compalies;

(K) to enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm ox
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;

(L) to acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions of
any person, firm or c¢ompany 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 Company or
for any other purpose which may seem directly or indirectly
calculated to henefit 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 whether 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



(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, scvip,
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, gratuities and
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 rpecie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, and £or 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 them.

It is hereby declaced 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 ﬁlOOJ@ivided 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, repayment of capital,
voting or otherwise.
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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
capital of the Company set opposite our respective names.

NUMBER OF SHARES TAKEN

NAMES, ADDRESSES AND DESCRIPTIONS
BY EACH SUBSCRIBER

OF SUBSCRIBERS

Qs

STEPHEN FREDERICK {ALFORD ONE

EPWORTH HOUSE
25/35 CITY ROAD
LONDON ECL

COMPANY FORMATION ASSISTANT

JOHHN REGAN Q&C;%imf“ ONE

EPWORTH HOUSE
25/35 CITY ROAD

LONDON ECl
COMPANY SEARCH ASSISTANT

J/

of shares 1in the

“The lsv da;g’\f Navem Bec |

WITNESS to the above signaturgs:

YAP KIM LAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON EC1

COMPANY FORMATION ASSISTANT \\\
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES ! 8 7 6 4 0 9/ (f/

ARTICLES OF ASSOCIATION

e
T ADVASIGN LimTED

PRELIMINARY

1. Subject as hereinafter provided, \Jghe 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 "Table 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 Tabl~ A, subject to the
rodifications hereinafter contained, shall constitute the

regulations of the Company.

SEARES P
_— J

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

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

. Company, and

(b) anv w.lt.iment of, or agreement to allot {(whether
for cash or otherwise) any shares in or debentures
cf 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 £rom the date of incorporation of the
Company to allot, grait options over or otherwise dispose 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 ¢f Articles 3 and 5 hereof
and provided that no shares shall e issued at a d@igcount,
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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 shavres 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 shaire« 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 from the member to whom the notice
is given that he declines to accept the ~shares, the
directors may dispose of the same in such maurer as they
think most beneficial to the Company. The provisions of
section 17 of the Companies Act 1980 shall have effect only
insofar s they are not inconsistent with this Article.

6. 1In regulation 3 of Table A for the word "ordinary" there
shall be substituted the word "special" and the words from
"on such terms" to the end shall be omitted.

7. Subject to the provisions of Part III 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 is a fully paid share) for
all monies ({whether presently payable or not) called or
payable at a fixed time in respect of that share and the
Company shall also have a first and paramount lien on all
shares (whether or not they are fully paid shares) standing
registered in the name of any person indebted or under
liability to the Company Sor all monies presently payable L
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 exempt from the
provisions of this Article. The Company's lien, if any, on
a share shall extend to all dividends payable thereon.

TRANSFER AND TRANSMISSION OF SHARES

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

10. Save in the ¢ .uumstances set out in the next succeeding
Article the direcu. s may, in their absolute discretion and
without assigning a2y veason therefor, decline to register
any transfer of any share, whether or not it is a fully paid
share.,

P7



11. Subject as hereinafter provided

(a) any share may be ransferred to 2 person who is
already a member of the Companyj

(b) any share may be transferred by a member of the

Company to ©ay child ox vemoter jssue, parent,

brother, sister, Or Spouse of that member, and Guv
ghare of & deceased member may pe transferred ¥,
his perscnal representatives to any child or
remoter issue, parent, brother, sister, widow, OT
widower of such deceased member and shares
gtanding in the name of a decdeased member or his
personal representatives may be transferred to the
trustees of his willy and

{c) any share standing in the names of the trusiteaes of

the will of any deceased rember oY of a settlement

created by @ member or & deceased member may be
transferred upon abLy change ¢iE trustees to the
trustees for the time being of such will or
settlemeni or to & person to whom such member oOr
deceased member would have been entitled toO
transfer the same.

provided always that nothing hereinbefore in this Article
contained shall prevent the directors from declining to
registex a transfer of a share (i) on which the Company has
a lien or (ii)} to any jnfant, bankrupt Or person of unsound
mind.

12. The proviso ro 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 generxal 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 genexal meeting shall
otherwise determine, the number of directors ghall be not
less than one nor more than seven, If and so jong as there
is a sole director, such director may act alone in
exercising all the powers and anthorities vested in the
directors. a directorx chall not reguire any shaxe
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qualification but shall nevertheless "e enti- 2 actend
and speak at any general meeting of the C. veen QY at any
sepaxate meeting of the nolders of any csa<s shares of
the Company.

15, The first director or dirsctorb of the Company ghall ra
the person O persons named as the first director or
directors of the company in the statemert 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,s and to mortgage or charge it3 undertaking,
property and uncalled cayital, or any part thereof, and;
subject to wection 14 of the companies Act 1980, to issue
debentures, debenture etock, and other gecurities whether
outright or as securikby for any debt, 1iability OF

obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

Fo Ok o

17. paragraphs (2) and (4) of regulation g4 of Table A shall
not apply. A director may yote in regard to any contract or
arrangement in which he 18 interested or upon any matter
arising thereout and Lf he shall so vote his vote shall be
counted and he shall be reckoned in estimating tne quorum
present at any neeting at which any such contract or
Srrangement is considered.

18. Any director may appoint any person approved by the
board of directors to be an alternate director and such
appointment shall have effect and such appointee. whilst he
holds office ags an alternate director, shall be entitled to
rocelive notice of meetings of directors and to attend and
vote thereat, put he shall not be entitled to any
remuneration fyrom the Company otherwige than out of the
remuneration of the director appointing him and agreed
petween the gaid directoxr and the appoiniee. such
appointment may be revoked at any time by the appointor Or
by 2 rusolution of the directors or by an ordinarty
resolution ©Of the Compaby in general meeting. Any
appointment O revocotion made under this Article shall be

in writing under the hand of the di-ector making the same.
DISQUALIFICATION or DIRECTORS

i9. In regulation gg of Table A(i) the words ‘ceases to be a
director bY virtue of section 182 or 185 of the Ack” shall

pe omitted and in substitution therefor there shall Dbe

29
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inserted the words "is removed from office by resolution

duly passed ander section 184 of the Act" and (ii) all the’

words after "by notice in writing to the Company" shall be

comitted,

ROTATTION OF DIRECTORS

20. In regulation 80 of Table A after the words "then the

nunber nearest" shall be inserted the words "to but not
exceeding” . '

THE SECRETARY

21. The first secretary of the Company‘shall 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 &, all the wordslafter the
words "letter containing the notice" shall be omitted, and
in substitution therefor there shall be ingerted the woxrds
"and, if posted by pre-paid first—class mail, to have been
effected at the expiration of 24 hours after the letter
containing the sameé is posted, and, if postgd by any other
class of pre-paid mail, at the time at which Ehe letter
would be delivered in the ordinary course of post”.

INDEMNITY

23. In addition to the indemnity con@a%ned in —regulation 136
of Table A and subject to the prov;s:ons of section 295 of
the aAct every director, managing dlregtor, agent, aud:.tc{ré
gsecretary and other officer of the company shall be entitle

to be indemnified out of the assets of the Company against
a1l losses OF 1iabilities incurred by him in or about the
execrtion and discharge of the duties of his office.
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NEMES, ADD}'SSSES AND DESCRIPTIONS OF SUBSCRIBERS

‘L

STEPHEN FREDERICK WALFORD

_Epworth House,
25/35 City Road,
London ECl

Company Formastion
Assistant

JOHN REGAN

Epworth House,
25/35 City Road.
Londcon ECL

Company S=zarch
Assistant

The Jsb claw ot Moveres 17 gi/
Witness to thq gbove signatjures})

YAP KIM LAN \\\5

Epworth House,
25 /35 City Road.
T ondon ECL

Company Formation Assistant



Forr No. 1
THE GOSANIES ACYS 1948 TO 1981 Boovon N
Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

- Pleass donot

1 writa Inthis

binding margin

For official use -

 logiy el Y i8?64ﬂq\

: bosdbu?ﬁcmmw Name of Company

dolote if H | ADVAS'@N L TeED

* Ingppropriate

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

Express Company BRegistrations bLic.,
Epworth Houss,

25’35 Cit‘/ Hoafb e ¢---’5-M. /

London E.C.1. .
D1 628 5434!3

If the mermorandum is delivered by an agent for the subscribers of y
the memorandum, please mark ‘X’ in the box opposite and insert the X
aget t’snarmne and address below =

Express Company neqistrations Limited.
Epworth House, 25/35 City Road,
Fendosd, CCLY 1AA

SEEa 2 PR ) AT S——

AT R

Numcer of continualtion sheets attached (seonote )

Presentor's name, address and For official use
reference (if any): General section Poat room

Fxpress Company Registrations
Limited.

Epworth House,

25/35, City Road,

LOHDON.ECLY 1AA




The nameis) 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 (riote 3) STEPHEN FREDERICK WALFORD Business occupation
Company Formation /
i

Asgistant
Previous namels) {note 3) NONE Nationality J
Address {note 4} Qq‘/qq fali Ly Road, British

) = London, ECLY 1AA Ei:teeoﬁf)bmh {where applicable)

Other directorships 1

[] N

\
»

| hereby consent t act\ajfiajtor of the company namead on page 1
Signature ? Date t}il 'g/t., \/

. [} '
The name(s} and parl’cula .of the person who is, or the persons who are,
to be the first secretary. or joint secretaries, of the company are as follows:

v fy ta g FrY I

Name (notes 3 & 7) JOHN REGAN Bie i TS
Previous namels) (note3) NONE : wi e
Address (notes 4 & 7) 25 /35 Citv Road,

London, ECLY 1AL

.

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

Signature

006/\/‘- Date | l”\‘?ﬁf‘ ../
v

Signed by or on behalf-of the subscribers of the memorandum®*

)

s )

Signature [SOHRXHBGY] (Agent]t Date | } 1
{

QO
U

Pieas: do not
write in this
binding margin

¥

Important

The particuiars -
to be given are
those referred to
in section
21{2}(a) of the
Companies Act
1876 ond section
20012} of the
Companies Act
1948 &s amended
by section 95

‘of the Companies

Act 1981, Pleasa

‘read the notes

on page 4 before
completing this
part of the torm,

taenter particulars
of other director-
ships held or
previously held
(see note 5}. If
this space is
insufficient use
& continuation
sheet,



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

' No 1876409

" | hereby certify that

ADVASIGN LIMITED

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

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardn‘f the 117TH JANUARY 1985

553? Sauwncth
M. SAUNDERS (MRS)
an authorised officer
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Company No. 1876403 j///
/

P

THF COMPANIES ACTS 1343 IO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

CF

ADVASIGN LIMITED

At an Extraordinary qeneral Meeting of the Members of the Company dulf
convened and‘held\at‘ﬂill Houga, 1 Little New Street, London EC4A 3TR on 1
pebruazy 1985 the subjoined resolution was duly passed as a Special Resolutior

N _ SPECIAL RESOLUTION
> ' ‘

"TLHAT subject to the consent of the Department of Tradé and Industry the name
of the Company be changed .to DIGITAL PUBLISHTNG SYSTEMS LIMITED."

-

) R
C:;'Cf_/r':ta_?;':é_m . e

AN

CHAIRMAN



CERTIFICATE OF INCORPORAT!ON

ON CHANGE OF NAME

:'NO.“

e eyl L e S i
ot et it =) o i
e w..!uiﬁw.ﬂul_.\lu.uﬂrh\nvh:.d.‘rvfuuw

1y

1876409

LIMITED

BE W EN

| hereby certify that;" . f
ADY, f

B B I ]

I

having by special resolutiofs changed iis name, is now

incorporated under the name of

Fur ey = sieemms 0w

DIGITAL PUBLISHING SYSTEMS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the

11TH FEBRUARY 1985

] Sauncot

M. SAUNDERS (MBS)
an authorised officer



(A)

gD . 027

No \&Fboq

¥

THE COMPANIES ACTS, 1948 to 19 51

ell

" Sperial Regolution

ADVASIGH LIMITED

Passed on the 4th day of February 1985

AT an EXTRAORDINARY GENERAL MEETING of the above named

Company duly éonvened, and held at Epworth House, 25/35 City -
Road, Londén ECLY 2DE, on the above date the following SPéCIAL
RESOLUTION was duly passed:- *

RESOLUTLON

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

(1) To carry on the business of providing data processindg,
computet 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 offer these services
£o any company. corporation, person or body and tc buy 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 Or other business firms; business transfer agents,
employment agents, shorthand writers, copy typists, company
promoters, underwriters, financiers, bill brokers, insurance
brokers and generally to uncertake and execute agencies and

commissions of any kind and offer secretarial services in
all tueir 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 datd preparation, programming,
processing and the operation of computers and to employ
teachers, lectur2rs, examiners and any persons with specialised
knowledge in these subjects.
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THE COMPANIES ACTS 1948 to 1581
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

or

ADVASIGN LIMITED

1. fThe name of the Company js ADVASIGN LIMITED

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

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

(a) (1) 7o carry on the business of providing data
processing, computer and accounting sexvices and to act as
advisers, contractors and consultants on all matters
connected with the operation and use of computers, to
undertake data preparation, programming and processing,
system analysis and the operation of computers and to offer
these services to any company, corporation, person or bedy
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 1imited companies ot other business firms; business
transfer agents, employment agents, shorthand writers, uopYy
typists, company promoters, underwriters, f£inanciers, ' "11
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 cperate
correspondence schools, residential courses, lectures and
tutorial classes in all matters connected with data
preparation, programming, processing and the operavion of
comput.ers and to employ +eachers, lecturers, examiners ana
any persons with specialised knowledge in these subjects.

Objects as amended by Special resolution passed 4th February 1985
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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 connaction with or as ancillary to any of the
above businesses uof 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 oY
otherwise acquire and hold for any interest whatsoever any
movable or immovable property, whethet 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 =art 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 ¢ 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 secvre the
repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whole or any part cf 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 Company or any other
person, firm oOr 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 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 directly or indirectly to benefit the
Company, and to use, develop, grant licences in respedt 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 shares, stocks, debentures, debenture
stock, bonds or securities of any other company Cr
corporation carrying on business in any part of the world;

P2



(H) to issue, place, underwrite or guarantee the
subscription of, or cohcur OF assist in the issuing or
placing, undexrwriting 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
considerad expedient and receive money on deposit or loan
from and give guarantees oOr 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 perscn, f£irm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry cn oOr any business
or transaction capable of being conducted so ss directly or
indirectly to benefit the Company;

(L) &o acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions of
any person, f£irm or company carrying on or proposing to
carry on any business whicl. the Company is authorised to
carry on, Or which can be carried con in con*unction
therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company;

(M) to sell, exchange, 1ease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company fou such consideration as may be
considered expedient and in particular the shares, stock or
securities of any other company formed ox 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 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
Compary, and to remuperate any person, f£irm 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 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




(P} to accept stock or shares in, or the debentures,
mortgage debentures or other securitics 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
and4 issue promissory notes, bills of exchange, scrip,
warrants and othey transferable or nagotiable instruments;

(R) to establish, support or aid in the establishment and
support of associations, institutions, cluby, funds, trusts
and schemes calculated to benefit the directors, ex—
directors, officers, ex-officers, emploeyees OY ex-~employees
of the Company o the families, dependants oY connections of
gsuch persons, and to grant pensions, gratuities  and
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, penevolent, or useful object of a public
characterx; -

(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, an. 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 d&o all or any of the above things in any part of the
world eit' -r alone or in conjunction with others and elither
as principals, agents, contractors, trustees OV otherwise
and either by or +hrough agents, sub-contractors, trustees
or otherwise;

(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.

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

4. The iiability of the members is limited.

5. 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) into several classes and to attach thereto any
preferred, deferred or other special rights, privileges or
conditions as regards dividends, repaymeat oOf capital,
voting or otherwise.
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THE COMPANIES ACTS 1948 TO 1980
Motice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

DIG ]

Please do not
writo In this
binding margin

“To the Registrar of Companies For official usz

Form No. 2

Company number

inappropriate

r- T T -
y Eo /_P l R S F RO~
Name of company
Please complete ¥ o
togibly, prerefably I /DU AT A
in black type, or - .. *
bold hlock lettering Limited
“*delete it ‘hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act

1976 that the accounting reference date on which the company's accounting reference period

is to be treated as coming to an end in each successive year is as shown below:

Important

The accounting
reference date.
fo be entered
alongside
should be
completed as
inthe following
examples:

Day Month l

31 March . 1
Day

Month

5 April

Day Month

31 December

Day Menth

|3§1§1§2l

(.:.w’“*w
iyt e

o

ey £

Please mark X in the box below if a public company

L e e ak - --ma
Signed 6—"—- = _i— Y [Director][Seeretary]t Date L2 X
Presenior's name, address and For official use
reference (if any); «evs \ 7= General section Post room
6 e ) T A
. S BEGIOE
L ‘MW%

A pm
I H
";.E LEV]

Bp )J:‘ .

ORI 40 T

@y@z The Salicitors’ Law Stationery S:3ciaty, ple, Oyez House, 237 Long Lano, London $ET 41
Gompanles Al

HQFLB 59&5

* ok Kok &
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THE CCOMPANIES ATTS 1948 7C 1983

A COMPANY LIMITED BY SHUARES

ORDINARY RESOLUTIONS

oF -

76T
ADVASIGHN I MTTED D -4

d

!

4 -
A '
‘/‘y:/ ajég""ii 1 Pebruarv 1985 /—‘”—'———_

|

At an Bxtracrdinary General Meeting of the above Company duly convened and
held at Hill House, 1l 1,ittle New Street, London EC4A 3TR on 1 Pebruary 1985
the following resolutions Wwere Auly passed as ordinary Resolgtions:-

ORDINARY RESOLUTIONS

1. “THAT with immediate effect the Compan&‘s authorised share capital be and
. is hereby increased beyond the registered capital of E100 to £250,000 by
~ . ~.the creation of 2 further 1,249,500 new shares of 20 pence each ranking

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

2. »7HAT the Directors be and are hereby authorised to issue "and allot any
of the unissued authorised share capital of tne Company at the date
hereof for cash sonsideration or otherwise subject to the Company's
Articlec of Association during the period of five years from the date of
tl.e passing of this Resolution.”

CHAIRMAN
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Form No. i0

Notice of increase in noriinal capital

Pursuaiitto section 62 of the Companies Act 1948

L
Pleage do not
write jn this
bindin@ margln

\

rleas o °°m|p'°':| To the Registrar of Companies :9:_'_ Igfyg?!_u_s:a Company number
legibly: brolarably 1 ] [ -
in higck typa, of L.__".j. _l_ll_ - s 2

told plock lottering Name of Company

T .

ADVASI &™) ’ i
*dolote 1f i Limited* g
Inappmprlfne s . AT
’ +ereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

tdalafe as [extrenrdinary] [speciat} resolution of the company dated __\ feppnart) \ASS
appraprlate

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

Note g 2T, RO M beyond the registered capital of £ {99
" Thig Notice and a ‘ . )
printed copy of A printed copy of the rosolution authorising the increase is forwarded herewith

the resolution  The additional capital is divided as follows: b
. autporising the )
incredse must be YR A T SR A rp— AT A S
ngw‘:lt'ded t'n the Number of shares Class of.share Nominal amount of each share
. aeg rar o
- Companias 24A o R

attar the passing
. ¢lgpe resolution

L—:—n.n-_—ll ~ —— -

(1f any of the new shares are preference shares state whether they are redeemable or not) .
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:
PeuCH  SARRES To RAWNKE PRl
PSSV W AL RESPECTS LAV

THo CxiSTING SHARES = Taae Please tick here if
caPiTAL OF TRE Comeanas ™ continued overleaf
iy S -
T el __J{«’f 2 e ‘\:f" B .~
tgefete 18 sighied < 77 7 vewme [Director] [SecretaryjiDate }. 2. S
appropriate o
-
Prosentor's name, address and For official use
reference (if any): WS \1s Gernaeral saction Post room
I I R

FILL ot
Go MEITLS 70 o TRERS

D EESLAN, wiv s 3Th

e —



THE COMPANIES ACTS 1948 TO 19381

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

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Avt 1976

wirite in this
binding margin

¥

Pleuse complete
logibly. praferably
in black type, or

To the Registrar of Companies

For official use

i
|
Lo——t — JZ_J

Company number

Vg o

bold block lettaring Name of company

N —~

ADM S G 2 i

Limitﬂ

*Dalate if
inappropriate

Jee

TR I WMM

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

shares or of &:. cancelfation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

L

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

| FEaO AR
Com PRy

on (LS

A

“‘\'\-\G. aacMEeasS of YRS

ACSOWED A SPECIAL fRESOLLTION
Y TAAaT
SUARS

W& REBS

Tage SXISTING /AUTHORISED a3 L>Y Ssued

(g
OTUDIVRMAERN SYRkES

CAPTT AL QF THe coora Papd TR, D

SV -D\WI\DED
5 cacy L "

N0

<F

. oy Rmm——
3

o '1‘5 %‘__f-‘ " Q 5
Signed"':r l—“—t‘“‘

[t

e A

5] “B

LK;&fiJai’;actor] [Gecwtﬂﬁ:]'f Date V.2 .85

fDaleto as
appropriate

+ AR AT o

For official use
Gonaral section

Progentor's name, address and
veference (if any) : s \&vs,
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THE COMPANIES ACTS 1948 TC 1981

COM?ARY’LIMITED BY SHARES

SPECIAL RESOGLITION #__ﬂ-—*”\

( HIGT

b_—r—""f,

ADVASIGN LIMITED !

passed on 1 February 198 5 !

At an Bxtraordinary General Meeting of the Members of the Company duly : :
convened and held at Hill House, 1 f.ittle New Street, rondon EC4A 3TR on 1 T
pebruary 1985 the subjoined resolution was duly passed as a special resolution: -

SPECIAL RESOLUTION

o

"pHAT the exiéti.ng authorised and {ssued share capital of the Company be and
is hereby sub-divided into ordinary Shares of 20 pence each.”

3 e

< |
%:—f 2 == S

CBAIRMAN
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of

DIGITAL PUBLISHING SYSTEMS LIMITED

passed on 15th Maxch 1985

- AT AN EX¥RAORDINARY GENERAL MEETING of the above named Company.,

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

as Special Resolutions

[

SPECIAL RESOLUTIONS

“’(l) THAT the Company adopt new Articles of Association in the

form of the print osroduced to the Meeting and initialled by the
Chairman. |
(2) THAT the provisions of Article 4.(A) of the Company's new

Articles of Association shall not apply to:-

(i) the allotment and issue to Oldham Associates Inc. of
25,000 Ordinary Shares at a price of 20 pence per

share on or before 30tl. June, 1985;

(id) the allotment =nd izsue to subscribers of 200,000




L

et AT AR i, -

(iid)

JB/D15/3A

Ordinary Shares at a price of 275 pence per share on

or before 30th June, 1985; or

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

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

— et ~ s

e I R B

CHAIRMAN
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THE COMPANIES ACTS 1948 to 1981
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COMPANY LIMITED BY SHARES

R

==

SRR : '  HEW

S S

ARTICLES OF ASSOCIATION , i

= of ~\

-k ‘DIGITAL PUBLISHING SYSTEMS LIMITED - " ; .
o, N

(Adopted by Special Resolution ) ‘ b
.passed 15th March 1985) ‘ - T

2
. p
PRELIMINARY ) Ve

L. 'I’he Regulations contalned in Part I of Table A in the
*irst Schedule  to “he’ Companies Act 1948 (hereinafter called
"Pable A") as modified by the Companies Acts 1948 to 19281 (as
jefined in Section 119 (2) ©of the Companies Act 1981) shall,
2xcept as hereinafter prov1ded and so far as the same are not
inconsistent with the prov1qlons of these Articles, apply to the
“ompany . The reqgulations in any Table A applicable to the
ompany under any former. enactment relating to companies shall
1wt apply. Unless the context otherwise requires words or
>xpressions contained in these Articles chall bear the same
peaning as in the Act. T

ST

T e e T T T T T T L P A

PRIVATE COMPANY

2. The Company is a private company, and qccordangly it
3ha11 be prohibited from making an offer or allotment of its
shares or debentures prohibited by Sectioh 15(¢1} of the Companies
ot 1980,

CAPITAL
. (A) The authorised share capltal of the Company at ?
he date of the adoption oi these Articles is £250,000 lelded ‘
.nto 1,250,000 Ordinary Shares of 20p each. ;
¥ P f"MNiWhﬁEQ\ }
2N
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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 (10) of the
Companies Act 1980) of the Company to such persons and generally
on such terms and conditions as the Directors think proper.

(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 authority will expire on 1é%h
March 1990 unless renewed, varied or revoked by the Company in
general meeting. %

(3) The Directors shall be entitled under
the deneral authority conferred by paragraph (B) (1) of this
Article to make at any time before the expiry of such authority
any offer or agreement vhich will or might requ1re relevant
securities of the Company to be allotted after the expiry of such
authority. i

{C) Whenever the capital of the Company ig 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
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 meeting of such holders a
guorum as above defined is not present those Members who are
present shall be a quorum), 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 BSpecial
Resolution be offered to the membars in proportion to the
existing shares held by them and such offer shall be made by
notice in wrltlng 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 to two months after the expiry of such
time or upon recelpt of an intimation f£rom the meitber to whom
such notice is given that he declines to accept the shares
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offered, allot or otherwise dispose of any shares not takeén up at
such price (not being less than the offer price) to such persons
and in such manner as they think most beneficial to the Company.

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

(C) Subject to the provisions of Part III of the
Companles Act 1981 the Company may:-

(1) 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 owh snarms (mncluding any
redeemable share*;, jﬂoxggﬁ \ :
(iii) make a payment in reqbeut »¢ any such
redemption or purchasw  of any of its
own shares otherwise;. than out of
distributable profits of the Company or
the proceeds of a fcesh issue of shares

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 their absolute discretion and
without as.‘gning any reason therefor, declaine to register any
transfer of a. v share, vhether or not it is a fully paid share.

LLIEN

7. Tike 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 indebced or
under liability to the Company, whether he be the sole holder
thereof or one of two or more joint holders.

PROCEEDINGS AT GENERAL MEETINGS

8. (a) Two members present 1in person or by Proxy
shall be a quorum at any General Meeting. Regulation 53 of T~ble
A shall be modified accordingly.

(B} A poll may be demanded at any General HMeeting
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.
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(C) The Chairman ¢f the meeting shall not, in the
case of an equality of votes whe:her on a suiow of hands or on a
poll, be entitled to exercise any second or casting 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 notice 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
not be effective to do anything reguired by the Act to be done in
General Meeting by Special or Extraordinary Resolution. In the
case of a corporation the Resoluti... 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 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.

1. 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 either 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 cotherwise
than at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which it is 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.
Ar. 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
iz, The Directors shall not be more than ten in number,
13, 3 Director shall not be required to hold any share

qualification, but nevertheless shall be entitled to attend and
‘Aanak at any General Meeting of the Company and at any separate
. -eral Heeting of the holders of any class of shares in the
capital of the Company.
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14. The Directors may meet together gor the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit. Any two Directors shall be a guorum.

15. A hirector, pnotwithstanding nis interest but subject
to his cowplying with Sec¢tion 199 of the Act, shall be entitleéed
ro vote il regpect oi any contract, matter OF arrangement in
which he ‘= nterested or on his appointment to any -nffice or
place of prorit under the Company OI 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 (4y of
Regulation 84 of Table A shall be altered‘accordingly.

16. A Resolution in writing signed by all the pirectors
for the time being entitled o receive notice of the meetings of
Directors, shall be as valid and effectual as if it had been
passed at a meeting, of tho PMirectors duly convened and held, and
may consist of several documents: in a 1ike form each sicned by
one or more of fhe 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 Regulation‘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
guorum as defined above) may act”notwithstanding any vacancies,
and Regulation 100 of 'Table A shall bhe altered accordingly.

19. 7he Directors shall not be required to sign their
names 1in a book kept fof the purpose of recording attendances at
the meetings and Regulation 86 of Table A shall be varied
accordingly.

20. (A) The office of a pirector shall be vacated in
any of the events gspecified in Regulation 88 of Table A save that
paragraph (f) 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 fit) one or more other persons co-
opted as hereinafter provided. Any committee SO formed shall in
rhe exercise of the powers so delegated conform to any
regulations yhich may Zfrom time to time be imposed by the
pirectors. Any such regulations may provide for ox authorise the
co-opizon £O ine committee of persons other than Directors and
for such co~opted members to have voting rights as members of the
committee buL 80 that (i) the numbat of co—opted nembers shall be
less than one-half of rhe ‘totzl aumber of mwembers f  tha
committee and (s2) oo resolutiecn of the committee snall be
effectliva unpiesr 4 majority of the mnembers of the committee
present at the mexting are pirectIrs. Legulation 102 of Table A
shall nnkt 4PPiY.
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POWERS OF DIRECTORS

21. (&) The Directcrs may exercise all the powers of
~he Company to borrow money, and to mortgage or charge 1its
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 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 nomin»l amount of the
share capital of the Company f£for the time
being issued and paid up or credited as paid
up and (b} the amounts fcr 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 redquired to the

borrowing of any sum or money intended to 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;

(1ii) no lender or other person dealing with the
Company shall be concerned to see or enguire
whether the limit imposed by this Article is
observed and no debt or liability incurred in
excess of such limit shall be invalid and no
security given for the same shall be invalid
or ineffectual except in the —~ase of express
notice o the lender or re 1pient 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 tbe Company as to the amount of the «capital
aud reserves or the amount of any borrowings or to the effect
that the 1limit 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.
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(C) The proviso to Regulation 79 of Table A shall
not apply.

22, ) The Directors may grant 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 fit) in
respect of services rendered by such person to the Company as
Managing Director, Manager, Executive or in any vther 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 time appoint one or
more of their number to an executive office (including that of a
Managing or Executive Director, Manager or ‘any other salaried
office) for such period and upon such terms as they t"ink 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 .zease
to be such if he cease from any cause to be a Director.

24. A Managing or Executive Director, Manager or other

Executive officer as aforesaid shall receive such remuneration
whether by way of salary, commission or participation in profits
or oOtherwise (either in addition to or in lieu of his

remurieration as a Director) as the Directors may determine.

25. The Directors may entrust to and confer upon a
Managing or Executive Director, Manager or other executive
officer as aforesaid any of the powers exercisable 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 terms of any
agreement entered into in any particular case) withdraw, altexr ox
vary all or any of such powers.

ALTERNATE DIRECTORS

26. (A} Any appointed Director and, subject to the
prior approval of the Board of Diqecto:s, any other Director [iay
at any time by writing under his hand and deposited at ‘“he
Registered Office, or delivered at a meeting of the Directors
appoint any person to be his rlternate Director and may in like
mannar at any time terminate such appointment.
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_ (B) Tha appointment of an alternate Director shall
determine on the happening c¢f 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 disregardel).

<y 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 us a Director at any such
meeting at which his appointor is 1ot 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 United Kingdom or temporarily unable to act
throitgh ill-héalth 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 Pirector for the purposes of these Articles.

(D) Any Director acting as alternate sinall 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 as such appointor
may by notice in writing to the Company from time to time direct.

TNDEMNITY

27, Subject to the provisions of and so far as may be
permitted by the Act, every Director, Auditor, Secretary or other
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/D11/39/3B
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

DIGITAL PUBLISHING SYSTEMS LIMITED

Passed on 11th April 1988

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company,

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

Essex SS14 1AH on 1ith April 1988 +the following Resolutions were

3

duly passed as Special Resolutions

SPECIAL RESOLUTIONS

1. THAT: -

(a)

the acquisition described in %he clrcular 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
"I'ypecraft") pursuant to the acquisition agreement
dated 2 March 1988 made between the shareholders of
Typecraft (1) and the Company (2), a copy of which ds
submitted to the meeting and for the Ppurpose of
identification initislled by the Chairman (or any

amendment therenf approved by tho Directors of +thes
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Compeny) ("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 bereby authorised to allot and issue to the
shareholders of Typecraft pursuant to the Agreemant
265,192 new Ordinary Shares of 20p each ranking pari
passu i Ml respects with the existing Ordinary Shares
in the =auital of the Company.

THAT subject to andg 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 gra+,. »d by the Company to Hoare Govett
Linited to subsecribe in whole or part for 15,000 Srainary
Shares of 20p esach in the capital of the Company at a
subgcription price ~f 275p per share and otherwise on tho
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 Agreemonts aro submitted to the Mecoting and
for tho purpose of identification initialled by the Chairman
(both of which Agreements are refarred to as "the Option"),

be and is hereby approved ard notwithstanding +he 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

I hereby certify that

DIGITAL PUBLISHING SYSTEMS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

DPS TYPECRAFT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16 MAY 1988
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/ e Aa L j!",ﬁ "k’m& \@‘3

.
8w

an authorised officer
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THE COMPANIES RCT 1985

COEPANY LIMITED BY SHARRES

SPECIAL RESOLUTIONS

of

DIGITAL PUBLISHING SYSTEMS LIMITED

Passed on 1ith April 1988

T AN EXTRAORDINARY GENERML MEETING of the above named Company.

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

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

duly passed as Special Resolutioas

SPECIAL RESOLUTIONS

1. THAT: ~

(a)

the acguisition described in tho exrcular te
shaxehoiders dated 3 Mazeh 1988 (“the Circular") of the
whole of the issued ghare capital of Typecraft (U.K.)
Limitad and Trpecraft (1.teznatlonal) Limised (toge

“Typecraft”) pursuant to the acpvisition agresment
dated 2 March 1958 made between the sharehclders of
Typoexraft (1) ar.l the Qompany (2), a copy of which is
submitted vo the moeting and for {(he purpose of
idontificotion initiaslled by the Chaisrman (or any

amendment thereof approved by the Directors of the

»
w

T # - .
f\‘ LEF#’ & i ‘-m':.

_f}ﬁé o g
i} ~& o s
(900 it M4y e



Company) {"the Agreement"), be and is hereby approved
and the Directors be and are hereby author:ised to do
all ects which are in their opinion necessary or

expedient to complete surh acquisition; and

(b) notwithstanding the provisions of article 4(A) of the
Articies of Association of the Company the Directors be
and axre hereby authorisnd to allot and issue to the
shareholders of Typecraft pursuant to the Agreement
265,192 new OrAinary 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 conzent of the
Secretary of State the name of the Company be changed to

vpps Typecraft Limitod."

THAT the option granted by the Compeny to Hoare Govett
Limited to subscribe in whole or part for 15,000 Oxdirary
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 Covett
Limited as amended by a2 further Agreement dated 2 March 1988
copies of which Agreements are submitted to the Meating and
for the purpose of identification initialled by the Chairman
(both of which Agreomonts are reterrad to as "the Option"},

be and is hercby approved and notuithstonding the provisions
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of Article 4(A) of the BActicles 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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THE COMPAMIES RCT 1985

+

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
DIGITAL PUBLISHING SYSTEMS LIMITED
passed on 1lth April 1988

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company,
duly convened and held at Acorn House, Great Oaks, Basildon,
Essex SS14 1AH on 1lth April 1988 the following Resolutlons wers

duly passed as special Resolutions
SPECIRL RESOLUTIONS
l. THAT: -

(a) the acquisition described +. the cireular to
shareholders Gated 3 March 1968 ("tho ~irculux") of the
whole of the issued share capital of rypecraft (U.K.)
Limited and rypecraft (Intornational) Limited (together
*pypecrafi’) pursuant to the acguisition agreement
dated 2 March 1988 made between the shareholdars of
Typecraft (1) and the Company (2), a copy of which is
submitted to the meoting and fozr the purpose of
identification initialled by the chairman {(or any

amendmont thereof approved by the pirecctors 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
204,192 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 Raesolution numbe ed 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 Hoaxe Govett
Limited to subscribe in whole oI part for 15,000 Ordinaxry
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 Govatt
Limited as amended by & further Agreement dated 2 March 1988
copies of which rgreoments are submitted to the Meeting and
for the purpose of {dentification initialled by the Chairman
{both of which Agrecmenty are reforred to az "tne Option"},

be and is hereby approved and 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 such shares and to do all acts which are ir their

opinion necessary or expedient pursuant to the Option.
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THIS AGREEMENT is made the

BETWEEN: -

{1) The persons whose names and adad g%e

STAME (@:@%ﬁé}
e ‘Ji{}f\g%gs 1988
(52 !

2. ay ‘
/Lﬁlfné
§

Y T Cram N
A r@-st%ted in

+

ey

column 1 of Schedule I ("the Vendors™) I grds =

(2) DIGITAL PUBLISHING SYSTEMS LIMITED whose registered

office is situate at Acorn House Great Oaks Basildon
Essex 85814 1AH ("DPS"“)

NOW IT IS HEREBY AGREED as follows:-

1. IN this Agreemen* and the Schedules the following

expressions shall unless the context otherwise renuires bear the

following meanings:-~

"the Accounts"

"Agsociate"

"the Board“

"the Circular"

"the Company"

"the Companies"

means each of the TUK Accounts and
the TI Accounts except that in
Schedule IIXI it means the DPS
Accounts

means 1n relation to an individual:

(i) any relative that is to say
any issue spouse brother
sister or pareni;

(ii) any copmpany which is directly
or indirectly controlled by
the individual or any relative
or by any two or more of then;

end for this purpose a corwany is
controlled by one or more qoersons
if he oxr they can oxercise more
than fifty per cent of tho voting
rights in it

means the Board of Dircectors for
the time being of bp§

means the circuiar to be sent Lo
the shareholders of DPS (including
a notice convening an Extraordinary
General Meeting of DPS)
subgtantislly in the form of the
docunant initialled by or on hehalf
of the parties hereto

meang each of TUK and TI except
that in Scheduls IIX it means DPS

maans TUK and 71
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"Completion”

"+he Consideration
Shares”
“the DPS Accounts”

"pps's Solicitors"

*pPS's Warranties”

"the Group"

“the Property"

"+he Shares"

“Subsidiazy"

L] TI 1

"+he TI hocounts

"thae TI Consideration

Sharog"

means <+the date upon which
.nmpletion of the exchange of
the Shares for the Consideration
Shares takes place pursuant to
clause B8 : '

means the TUK Consideratiom <hares
and the TI Consideration Sha® 3

means the audited accounts of DPS
as at 30th June 1987

means Messrs Sacker & Partners of
43 Great Marlborough Street London
Wiv 2NX

means +the -representations and
warranties of DPS concained in this
greement including those set out
in Schedule IIX

means DPS and its Subsidiaries for
the time being ,

means the leasehold property more
particularly described in the lcase
dated 16th May 1986 made between
Nexus Furniture Systems Limited (1)
and TUK (2)

means ‘the TUK Shares and the TL
Sharoes

means a subsidiary as defined in
Section 736 of the Companies Act
1985

means Typecraft { International)
Limited

means the audited accounts of TI as
at 3ist December 1987

means 132,596 Ozdinaxy Sharss of
20p each in the capital of ppg Lo
be izsued credited as fully pald to
+he Vendors as congideration for
the L Shares in the numbers set
out opposite thalr xrespective namnes
in column 9 of Schedule I



"the TI Shares"

" TUK "

"the TUK Accounts®

“the TUK Consideration
Shares"

"the TUK Shares"

"the Vendors'
Solicitors"

"+he Vendors!
Warranties"

med 3 the 2 Ordinary Shares of £1
each in the capital of TI owned by
the Vendcrs as set out opposite
their respective names in column 3
of Schedule I cowprising the whole
. the issued and allotted share
capital of TI

means Typecraft (U.X.) Limited

means the audited accounts of TUK
as at 3lst December 1987

means 132,596 Ordinary Shares of
20p each in the capital of DPS to
be issued credited as fully paid to
the Vendors as consideration for
the TUK Shares in the numbers set
out opposite their respective names
in column 4 of Schedule I

means the 6,000 Ordinary Shares of
£1 each in the capital of TUK owned
by the Vendo. as set out opposite
their respectuve names in column 2
of Schedule I comprising the whole
of the issued and allotted share
capital of TUK

means Measgsrs Kidd & Co of Weir
Bank Bray on fThames Nr. Maldenhead
Bexrks SL6 2ED

means the representations and
warranties of the Vendors contained
in this Agreement including those
set out in Schedule TIX

Words importing the sicgular number only shall include the plural
nunber and vice versa; words importing the masculine gender only
shall include the feminine gender; and words importing persons

shall include corporations

Any agreement wairanly or undertaking on the part of two or more
persons shall be deemed to be given or made by such persons

jointly and severally

2. _THE Vendors have roepresented to DPS that:-

(1) TUK is a private company limited by shares incorporatad
in England o~ 23xd December 1982 with registered number
1688747 undexr the Companios Aects 1948 to 1981 having




(2)

(3)

(4)
(5)

3. DPS
(1)
(2)
(3)
{s)
4. . THIS

{1)

(2)

at the date hereof an authorised share capital of
£6,000 divided into 6,000 Orxrdinary Shares of £1 each
all of which Shares have been issued ard are fully
paid

TI is a private company limited by shares incorporated
in England on 23rd June 1983 with registered number
1733803 under the Companies Acts 1948 to 1981 having at
the date hereof an authorised share capital of £10,000
divided into 10,000 Ordinary Sheres of £1 eacn of which
2 such Shares have been issued and are fully paid

The Vendors are the registered members and beneficial
owners of the Shares as set out in Schedule I

The Company has no subsidiaries

The Directors of the Company are the Vendors
has represented to the Vendors that:-

DPS is a private company limited by shares incorporated
in England on 1lth January 1985 with ragistered number
1876409 under the Companies acts 1948 to 1981 having at
the date hereof an authorised share capital of £250,000
divided into 1,250,000 Ordinary Shares of 20p each of
which 485,000 such Shares have been issued and are
fully paid

The shareholders of DPS are set out in Schedule IV
hereof

DEL has no subsidiaries

The Directors of DPS are I D Flotcher I Resncld and D
Sabire

agrv.awent is conditional ont-

Rasolution 1 sot out in “he propoged notice convening
an Extraordinary Genexal Meeting of DPS for 2z4‘ March
1988 (includad in the Circular) being duly passed as a
spocial resolution of DPS; and

The consent of Apple Computer (UK} DLimited to continue
its agreoment dated lst July 1086 notwithstonding ths
1asue of the Congideration Shares

AND_SO_THAT 4f such conditions are nod fulfilled ox
walved by 5¢h Epril 1988 all liabilities of the pacties
hercunder shall cease and determine and nio party shall hava
any elaim  against the other
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5. THE Vendors as beneficial owners shall exchange the Shares

for the Consideration Shares and DFS shall with effect from lst

January 1988 acquire the Shares free from all liens charges and

encumbrances and with all rights attaching to them as from such
date

6. THE consideration for the exchange of the Shares shall be
the Consideration Shares and shall be satisfied by the allotment
and issue credited as fully paid up of the Consideration Shares

to the Vendors apportioned bstween the Vendors as set out in
column 6 oY Schedule I

7. THE Vendors undertake that prior:-to or simultaneously with
Completion there will be repaid to the Companies all sums owed to
the Companies at Completion by them or their Associates or by any
pverson for whom they or theixr Assoclates (or any of them) is a
trustee or personal representative and shall at.Completion
confirm to the Companies and to DPS's Solicitors in writing that
neither they nor any such person has any claims or rights of
action against the Companies and that the Companies are in no way
obliged or indebted to them or to any such person

B. COMPLETION shall take place at the offices of DPS's
Solicitors within 7 days after this Agreement shall have become
unconditional and at completion:-

(1) The Vendors shall:~

(a) deldiver to DPS duly exszscuted transfers in respect
of the Shares into the name of DPS or its nominess
together with the Share Certificates and all othex
(if any) documents of title in xrelation thereto

(b) cause to e delivered to DP3I or as it shall
direct che “ertificates of incorporation Common
Seals Statvtory and Minute Books and Share
Certificate books of the Comparias together with
all unused Share Certificates

(c) procure the appoirntment as Directors of the
Companies of Tan David rletcher Yan Hennett and
David Sebire

(d) procure the revocation of all axisting bank
mandates and (following the appointments to the
Board roeferred to in sub-glause (4) below) the
issuing of new mandates giving avthority to such
persons as the Board may nominate

(2) DPS shall not be obliged to comple’s the acqanisition of
any of the Shares unless the acgulsition of gll the
Sharos Jo eonploted simulitancously in accordancoe with
tha provicilons of thig Agreemont



(3)

(4)

(5)

(6)

DPS shall deliver to the Vendors' Solicitors (who are
hereby irrevocably authorised by the Vendors to receive
and to give a good receipt for +the samej; Share
Certificates in the name of the Vendors in respect of
the Consideration Shares (which shall rank pari passu
in all respects with the Ordinary Shares of DPS in
issue at the date hereof) in the numbers set out in
column 6 of Schedule I

DPS shall procure the appointment of each of the
Vendors as Directors of DPS

The Vendors and DPS shall join in procuring that
Sexrvice Agreements (in the form o©of the respective
drafte initialled for identification by the Vendors'
Solicitors and DPS's Solicitors) shall be granted by
DPS to and entered into by each of the Vendors

DPS shall procure that such a sum not exceeding £50,000
is advanced 1o the bankers of the Companies as will
discharge the overdrafil facllity of the Companies at
Completion provided that such advance shall be
sufficient to discharge in full the overdraft facility
of the Companies and to enable the Vendors' guarantees
of such facillity to be released

9. THE Vendors hereby represent and warrant to DPS in the
terms of Schedule XTI and DPS hereby represents and warrants to
the Vendors in the terms of Schedule IIX on the basis that such
warranties and representations:-

(1)

(2)

are now and sha'li be at Complection true and accurate;
and

are not 4o a arrected ox Limited by any previous orx
other disclesures express or implied o BPS or to the
Vendoxir and thaldz respective aofficers or
reprasguitatives or professional advisoers except as
cxprasit Ly provided in Schedules IX and IXX

10.  HE Vendors aie: DPS hereby agree and undertake with each

oiher: -

(1)

(2)

That 1f{ any material breach of the Vendors' Warranties
shall come to the knowledge of DPS before Completion
(whether or not pursuant to the Vendors' obligations
under sub-clause (3) of +Lthis Clause) or 1f at
Completion any of the provisions or reouirements of
Clauses 8 and 15 shall not be fully complied with DPS
shald be entitled by notice Iin writing ©o rescind this
Agraement

That 1f any matarial breach of DPS's tarranties shall
coma ho tho knowledge of the Vendors beforxre Completion
(whother or not pursuant to DPS's obligaticns undex



-

subfclause (3) of this Clause) the Vendors shall be
entitled by notice in writing to rescind this Agreement

(3) That they will forthwith disclose in writing to each
other any matter or thing which may arise or bhecome
known to them or any of them after the date hereof and
prior to Completion which in the case of the Vendors is
inconsistent with any of the Vendors' Warranties and in
the case of DPS is inconsistent with any of DPS's
Warranties or which is or may reasonably be
anticipated to be material to be known by a purchaser
for value of the Shares or a prospective shareholder
(as the case may be) any such disclosure to be without
prejudice to their respective rights under sub-clauses
{1) and (2) of this Clause

11. .NEITHER of the parties hereto shall be liable for any claim
under the provisions of clauses 9, 17 and 18 hercof unless
written notice thereof shall have been given to the party sought
to be made liable on or before the third annivexrsary of
Completion or (if earlier) the date on which the Ordinaxy Shares
of DPS are first listed on the Unlisted Securities Market The
Stock Exchange or the Third Market

12. ALL the provisions of this Agreement shall (except for any
obligation fully performed prior to or at Completion) continue in
full force and effect after Completion

13. THIS Agreement shall be binding on each of the pzrties
hereto their successors personal representatives and subject to
clause 12 hereof assigns (as the case may be)

14. THE benefit of this Agreement may not be assigned by either
of the parties hereto without the prior written consent of the
other

15. THE Vendors hexreby wailve all rights of pre-emption which
thzy may have (whether undex the Articles of Association of the
Companies or otherwise howsoever) in respech of the transfer to
DPS or its nominees of the Shares or any of them

16. DPS will use its reasonable endeavours to procure a change
in its name to "DPS Typecrafi Limited"

17. MNOTWITHSTANDING any other provision of this Agreement
(except clause L1 hereof) the Vendors agree to indemnify DPS and
to keep DPS fully and effectually indemnified against all losses
costs damages or expenses which it may sustain incur oxr pay by
reason of any breach of the Vendors' Warrantiles

18. NOTWITHSTANDING any othor provision of this Agreement
(except Ciause 11 horcof) DPS agrees to indemnify the Vendors and
to keop Uite Vendors £fully and effectunally indemnified against all
losses ceats damagos or oxponses which thay may sustain incur or
pay by poason of any breach of DPS's Warranties

7



19. ANY notice reguired to be given under this Agreement shall
be in writing and shall be deemed duly served if sent by
registered or recorded delivery post to (in the case of the
Vendors) the Vendors' Solicitors or (in the case of DPS) DES's
Solicitors. Any such notice shall be deemed to be served on the
working day but one following that on which it is posted

IN WITNESS whereof these presents have been entered into the day
and year first before written

JB/06/01
AN7/N N
a"”—fd”




Names and addresses
of the vendors

Richard Andrew

(1)

Hall of

“Corndon” Sonning
Lane Sonning

Berks

Richard Kemm of
10 Clare Mead

Boundstone Road
Rowledge Surrey

GU10 4BJ

Disc:

Ref:

EA

JB/06
SCHI

(2) (3)

Shares held Shares held
in TUK in TI
3,600 k}
2,400 1
6,000 2

SCHEDULE I

(4)

Consideration
Shares in
respect of
TUK

79,558

53,038

e ———————

132,596

p———————

{5)
Consaderation
Shares in

respect of
TI

66,298

66,298

L ————————

132,586

(8}

Total Coasidcraricn
Sngres

265,192

£



SCHEDULE IX

IL is herebg_( represented and warranted to DPS that save as fully
disclosed in the Accounts or in the letter of disclosure of
today's date from the Vendors' Solicitors to DPS's Solicitors :-°

1.

The Accounts comply with all the requirements of the
Companies Act 1985 have been prepared on the same basis as
the corresponding accounts for the preceding three financial
years, are accurate in all respects, make full and proper
provision and/or reserve for all established Liabilities
contingent liabilities depreciation and amortisation any
obsolescence of assets and any foreseeable losses which may
arise on completion and/or on realisation of stock and work
in progress and the amount appearing in the Accounts in
respect of any of the Company's assets is not greater than
the cost allowable for taxation purposes in respect thereof

The information about the Company con:di.-#t: in the Circular
is +rue and accurate in all material respects and not
misleading and all statemaents of opinion, inteniion or
expectation by the Directors of the Company contained in ithe
Circular are truly and honestly held and have bean made
after due and careful consideration, and there is no
information omitted from the Circular which makes any
statement in the Circular incorrect or misleading in any
material respect or which is necessary to enable invastors
and their advisers to make an informed assessment of the
assets and liabilities, financial position, proiits and
losses and prospects of the Company

No contract or arrangement to which the Company is a party
will be or is capable of being determined or adversely
affected by reason of the transfer of the Shares to DES

The Company has no outstanding cecmmitment for capital
expenditure, is not a party to any contract or transaction
in respect of which it has or may have any obligation or
1iaibility of an unusual exceptional or long term nature or
magnitude and has rot agreed to create or issue and has not
outstanding any borrowings or indebtedness in the nature of
borrowing, including bank overdrafis and liabilities under
acceptances (other than normal trade bills) or acceptance
credits, mortgages, charges, hilre purchuse commitments, or
guarantees or other material contingent liabilities

There are no options or other agreements in force which call
either at the date hereof or in the future for the issua of
or give to any person the right to call for the lesue of any
share or loan capital of the Company

Thore is no contract of service between the Company and any
director or employee providing foxr termination by notice
exceeding tha relevant statutory minimum periods nor any
Liability ox obligation on the Conmpany in respect of

10
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10.

1l.

superanngation pension gratulty retirement benefits oY
conpensation to any past or present director or employee of

the Company or to any dependant or relative of any such
person

The Company is not engaged in 1itigation axbitration
prosecution hearings or other proceedings before any court
tribunal or board of any mature whatsoever and no claims
litigation arbitration prosecution hearings or other
proceedings have been made or threatened or are pending
against the Company and there are no circumstances existing
at the date hereof which may give rise thereto

A1l the insurable assets of the Company are insured for
their full replacement wvalues 1gainsSt all liabilities risks
and losses against which it is normal or prudent to insure

and none of the policies in respect thereof are void or
veidable

No part of the Company's business is carried on under the
agreement ox consent of any third party or by licence nor is
any such agreement ox congent or licence reguired for the
carrying on of the Company's business

The Company has no interest in any patents, trade marks,
registered designs ox copyrights nor has it entered into any
agreement for the licensing of patents or copyrights ox the
user of trade marks or registered designs or the provision
or acquisition of technical information or assistance or
pronibiting the disclosure of any invention or technical
information nor does the Company require any patent trade
mark registered design oOr copyright or any licence in
respect thereof in order to use all the processes enployed
in its business and to carrxy on its business as presently
constituted and carried on and +he business of the Company
does not infringe any patent or other right of any kind
vested in any other party or give rise to payment of any
royalty or of any sum in the nature of a royalty

sSince the date of the Accountsi-

(1) No dividend ponus oI distribution has been declared
made or paid on oxr in respect of any share capltal of
the Company;

(2) "The Company has carried on business in the ordinary
course;

(3) There has been no depletion in the net assets of the
Compiany;

{4) Thero has boen no significant adverse changes in the
financial or txrading position or prospects of the
Company

11



12.

13.

14.

15.

The Company i1s not and will not be under any liability to
make any payment in respect of any claim demand or
assessment by or on behalf of the Inland Revenue or other
appropriate governmental or statutory authority which causes
any depletion of or diminution in the assets of the Company
by reason of the disallowance of relief from taxation given
or due to the Company or by reason of the payment by the
Company of any taxation assessed charged or recovered on OT
from the Company as a result of or by reference to any event
transaction action shortfall in distribution omission or
other matter or ihing prior to or in respect of accounting
periods ending on or prior to 3lst December 1987 whether
alone or in conjunction with other circumstances and whether
chargeable against or attributable to any other person firm
or company except to the extent that provision had oeen made
therefor in the Accounts

During the period from 31st December 1987 until Completion
the aggregate amount of remuneration (including all benefits
and pension contributions) paid to or for the benefit of
directors or other officexs of the Company and their
Associates has not exceeded and will not exceed £25,000

The atta
December 1

ed list of creditors of the Company as at 3lst
7 is true and accurate-in all respects and
(other than respect of corporation tax incurred in the
proper and ordinary course of business of the Company on
profits of the Cogpany during the period after 3lst December
1986) does not omd any creditor or other 1iability of the
Company as at such te

with respect to the Property:-

(1) All covenants stipulations conditions and other texms
affecting the Property have been observed and performed
and after making reasonable enquiry there are no known
circumstances which would entitle or requilre any
landlord or other person to exercise any powers of
entry and taking possession or whien would otherwise
restrict or terminate the continued possessiox -
occupatiorn of the Property

(2) The present user of the Property is the permitiod oo
for the ‘purposes of the Town and Country Planni iy 5.3
and is not adversely affected or likely to be adulnsiiy
affected by any planning proposals and is not a

temporary user or a user subject o onerous or unusual
conditions

(3) The Property complies with all statutory and Locail
authority building regulations and existing planning
conzents now in force and no notice of any br ach of
any such matters has been received

12
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l6.

17.

Disc:
Ref:

(4) Pending Completion the Company will not acguire or
agree to acquire or agree to dispose of any land or

buildings or any interest therein without the prior
written approval of DPS

All jinformation contained or referred to in the said Letter
of Disclosure is complete and accurate in all respects and
+he Vendors are not aware of any other fact or matter which
renders any such information misleading or which might
reasonably affect the willingness of a purchaser to acquire
the Shares on the terms of this Agreement

The warranties set out in each paragraph of this Schedule
shall be separate and independent and shall not be limited
in construction by reference to each other or to any clause
or sub-clause of this Agreement .

-

JB/06
SCHII
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It .s hereby repfgsented and warranted to the Vendors that save
as fully disclesed in the Accounts or in the letter of

disclosure of today's date from DPS's Solicitors to the Vendors'
Solicitoxrs :-

1.

The Accounts comply with all the requirements o6f the
Companies Act 1985 have been prepared on the same basis as
the corresponding accounts for the preceding three financial
years, are accurate in all respects, make full and proper
provision and/or reserve for all established liabilities
contingent liabilities depreciation and amortisation any
obsolescelice of assets and any foreseeable los @s which may
arise on completion and/or on realisation of stock and work
in progress and the amount appearing in the Accounts in
respect of any of the Company's assets 1s not greater than
the cost allowable for taxation purposes in respect thereof

The information about the Company contained in the Circul~nT
is +*rue and accurate in all material respects and not
misleading and all statements of opinion, intention oOr
expectation by the Directors of the Company contained in the
Circular are truly and honestly held and have been made
after due and careful consideration, and-there is no
information omitted from the Circular which makes any
statement in the Circular incorrect or misleading in any
material respect or which is necessaxry to enable investors
and their advisers to make an informed assessment of the
assets and liabilities, financial position, profits and
10sses and prospects of the Company

No contract or arrangement to which the Company is a pariy
will be or is capable of being determined or adversely
affected by reason of the transfer of the Shares to DPS

The Company has no outstanding commitment for capital
expenditure, is not a party to any contract or transaction
in respect of which it has or may have any obligation ox
1iaibility of an unusual exceptional cx long term nature or
magnitude and has not agreed to create or issve and has not
outstanding any borrowings or indebtedness in the nature of
borrowing, including bank overdrafts and 1iabilities under
acceptances (other +han normal trade bills) or acgceptance
credits, mortgages, charges, hire purchase commiktments, or
guarantees or othex material contingent liabilitles

There are no options or other agreements in force which call
either at the date hereof or in the future for the issue of
or give to any pexrson the right to call for the issue of any
share or loan capital of the Company

There is no contract of gorvice between the Company and any

director or employee providing for termination by notice
oxcoed .ng the relevant statutory minimum periods nor any

14



10.

11.

liability oxr obligation on the Compuny in respect of
superannuation pension gratuity retirement benefits or
compensation to any past or present director or employee of

the Company or to any dependant or relative of any sucls
person .

The Company is not engaged in litigatdion arbitration
prosecution hearings ox other proceedings before any court
tribunal or board of any nature whatsoever and no glaims
litigation arbitraiticn prosecution hearings ox other
proceedings have been made or +hreatened or are pending
against the Company and there are no circumstances existing
at the Adate hereof which may give.rise thereto

All the insurable assets of the Company are insured for
their full replacement wvalues against all liabilities risks
and losses against which it is normal orx prudent to insure
antl none of the policies in respect thereof are void or
yoidable

No part of the Company's business igs carried on under the
agreement or consent of any third party or by licence nor is
any such agreement or consent or licence requirad for the
carrying on of the Company 's business

The Company has no interest in any patents, trade marks,
registered designs or copyrights ncr has it entered into any
agreement for the licensing of patents or copyrights or the
user of trade marks or registered designs or the provision
or acquisition of technical information or assistance or
prohibiting the disclosure of any invention or technical
information nor does the Company require any patent trade
mark registered design oxr copyright or any licence in
respect thereof in order to use all the processes employed
in 1ts business and to carry on its business as presently
constituted and carried on and the business of the Company
does not infringe any patent or other right of any kind
vested in any other party or give rise to payment of any
royvalty or of any svm in ‘the nature of a royalty

since the date of the Accounts:!-

(1) No dividend bonus ox distribution has been declared
made or paid on or in respect of any share capital of
the Company;

(2) The Company has carried o1 business din the oxdinary
coursso;

(3) Thero has been no depletion in the net assets of the
Companyy

{4) 'there has been no significant adverse changes in the
financlal or trading positiorn or prospects of the
Company

15



12.

13.

14.

15-.

16.

The Company is not and wili not be under any liability to
make any payment in respect of any ciaim demand or
assessment by or on behaif of the Irland Revenue or other
appropriate governmental or statutory authority which causes
any depletion of or diminution in the assets of the Company
by reason of the disallowange of relief from taxation given
or due to the Company or by reason of the payment by the
nompany of any taxation assessed charged or recovered on OX
from the Company as a result of or by reference to any event
transaction action shortfall in distribution omission OX
other matter oxr thing pricr to or in respect of accounting
pexiods ending on or pwior to 30th June 1987 whether alone
or in conjunction with other circumstances and whether
chargeable against or attributable to any other perscn firm

or company except to the extent that provision had been made
+harefor in the Accounts

puring the period from 30th June 1987 until Completion the
agaregate amount of remuteration {(including all benefits and
peusion contributions) paid to or for the benefit of
directors or other of-icers of the Company and their
Associates has not excesded and will not exceed £477686 5%,vo0

The attached list of creditors of the Company as at 3ist
December 1987 is true and accurate in all resp~~ts and
(other than in respect of corporation tax incurred in the
proper and ordinary course of business of the Company on
profits of the Company during the perxiod after 30th June
1987) does not omit any creditor oxr other 1iability of the
Company as at such date

All information contained or referred to in the said Letter
of Disclosure is complete and accurate in all respects and

DPS is are not aware of any other fact or matter which
rendexrs any such information misleading

The warranties set out in each paragraph of this Schedule
shall be separate and independent and shall not be Limitead
in construction by reference +o each other or to any clause
or sub~clause of this Agreement

Disc:JIB/06

Ref:

SCHIIX

16
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SCHEDULE IV
List of Shareholders of DPS

(see attached 1list)

SIGNED by RICHARD
ANDREW HALL in ‘the
presence of:-

SIGNED by RICHARD
KEMM in the presence of:~

-

SIGNED by

duly authorised for
and on beha'f of DIGITAL
PUBLISHING SYSTEMS LIMITED
in the presence of:-

Disc: JB/06
Ref: SCHIV
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Digital Publishing Systems Linited

SHAREHOLDERS

The frilowing are the currenthshareholders of the company at January 1988.

Yellow Advertiser Newspaper Group
I.M. Bennett

Provident Mutual Life Assurance Association

Investors in Industry plc
Value and Income Trust pic
Dldham Associates Inc.

Hoare Govett Ltd. (Investat (Nominees) Ltd)

A/C MID 13935

A/C HOA 07535

A/C HOA 10452

A/C HOA 11476

A/C HOA 01977

A/C HOA 01322

A/C HOA 05835

A/C HOA 05839

A/C GIL 06919

A/C BEN 25765

A/C MUR 19853
Charles House¢ Hominecs Ltd A/C FHB 27649
Industry Techn¢'logy Hominees Ltd.
Richard Boyd Norton
David J. Sebire
Patrick Alexander Campbeil Fraser
James Gordon Dickson Ferguson
HMrs. Ivene Phillips
Guy Marshatl Foster Esg.
Alan David Izrard
Mrs. Amanda Jare Rallf
Hilliam Joha Houlihan
George Anthony Ralli
Halcolm Ian Peacock

Noumber

200,000

60,000
45,000
44,000
35,000
25,000

9,000
7,274
3,636
1,818
1,818
1,818
1,818
1,818
1,750
1,100
1,000
9,000
12,000
5,400
3,636
3,500
2,000
1,800
1,750
1,000
1,000
1,004
700

360

485,000

patigatay= st
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Company Number : 1876409
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THE COMPANIES ACTS 19685 and 1989
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COr*PRNY LIMITED BY SHARES
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SPECIAL RESOLUTIONS

-
aJ.

ORDINARY and

or

R e T

2 a).e

DS TYPEGRAFT LIMITED

(Passed on the 3rd day of June 1992)

Bty R g =g o
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At an Extracrdinary General Meeting of the above-named Company

duly convened and held on the 3rd day of June 1892 the following

Regolutions were duly passed as to Resolutions 1 and 3 as Crdinary

Resolutions and as to Resolution 2 as a Special Resolution :~

ORDINARY RESOLUTION

That the share capital of the Company be increased from £250,000

2.
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each ranking pari passu in all respects with the existing oOrdinary

Shares of 20p each in the capltal of the Company.
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ESWLUTION

BPECIA, R
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o fur:

That the Articles of Mspoclation of the Company be altured as

¥
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followé

by deleting the existing Article 3(A) and substituting the

(1)

following :

n3(A) The authorised share capital of the Company at the date

of adoption of this Article is £400,000 divided into

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

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

(i1)

following :

The Directors are generally and unconditionally

|t3(B)

authorised (in addition to any such avthority 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 o an aggregate nominal amount of £400,000

provided that this authority shall expire on the fifth

anniversary of the date of passing of this Regolution save

that the company may before such expiry make an offer or

e e e e e e
i S Rt Tl Regm = oo o

e e e

agreement which would or might require relevant securities to

be allotted after such expiry and the Board may allot

relavant securities in pursuance of such offer or agreement

as if the authority conferred hereby had not expired."

(1ii) by deleting the existing Article 4{a) and substituting the

following :

na(h) Purstaat to Section 95 of the Companies Act 1985 (as
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amended) the Directors are empowered to allot eguity
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securities (as defined by Section 94 of that Act) for cash
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wursuant to the authority conferred by article 3(B) as if
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Section 89 of the Companies Act 1985 did not apply to such
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allotment.”
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(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
Association (as altered pursuant to Resolution 2 above) the Board
be and is hereby authoriscd to establish share option schemes on
such terms as it may in ¥ts sole discretion determine {including
but not iimited to provision for the exarcise of all or any
options granted under any such schemes to Messrs. R. Kemm and R.A.
Hall being subject to the achievement by the Company of its
cumulative profit budgets for the Three calenda: years ending on
31st December 1994 as agreed by the non-executive dircctors (if
any) of the Company) in respect of up to an agyregate maximum of
150,000 Ordinary Sharee of 20p each in the capital of the Company
and to grant options pursuant to such schemes to and amongst such
directors and employees of the Company as the Board may in €3
sole discretion determine including inter alia to Hesors. R. Kemm,

R.A. Hall and 6.H4. Walker.
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

To the Registrar of Companies

Name of company

Pursuant to section 123 of the Companies Act 1985

* DPS TYPECRAFT LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 3rd June 1992

increased by £ _{ 50200
rt
A copy of the resolution authorising the-increase is attached.§

Signed % A /_Wnesignation# TMEECTOR. Date 19 Junz 1992

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

shares have been or are to be issued are as follow:

as set out in the attached Articles of Association of the Company.

vV

Prosentor’s name address and
reference {if any):

PAYNE HICKS BEACH
10 Noew Square
Lincoln's Inn

Londion  WE2A 3006
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSQCIATION
of

DPS TYPECRAFT LIMITED

] 1. The name of the Company is "DPS TYPECRAFY LIMITEDY.
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,
computer and accounting services and to act as advisers,
contractors and conseltants on all matters connected with the
operation and wuse of computers, to undertake data
preparation, proegrammning and processing, systom analysis and
the operation of computers and to offer these sorvices to any
company, corporation, person or hody and to buy and sell
computer time; to act as specialists in commerecial business
developments and reconstruttions, business consultants,
organisers, managers and Investigators; secretaries and
reglstrars of public or private limited companies or other
business firms; business transfer agents, employment agents,
shorthand writers, «copy ‘typists, company promoters,
underwriters, financiers, bill brokers, insurance brokers and
generally to undertake and execute agencies and commissions
of ahy kind and offer zecretacial sarvites in all their
branches.

r The s#ace of the Compary wab changed fron Advasign Limited to Digital
Publishing Systems DLimited o 1ith February 1885 and from Digital
bublishing Systems Limited to DPS Typeoraft Llnitod on 16th ¥ay 1988,

*a  Objeets op amended by Special Resolution pansed 4th Pebruary 1985.




¥ (2)

b (2) To carry on business as proprietors of private schoois
Hﬁ and colleges and to organise and operate correspondence

schools, residential courses, lectures and tutorial classes
in all matters connected with data preparation, programming,
i 1& processing and the operation of computers and to employ
'F teachers, lecturers, examiners and any persons with
,? specialised knowledge in these subjects.
§

ﬂﬁ {b) To carry on any other business or trade which in the opinion
y of the Directors of the Company may be conveniently carried
‘p SHISH on in connection with or as ancillary to any of the above

: businesses or be calculated directly or indirectly to enhance
!g the value of or render profitable any of the property of the
1K Company or to further any of its objects;

Wikt Vi
ﬂ““ E% (c) To purchase, take on lease or in exchange, hire or otherwise
g; acquire and hold for any interest whatscoever any movable or
i immovable property, whether tangible or intangible and
i wheresoever situate, which the Company may think necessary or
} convenient for the purposes of its business and to sell,
3 lease, hire out, grant rights in or over, improve, manage or
%4 F' develop all or any part of such property or otherwise turn
the same or any part thereof to the advantage of the
Conmpany;

gf‘ {a) To build, construct, maintain, alter, enlarge, pull down,
it remove or replace any buildings, works, plant and machinery

} nacessary or convenlent for the business of the Cempany and
e to join with any person, firm or coempany in doing any of the
Eﬁ”@; things aforesaid;

e fe} Te borrow or raise money upon such terms and on such security
AT ax may be considered ewpodient and in particular by the issue
i KL of debentures or debeénture stotk and bs seture the repayment
' o of any money borrowed. raised or owing by nortyage, charge or
?&b g1 lien wupon the whole or any part of the undertaking, property

Liltfllea, and assets of the Company, both present and future, including

el lts uncalled capital, and also 4y any similar mortgage,

}ﬁ L 4y charge er lien to secure and guarant.» 'ie performante by the

Ak Saspany or dny  otier peérsol, figs or dompany of any
;wﬁﬁghw obligation wundertaliéen by the Conmpary or any other person,
Inf firm or company az the cade fay bay

H:“Tf‘?f (£} 7o apply for and take out, purtthase ot otherwiss asquire any
SE Y patents, 3imenzes and the 1iXe conferriny an execlusive or
i § ' non-eralogive 6 1iniked Pight of uzer, or any secrat or
' grther  inforration sy to any  Iinvention whith wmay geom
& valeylated dirently ar Indivsctly to behofit the Company, and
5 to  und, develop, grant licences in vespest of, or otherwive
: tire o aecount sy rights of inforration so acguired:
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(g)

(h)

(1)

(1)

(k)

(1)

{m)

{n)

(3)

To purchase, subscribe for or otherwise acquire and hold and
deal with any shares, stocks, debentures, dekenture stock,
bonds or securitieg 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 guaranteeing the subsciiption of shares, debentures,
debenture stock, bonds, stocks and securities of any company,
whether limited or unlimited or incorporated by BAct of
parliament or otherwise, at such times and upon such terms
and conditions as to remuneration and otherwise as may be
agreed upon;

7o invest and deal with the wmonies 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;

To lend money or give credit on such terms as may be
considered expedient and receive noney on deposit or loan
from and gilve guarantees or become sequrity for any persons,
f£irms or companies;

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 aunthorised to carry on or any business or
transaction capable of being conducted so as directly or
indirectly to benefit the Company;

fo acquire and undertake the whole or any part of the
business, property, assets, liabilltles and trancactions of
any person, firm or company carrying on or preposing to carry
on any business which the Company is authorised Lo carry on,
or which can be carried on in conjunction therowith or which
is capable of being conducted so as directly ot indireutly to
benefit the Company;

To sell, exchange, lease, dispose of, turn to account of
ostherwise deal with the whole or any part of the undertaking
of the Company for such conside ~atioh as ray be considered
oxpedient and in particular the shates, scock or gecurities
of any other conpany formed or to be formed;

Ty  entablish, promste, fihance or otherwise assist any other
conpany for the purpbde of acquiring all or any part of the
swoporty, rights and )isbilitied of the fupany or for any
othey  purpsse  wheth  way  ceen  dire or indirectly
calealated to benefit the Corsiinyy
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(4)

(o) 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 eother securities of the
Company credited as paid up in full er in part or in any
other manner whatsoever, and to pay ali or any of the
preliminary expenses of the Company and of any company formed
or promoted by the Company;

(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;

(gq) 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
gchemes calculated to benefit the directors, ex-directors,
officeis, ex-officers, employees or ex-cmployees of the
Company or the families, dependants or connections of such
persons, and to grant pensions, gratuities and allowances to
and to make payments towards insurance for the benefit of
guch persons as aforesald, thelr families, dependants or
connections and to subscribe or contribute Lo any charitable,
venevolent, or useful object of a publie character;

(s) To distribute among the members in spesie any property of the
Company, Or &ny proceeds of sale or disposal of any property
of the Company, and for such purpose to dlstinguish and
geparate capital £from profits, but so that nothing in this
nub-clause shall authorise the Company to make any
aistribution othet than in accordance with the law for the
time beling in forue;

(t} 'To do all or any of the above things in any part of the vorld
eithet alone or in conjunction with others and either as
principais, agents, contractors, trustees or otherwise and
either b, nr through agehts, sub~tontractors, btrustees or
cthorwise

{uj to do all such other things as may be deemed incidental or
~spducive to the attainment of the above objects or any of
them.

It in heoreby declared that the forefyoing sub-glauses shall be construed
‘ndependently of each othor and that none of tin objects mentioned in
any Subeclange shall be doomed to be perely subsic .y to the objects
acatiened in arv other sub-clauce,



(5)
4. The liability of the members is limited.

§. The share capital of the Company 15 £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) into 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.

x By G&peelal Resolutlon pagsed 1st February 1985 the shaces were divided

inte Opdinary Bharves of 20p each and by Ordinary Resolution passed lst
February 198% the share capital was increaged to £250,000 dlvided into
1,250,000 shares of 20p vach«

By ©rdinary Reselution pagsed 3rd June 14982 the share capital was
increased to £400,000 divided Into 2,000,000 Oidinary Shares of 20p
csadh.
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THE COMPANIES ACTS 1948 to 1981
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COMPANY LIMITED BY SHARES

e 0

NEW

ARTICLES OF ASSOCIATION

OF

DPS TYPECRAFT LIMITED

{adopted by Special Resolution passed 15th Harch 1985)

PRELIMINARY

e e it

1. The Regulations contained in Ppart 1 of Table A in the First
Sehedule to the Companies Act 1948 (hercinafter called "Table A") as
modified by the Companies ncts 1948 to 1981 (as defined in Section

119(2) of the Companies hct 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 upnder any former onactment relating to
companies shall not apply. linless the context otherwise reguires words
or expressions contained in these Articles shall bear the same mneaning

as in the act.

PRIVATE COHPANY

2. The company is a prlvate company, and accordingly it shall be
prohibited from wmaking an oiffer or allotment of its shates or
debentures prohibited by Section 15{1) of the Companies Act 1880.

CAPITAL

3. (A} The authorised share capital of the Company at the date of
the oadoption of this Artiele {6 £400,000 divided into 2,000,000

ordinary Shares of 20p each,

«  Amended by Spesial Resolution passed on ard June 1992.
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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 £ifth 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 Hoard may
allot relevant securities in pursuance of such offer or agreement as if
the authority conferred hereby had not expired.

(C) Vvhenaver 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 othervise.
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 bz 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 meeting of such holders a quorum as above
defined 1is not present those Hembers who are present shall be a
quorum), «id that the holders of shares of the class ghall, on a poll,
have one vote in respect of every share of the class held by thenm

respectively.

SHARES

4. {n) Pursuant to gsection 95 of the Compinles ket 1685 (as amended)
the Directors are empowered to allot equlty securities (as defined by
gection 94 of that Act) for cash pursuant to the asthority conferred by
article 3(B) as if Section 89 of the companies Rct 1985 did not apply

to such allotment.

(8) Subject to the proviuions of Part IXI of the Companics hct
1001 the Company may

(1) 4issue shares which =~ 2 to be redeomed or are liable to be
redeemed at the option © the Company or the sharehs Jer;

(11} purchase ilts ouwn shares (including any redecmable sharey);

(ii1) make a payment in rospect of any such redemption or purchase
of any of its own shares stlierwise than out of ulstributable
profits of the Company or the proceeds of a frosh issue of

shareas




(9)

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 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

ﬁf}ﬂ 7. The lien conferred by Regulation 11 of Table A shall attach to all
" ﬁ. shares of any class, whether fully paid or not, and to all shares
Rk registered in the name of any person indebted or under liability to the
i‘ﬁ Ccompany, whether he be the sole holder thereof or one of two or more

5 ; joint holders.

i
i) L PROCEEDINGS AT GEMERAL MEETINGS

i 8. (n) Two members present in person or by proxy shall be a quorum
4 at any General Meeting. Regulation 53 of Table A shall be modified

R accordingly.

i

i;" () n poll may be deomanded at any general HNoeting by the
!’ it chairman, or by any member present in person or by proxy and entitled
Gy to vote. Regulation 58 of cable A shall be modified accordingly.

h (¢) The Chairman of the meeting shall not, in the case of an
N equalivy of votes whether on a show of hands or on a poll, be entitled
to exercise any second or casting vote. Requlation 60 of Tabie A shall

dg not apply.

f : 9., A Resolution in writing signed by all the members for the time
u}a ‘ being entitled to recelve notice of and attend and vote at General
bl Meetings shall be as apfective as if the same had been passed at a
iy : general Kesting of the Company duly convened and held, and may conslst

¢ of several documents in the 1ike form, each signed by one or more

' persons, but a resolution so signed shall not be effective to do
£ anything reguired by the Act to be done in Ganeral Heeting by special
vr Extraordinary Resolution. in the case of & corporation thoe
K resolution may be signed on lts behalf by a Direttor thercof or by its

= duly appointed attorney ot duly authorised resresentative.
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(10)

erms as to voting upon which any capital
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 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.

10. Subject to any special t
may be issued or may from

11. An instrument appointing a Pproxy may be in any usJal 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 either be delivered at such place or one of such places
(4 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 meetir~ or adjourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meeting or adijourned
meeting) for the taking of the poll at which it is 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 meetling or poll. An instrument of
proxy shall not be treated as valid until such delivery shall have heen
effected. Regulations 69, 70 and 71 of Table A shall not apply.

DIRECTORS

A e

12. The Directors ghall not be more than ten 4n nucber.

13. B Director shall not be required to hold any share qualdfication,
but nevertheless shall be entitled to attend and speak at any General
Meeting of the Company and at any separate Genoral Meeting of the
holders of any class of shares jn the capltal of the Company.

14, The Directors mray mest together for the degpateh of business,
adjourn and otherwige regulate thelr meetings as they think #it.  Any

two Directors shall be a guoruti.

1. A Director, notwithstanding his interest but subject to his
complying with gection 188 of the Act, shall be entitled to vote in
respect of any contract, matter ot arrangement in which he 18
interested or on his appointment to any office or place of profit undey
the company or the arrangement of the terms thereof, and may be counted
in the guorum at any mesting at which any suelt matter iz  considered.
paragraphs (2) and (4) of Regulation 84 of wable A shall be altered

aceordingly.




(11)
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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.
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17. The Directors shall not be 1liable to retire by rotation, and

accordingly Regulatlions 89 to 93 {inclusive) of pahle A and the
reference to rotation in Regulation 94 of Table A shall be deleted and
the second sentence thereof

in each of Regulations 85 and 97 of Table A
shall be deleted.
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18. ‘The continuing Directors (provided that there is a quorum as
defined above) may act notwithstanding any vacancies, and Regulatlion

100 of Table A shall be altered accordingly.

equired to sign their names in a book

19. The Directors shall not be r
t the meetings and

kept for the purpose of recording attendances a
Regulation 86 of mable A Shuil be varied accordingly.

of a Director shall pe vacated in any of the

20. (p) The office
evonts specified in Regulation 88 of Table A save that paragraph (f} of

such Regulation shall not apply.

(B) The Directors may delegate any of their powers or discrotions
to committees consisting of one or rore members of their body and (if
thought fit) one or more other persons co-opted as hereinatter
provided.  Any conmitbee so formed shall in the exorelse of the powers
so delegated conform to any requlations which may grom time to time be
imposed by the pirectors. any such regulations may provide for or
authorise the co-option Lo the committos of persons other than
pirectors and for such co-apted mnexbers to have voting rights as
members of the cecnittee but so that (1) the number of co-opted members
sghall be less than one-half of the total number of rembers of the
cornlttee andg {ii) mno cesolution of the cormlttee shall he effective
unless a wmajority of the members of the committee present at the
maoting are Directors. Regulation 102 of pable n shall not apply.

POHERH OF DIRECTORS

21. (k) The Directors may sxercige all the powers of the Company to
horrew monay, and to mortgage or charge its undertaking, property and
unealled eapital, or any part thereot, and subject to section 14 of the
companiecs Act 1980 O {insue debentures, debenture stock, and other
geouritios whother outright or as security for any debt, liability or



(12)

obligation of the Company OX 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
Ccompany in general meeting, exceed a sum equal to twice the
capital and vreserves 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

jntangible agsets);

(ii) no such sanction shall be required to the borrowing of any
sum or money intended to 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

1imit being exceeded;

(1i1) no 1lender or other person dealing with the Company shall be
concerned to see or enguire whether the 1imit imposed by this
Article is observed and no dobt or liability incurred in
excess of such limit shall be jnvalid and no security given
for the same shall be invalid or ineffectual cxcept in the
cage of oxpress notice to the lender or recipient of the
security or person to whom the liability is incurred at the
time when the debt or Lisbility was incurred or the security
given that the 1imit hereby imposed had been or Was thereby

erceeded.

(B} A certificate or report by the Auditors for the kime being of
the Compaily as to the amount of the capltal and reserven or the amount
of any borrowings or to the affect that the limik fmposed by thls
Article has not been or under specified conditions would not be
exceaded at any particular time or timws shall be contlusive evidence
of such amount or fact for the purposes of this Article.

(¢} The proviso to Regulation 79 of Table A shall not apply.

32. fThe Piractors may grank gratuities, pensions or annuities or other
allewanges, including allowances on death or sickness during serwice,
ke any parsen or Lo the widew, relatives or dependants of any person
(as the Dblrectors may think £it) In respect of sorvices rendered by
such perset. to the Company as panaging dlrector, Hanager, Erecutive or
in any other employment under the Company or indirectly as an oxecutive
officer or couployee of any subsldiary cospany of the Company, and nay
make payments towards Insyrances or trusts for such purposes in regpect
of puah  porsont and  way jnetude rights in respect of asush pensions
annuitics and allowances in the terma of engagenent of uny such
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(13)

MANAGING OR EXECUTIVE DIRECTORS

23, The Directors may from time to time appoint one or more of their
number fto an executive office (including that of a Managing or
Executive Director, Manager or any other salaried office) for such
pericd and upon such terms as they think fit, and subiject to the
provisions of any agreement entered into in any particula. 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
Conmpany) ipso facto cease to be such if he cease from any cause to be

a Director.

24. A Managing or Executlve Director, Manager or other Executive
officer as aforesaid shall receive such remuneration whether by way of
salary, ocommission or participation in profits or otherwise {either in
addition to or in ljeu of his remuneration as a Director) as the

Directors may determine.

P T T e e e
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25. fThe Directors wnay entrust to and confer upon & Managing or
Executive irector, Manager or other evecutive officer as aforesaid any
of the wowers exercisable by them upon such terms and conditlons with
such rectrictions as they think £it, and either collaterally with or to
the excl. s »n of their own powers and may from time to time (subject to
the terms of any agreument entered into in any particular case)
withdraw, alter or vary all or any of such powers.

ALTERATE DIRECTOR

26. (1) Any appointed Director and, subjest to the prior approval of
the Board of Dirscters, any other pirector tay at any time by writin®
under hiis hand and deposited at the Registered office, or delivered at
a mesting of the Uirectors appoint any person to be his alternate
pDirector and ng, in like wmanher at any Utime terninate such

appolntoent.

{i) ‘The appsintnent OF an alternate bhirector shsll determinc on
the happening of by event which if he wore a Director would cauce hin
to vacate sieh office or if his appointor ceases for any reason to bo o
Birestor {(retirézsnt at any general Mesting at which the pirector is
ra-plocted belng for such purpoese digreyardad).

(€} An alternate Director shail {subject te his giving an address
within Ehe United Kingdon for the gorvine of notices) be eatlitled to
recelve novites of msstings of the Birectors and to aktend and vote as
a Birestor ak any ouch mesting at which hits appointor i neb porsonally
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(14)

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 aforesald) 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 auwh Director for whom he acts as alternate.

() &1 lterrate Director may be repaid expenses, and shall be
entitled to indemnified, by ihe 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 appointur as such
appointor may by notice in writirg to the Company from time to time
direct.

IHDERNITY

27. Subject to the provisions of and so far as may bo permitted by the
Act, every Pirector, Auditor, Secretary or other officer of the Company
shall be entitled to be indomnificed by the Conmpany against all costs,
charges, losses, exponges and l1llabilities Sfnsuwered by him in the
execution and discharge of his Jduties or in velation  thereto.
Regulation 136 of Table A sholl be extended azcordinely.
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SPECIAL RESOLUTION
OF
DPS TYPECRAFT LIMITED
(Passed on the 20th day of October 1994)

At the Annual Gerieral 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:-

THAT Subject to the approval of the Board of Inland Revenue Rule 62,41t
of the Rules of the DPS Typecraft Limited Employee Share Option Scheme
be amended by the deletion of the words "immediately apon” on line one
of such Rule and the substitution therefor of the words "3ix months
following".
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