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CONPANIES FORNM No. 12

Statutory Deciaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies Forofficialuse For official use
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| S e

Name of company

METALLICOLOR LIMITED

I DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare thatlam a [Setickerengaged-in-theformation-oHhe-

-company]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)} and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have heen
compilied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP S'TREET

BRECON,
POWYS

Dated the 7th wﬁi . 1550,
" 7
. (%;//‘L ~
before me/ WA Nt

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Declarzd at Declarant to sign below

| —Im“
Presentor’s name, address and For official use 7
reference (if any): New Companles Secllon Post roon

LPa182
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G ARIIED Uit K. 1Y

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to saction 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

*

Merasrsaorol LIMITED

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

(iR — —

;2"7 S5 Mecenp @Ofn—ﬁ
ORmpa R, Lprv e,

Lf:_ostcode

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X‘in the box opposite and insert
the agent's name and address below

Postcode
L

Number of continuation sheets attached {see note 1)

L3192

F
For official Use
General Section

Presentor's name address and
reference {if any):

" NEW LIVERPOO), ADDHESS'
. TSUITE A, EB,C, BUILDING *
! FENWICK STREET -, .

“LVERPOOLL2 INE.
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directors of the company (note 2) are as follows:

The namels) and particulars of the persen who is, or the persons who are, to be the first director or

Nare {note 3) JOuN Davro TAMSorY

v

Business ocgupation
CoTTRLY] | fecossThL

Pravious name(s) (note 3) Aonve Nationality
Address (note d) G Lorermme Lanve, LATHOm OR 175w
O4mbnrta Date of birth {where applicable)
La~vc (| Postcode| L o LTW (note &)
Other dirsctorships t
~No s

| consent to act as director of the company named on page 1
Signature ,q A a3~/

Date A '7'/ O/ £,

g

L
Name (note 3) Business accupation
Previous name(s) (note 3) Mationality
Address (note 4)
Date of birth (where applicable)}
Postcode (note 6)
Other directorships 1
| consent to act as director of the company hamed on page 1
Signature Date

LTSl A A

Pleass gl aot
wiitadn
this margin

1 enter particulars
of other
directorships

held or previcusly
held {see note 5)

if this spacalis
insufficient use a
continuation sheet.

Name (note 3}

-~

Business occupation

Previous namels) (note 3)

Address (note 4)

Nationality

Date of birth (whgre applicable)

Postcode (note 6)
Other directorships t
i
| consent to act as director of the company named on page 1
Signature Date

Page 2



Plonsa o not The namels) and particulars of the parson who is, or the persons who are,to be the first seoretarny, OF Joun

o witain secrataries, of the company are as follovvs:

s WG B e i B T T ST ST ; s
Name (notes 3 &7) MaSaleT  Acrce  SvAfE -

Plesso complete . ! ' '
leq,lllllv, preferably . —
I lack type ring | Previous name(s) {note 3} NonE _

Address {notes 4 &7) 1Y I{DO iy Lane Mpee pate
InR QoD LHSAN -~
LANCS Postcode| L F T HE

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

{ Signature !!Eﬂm ﬂ1 y)wg,m_ ﬂ?ate 27 -\o- %9

[Mm

P totes 3 & 7)  SWIFT INCORPORATIONS LIMITED

Previqus namg(s) {note 3)
Address (notes 4 &7) 2 BACHES STREET
LONDON

Postcode| N1 6UB

any named on page 1

(Authorised Signatory) ‘LDate -7 NUV 1989

Signature
R e —— R a
delatva if the tform s — \/
signed by the _ . ﬁ/"\/
subcrlbers Signature of agent on behalf of subsribers / WY ® Date -1 N[N 1989
M
S A N I -
Signed Date
dalet% i{) the form is
signed by an agent on .
behalf of the Signed Date
subscribers,
All the subscribers Sianed
must sign either g Date
personally or by a
person OF persons ¢
authorised to sign Signed Date
for them. e
Signed Date
Signed Date
i
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

METALLICOLOR LIiMITED

1. The Company's name is "METALLICOLOR LIMITED".
2. The Company’s registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To carry on all or any of the businesses of general printers, typesetters,

engravers, die-sinkers, electrotypers, stereotypers, photosetters,
photo-lithographers, chromo-iithographers,  graphic, commercial and other artists,
stationers, typefounders, designers and draughtsmen; manufacturers  and

distributors of and dealers in art colour, copper-plate, lithographic, offset,
photogravure and general printers and of, and in any photographic, engraved or
printed productions, die stampers, gold blockers, machine rulers, numerical
printers, photographers, photographic printers, manufacturers of, and dealers in
printing machinery and equipment, process blocks, printers’ roller and composition
manufacturers and merchants, printing ink and other ink and colour manufacturers
and merchants, printers' engineers, wholesale, retall and manufacluring stationers,
dealers in books, newspapers, magazines, periodicals, general publications and
fancy goods of all kinds, advertising and publicity agents and contractors,
, advertisement designers, manufacturers of and dealers in advertising novelties,
A billposters, artists, designers and draughtsmen, generai merchants and traders; and
.to manufacture, buy, sell, import, export and deal generally in plant, machinery,
apparatus, articles, commodities, materials and things of all kinds used or capable
of being dealt with in connection with the above-mentioned businesses or any of
them or likely to be required by customers of or persons having dealings with the
Company.

0B
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(b) To carry on any other trade or business whatever which can in tho opinion of the Board of
Ecllrectors he advantageously carrled on in connection with or ancillary to any ot the businesses of the
ompany,

{c) To purchase of by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind aver or in respect of any property.

{d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessiens and to disclaim, alter, modity, use
and turn to account and to manufacture under or grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire,

{e) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying ©n Or proposing to carry on any of the businesses which the Company is
authoilsed to carry on and as part of the consideration for such acquisition to undertake ail or any of
the Rabilitles of such person, firm or gompany, or to acquire an Interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
aforesaid or property acqguired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or otherwisa deal with all or any part of the property and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately required in such manner as may
from time to time be determined and tc hold or otherwise deal with any investments made.

(h} To lend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated In any way with, the Company), 10
enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee In any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company (inciuding without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
assoclated company as atoresaid).

{i} To borrow and raise money in any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security, lien or other security upon the whole or any part ot
the Company's property or assets (whether present or future), inciuding its uncalled capital, and also
by a similar mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obiigation or llabillty it may undertake or which may become binding
on it.

{} To draw, make, accept, endorse, discount, negotiate, execute and issue cheqgues, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable
instruments.

(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects Into effect, or for
effecting any maodification of the Company's constitution, or for any other purpose which may seem
calculated diractly or indirectly to promiote the Company's interests, and to oppose any proceedings or
applications which may seem caiculated directly or indirectly to prejudice the Company's interests.

(i) To enter into any arrangements with any government or authority (supreme, municipal, locat, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileg2s, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, chligations or securitles
issued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or  authority, municipal, local or otherwise, in any part of the world,

(n) To control, manage, flnance, subsidis¢, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarlal, administrative,
technical, commerclat and other services and facllities of all kinds for any such company or companies
and to make payments by way of subvention or otherwise and any other arrangements which may scem
desirable with respect to any buslness or operations of or generally with respect to any such company
or companles.
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(o) To promote any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the liabilities of the Company, or ot undertaking any
business or operations which may appear likely to assist or benefit the Company or to onhance the value
of any property or business of the Company, and to place or guaranice the placing of, undenvrite,
subscribe for, or otherwise acquire al or any part of the shares or securities of any such company as
atorasaid.,

(p) To sell or otherwise disgose of the whole or any pant of the business or property of the
Company, either together or in portions, for such consideration as the Company may think fit, and n
particular for shares, debentures, or securities of any company purchasing the same,

(q) To act as agems or brokers and as trustees for any person, firm or company, and to undertake
andg perform sub-cantracts.

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

(s) To pay alt or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of thu Company. '

(1) To support and subscribe to any charitable or public object and to support and subscribe to
any institution, society, or club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the Company carries on business; to give
or award pensions, annuities, gratulties, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and sewvices for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or tha holding company of the Company or 2
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards (nsurance; and to set up, establish, support
and maintain superannuation and other funds or schomes (whether contributory or non-contributory) for
tho benefit of any of such persons and of thelr wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of ary of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees of to trustees on their behal{ to enable any
such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions ot Sections 155 to 158
(inclusive) of the Act (it and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as detined In Section 152(1)}{a) of the Act}
tor any such purpose as Is specified in Section 151(1) andlor Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

(w) TG procure the Company to be registered or recognised *in any part of the world.

(x) To do all or any cof the things or matters aforesald in any part of the world and either as
principals, agents, contractors Or Otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

{y) To do all such other things as may be deemed incidental or conducive to the attainment of the
Company’s objects or any of them.

AND sa that:-

(1) None of the objects set forth in any sub-clause of this Clause shali be restrictively
construed but the widest Interpretation shall be given to each such object, and none ot such objects
shall, except where the context expressly so requires, be In any way limited or restricted by refarence
to or Inference from any other object or objects set forth in such sub-clause, or by reference to of
inference from the terms of any other sub-clause of this Clause, or by reference to or inference from
the name of the Company,

(2) None of the sub-clauses of this Clause and none ot the objects therein spucified shall
be deemed subsidiary or angillary to any of the objects specitied in any other such sub-clause, and the
Company shall have as full a power to exercise each and every one of the oblests specified in each
sub-clause of this Clause as though each such sub-ctause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in referance to the Company, shall
ba deemed to include any partnership or other body of persons, whether incorporated or unincorporsted
and whathar domiclled in the United Kingdom or alsewhere,

(4) In this Clause the expression “"the Act" means the Companles Act 1985, but so that any
roferance in this Clause to any provislon of the Act shall be deemed 0 include a reference to any
statutory modification or resenactment of that provision for the time being in forge.



4. The fiabliity of the Members is limited,
5. The Gompany's share capital is £100000 divided into 160000 shares of £1 each,

We, the subscribars to this Memorandum of Assocfation, wish to be formed Into a Company pursuant 10
this Memorandum: and we agree to take the number of shares shown opposite our respective names.

Number of sharos taken

MNames and Addraesses of Subscribers by aach Subscriber

S

For and on bahalt of

1. Instant Companies Limited
2 Bachos Street
London N1 6UB

- One

For and on behait of

2, Swift Incorporations Limited
2 Baches Street
London N1 6UB

-----------

®Total shares taken - Two

Dated the 7th day of November, 1989.

Witness to the abave signatures, Terry Jayne / é g ‘

2 Baches Street
London N1 §UB

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITEL, BY SHARES

ARTICLES OF ASSOCIATION OF

METALLICOLOR LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A 10 F)
Regulations 1985 as amended by the Companies (Tables A to F) {(Amendment} Regulations 1885 {such Table
baing herelnafter called “Table A") shall apply to the Company save in so far as they are exciuded or
varled hereby and such Regulations (save as so excluded or varied) and the Articles herginafter
cantained shall be the regulations of the Company.

(b) Inh these Articles the expression “the Act" means the Companies Act 1985, but so that any
raforence in these Articles to any provislon of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a} Shares which are comprised in the authorised share capital with which the Company Is
incorporated shall be under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph {(d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

(b) All shares which are not comprised In the authorised share capital with which the Company is
incorporated and which the Directors propcse to lssue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares hald by them respectively unless
the Company In General Meeting shall by $pecial Resolutlon otherwise direct. The offer shall be made
by notlce spacifying the number of shares offered, and #imiting a perlod (not being less than fourteen
days) within which the offer, if not acceptod, wil be deemed to be deciined. After the explration of
that parlod, those shares so deemed to be declined shall be offered in tha proportion aforesaltd to the
persons who have, within the sald perlod, ancepted all the shares offered to them; such tfurther offer
ghall be madae in llke terms in the same manner and limited by a like poriod as the original otfer. Any
ghares not accepted pursuant 1o such offer or furthar ofler as aforesald or not capahlea of being
afferad as aforesald except by way of fractions and any shares released from the provisions of this

LP3192 )



Article by any such Speclal Resolution as aforesald shall be under the control of the Dirsctors, who
may allot, grant options over or otherwise dispose of the same to such persens, on such terms, ang in
such manner as they think fit, provided that, In the case of shares not accepted as aforesaid, such
shares shalt not bo dispesed of on terms which are more favourable to the subscribers therefor than the
terms on which they were offered to the Members. The foregoing provisions of this paragraph (b) shall
have aeffect subject to Section 80 of the Act.

{¢) In accordance with Section 91{(1) of the Act Sections 89(1) and 90(1) to ({6) (inclusive) of
the Act shali not apply to the Company.

(d) The Directors are generally and uncenditionally authotised for the purposes of Secction 80 of
the Act, to exercise any power of the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years from the date of
incorporation and the Directors may, after that perlod, allot any shares or grant any such rights under
this authority In pursuance of an offer or agreement so to do made by the Company within that period,
The authority hereby given may at any time {subject to the said Section 80) be renewed, revaked or
varled by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The MHen conferred by Clause 8 In Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on ail shares, whether fully paid or not, standing
registered in the name of any person indebted or under liabllity to the Company, whether he shall be
the sole registered hotder thereof or shall be one of two or more joint helders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in Table A shall be modified
accordingly.

4. The liability of any Member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Clause 18 in Table A of the words “and all expenses that may have been
incurred by the Company by reason ot such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

8. (a) A notice convening a General Meeting shall be required to specily the general nature of the
business to be transacted only In the case of special business and Clause 38 in Table A shall be
modified accordingly,

Al business shall be deemed special that is transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, halance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the tixing of the remuneration of, the Auditors.

{b) Every notice convening a General Meeting shall comply with the provisions ot Section 372(3)
of the Act as to giving information to Members in regard to their right 1o appoint proxies; and notices
of and other communications relating to any General Meeting which any Member is entitled to receive
shall be sent to the Directors and to the Auditors for the time being of the Company.

6, {a) Clause 40 iIn Table A shall be read and construed as if the words “"at the time when the
Meeting proceeds to business” were added at the end of the first sentence.

{b) it a quorum is not present within haif an hour from the time appointed for : General Meeting
the General Meeting shall stand adjourned to the same day in the next week at the same time and place
or t¢ such other day and at such other time and place as the Directors may determine; and it at the
adjourned General Meeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved,

{c) Clause 41 In Table A shall not apply to the Company.
APPCINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not appty to the Company.

{b) The maximum number and minimum number respectively of the Directors may be determined fram
time to time by Ordinary Resolution in General Meeting of the Company., Subject to and in defauit of
any such determination there shall be no maximum number of Directors and the minimum number of
Diroctors shall be one, Whensoevar the minimum number of the Directors shall be one, a sole Director
shall have authority to exarcise all the powers and discrations by Table A and by these Arlcles
oxpressed to be vested in the Directors generally, and Clause 89 in Table A& shall be moditied
accordingly,
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{c) The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Campany.

(d\ No person shall be appointed a DBiractor at any General Meeting unlegs  either-

() he is recommended by the Directars; or

{i) not tess than fourteen nor mare than thiny-five clear days befare the date appolnted
tar the General Meeting, notice executed by a Member qualified 10 vote at the General Meeting has besn
given to tho Company of the intention to propcse that person for appointment, together with notice
executed by that person of his willingnass to be appolinted.

(e) Subject to paragraph (d} above, the Company may by Ordinary Resolution Im General WMeeting
appoint any person who is willing to act to be a Director, either fo fill a vacancy or as an additionai
Director.

{(f) The Directors may appoint a person who [s willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment does not cause the number of
Directors to exceed any number determined in accordance with paragraph (b) above as the maximum number
of Directors and for the time being in force.

BORROWING POWERS

8. The Direciors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject {in the case of any
sacurity convertiple Into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as securlty for any debt,
liability or ubligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An aiternate Director shall not hbe entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (f any) of the remuneration otherwise
payable to his appolntor as such appointor may by notice In writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified accordingly.

{b) A Oirector, or any such other person as is mentioned In Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Diractor shall be entitled at
any meeting of the Directors or of any committee of the Directors to one vote for every Directar whom
he represents in addition to his own vote {it any) as a Dirsctor, but he shall count as only one for
the purpose of determining whether a quorum s present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated it he becomes Incapable by reason of liness cr injury
of managing and administering his property and affairs, and Clause 81 in Tahle A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Company conferred by Clause 3(t) of the
Memorandum of Assaclation of the Company and shall be entitied to retain any benefits received by them
ar any of them by reason of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee of the Dlrectors, on
any resolution, notwithstanding that It in any way concerns or ralates to a matter in which he has,
directly or Indirectly, any kind of Interest whatscever, and If he shall vote on any such regolution as
atoresald his vote shall be counted; and in relation to any such rasolution as aforesaid he shall
{whether or not he shall vote on the same) be taken into account in calculating the guorum present at
the maating.

{b}.Clauses 94 1o 87 {inclusive) in Table A shall not apply to the Company,



INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or cniminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted 1o
him by the Court, and no Director of other officer shall be liable for any l0ss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. 8ut this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

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

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Gompany.

Mames and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Baches Street
London N16UB

For and on behalf of
2, Swift Incorporations Limited
g 2 Baches Street
o London N1 6UB

. Dated this 7th day of November, 1989,

Witness to the above signatures, Terry Jayne / '
' 2 Baches Street \/ﬂm’vb\;ﬂ» o
London N1 8uUB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2443090

| hereby certify that

METALLICOLOR LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

/
Ab"&%@

"
D. JAMES o

Cardiff the 15 NOVEMBER 1988

an authorised officer
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Number of Company: 02443090

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
pursuant to Section 378 of the Companies Act 1985

of METALLICOLOR LIMITED
Passed the 15IH day of JANUARY 1991 .

At an Extraordinary Ceneral Meeting of the Members of the

above~-named Company, duly convened and held at THE REGISTERED OFFICE
27 ST.HELENS ROAD,ORMSKIRK LANCS.

on the 15TH day of  JANUARY 1991, the following
SPECIAL RESOLUTION was duly pascad:-

THAT the name of the Company be changed to

TYPOCOLCR LIMITED

>, Al
vy -!--o--c-o-onuonoo-l.{n.ooo

e s :
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2443090

| hereby certify that

METALLICOLOR LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TYPOCOLOR LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 31 JANUARY 1991
éfﬁ é‘«’n&%

P. BEVAN

an authorised officer




Neo. of Comipany 2443030
The Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

TYFPOCOLOR LIMITED

{Incorporated the 15th day of November 1989)

Jordan & Sons Limited

Company Formalion and tnformalion Services
Printers and Publishers

Branches Throughoul the United Kingdom
Telephone 071-263.3030 Telex 261010
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THE COMPANIES ACT 1985
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TYPOCOLOR LIMITED

1. The Company's name is "TYPOCOLOR LIMITED",
2. The Company's registered offlice is to be situated in England and Wales,
3. The Company's objecls arae:-

(a) To carry on all or any of the businesses of general priniers, typesetters,
engravers,dle-sinkers, eleclrolypers stereotypers,photosetters, photo-lithographers,
' chromo-lithographers, graphic, commercial and other arlists, stalioners,
typefounders, designers and draughtsmen; manufacturers and distributors of and
dealers in art colour, copper-plate, lithographic, ofiset, photogravure and generai
. printers and of, and in any photographic, engraved or printed productions, die
stampers, gold blockers, machine rulers, numerical printers, photographers,
photographic printers, manufacturers of, and dealers in prinling machinery and
equipment, process blocks, printers' roller and composition manufacturers and
merchants, printing ink and other ink and colour manufaclurers and merchants,
printers’ engineers, wholesale, retail and manufacturing stationers, dealersin books,
newspapers, magazines, periodicals, general publications and fancy goods of ali
kinds. advertising and publicity agents and conlractors, advertisemenl designers,
manulfacturers of and dealers in adverlising novelties, biliposters, artists, designers
and draughlsmen, general merchants and traders; and to manufacture, buy, sell,
import, export and deal generally in plant, machincry, apparatus, articles,
commodities, materiats and things of all kinds used or capable of being deait with
in connection with the above-mentioned businesses or any ¢f them or likely to be
required by customers of or persons having dealings with the Company.

*The name of the Company was on the 31st day of January 1991, changed from
"METALLICOLOR LIMITED",

850
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(b} To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the bhusinesses of the Gompany.

(¢) To purchase or by any other means acquire and take oplions over any
praoperty whalever, and any rights or privileges of any kind aver or in respect of any
property.

(d) Toapplyfor, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevels d'invenlion, ficences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and {urn to account
and to manufacture under or grantlicences or privileges in respect of the same, and
to expend money in experimenling upon, tesling and Improving any patenis,
inventions or rights which the Company may acquire or propose (o acquire.

(e) Toacquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to camy on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake ali or any of the llabilities of such
person, firm or company, or to acquire an inlerest in, amalgamate with, or enter Into
parstnership or into any arrangement for sharing profils, or for co-operation, or for
mulual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideralion for any of the acts or things aloresaid or property acquired, any
shares, debenlures, debenture stock or securities that may be agreed upon, and {o
hold and retain, or sell, mortgage and deal with any shares, debentures, debenlture
stock or securittes so received.

(N  Toimprove, manage, construct, repair, develop, exchange, iet onlease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
oplions, rights and privileges in respect of, or olherwise deal with all or any pan of
the properly and rights of the Company.

(g} To invest and deal with the monays of the Company not immedialely
required in such manner as may (rom time to time be delermined and to hold or
otherwise deal with any invesiments made.

©(h) To lend and advance money or give credit on any lerms and with or
without security to any person, firm or company {including without prejudice to the
generality of the loregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company}, lo enter Into
guaraniees, coniracts of indemnity and suretyships of all kinds, to receive money on
deposit or foan vpon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any summ of monay or the perlormance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foragoing any such holding company, subsidiary, fellow subsidiary or assoczaled
company as aforesaid).

(i)  To borrow and raise mongy in any manner and to secura the repayment

of any money borrowed, raised or owing by morigage, charge, standard security,
lien or other security upon the whole or any part of the Company's property or assets
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(whether prasent or future), including its uncalled capital, and also by & similar
mortgage, charge, standard security, lien or security to secure and guarantee the
peristmance by the Company of any obligation or fiability it may undertake or which
may bacome binding on it

il  Todraw, make, accept, endorse, discount, negotiate, execute andissue
chaques, bills of exchange, promissory notes, bills of lading, warrants, dobentures,
and other negotiable or transferable instruments,

{k) To apply for, promote, and oblain any Act of Pariiament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects Into effect, or for effecting any modilication of the Company’s
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interesls, and to oppose any proceedings or
applications which may seem calculaled directly or indireclly to prejudice the
Company's interests,

(3  To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive o the attainment
of the Company's objects or any of them, and 1o obtain from any such government
or authority any charlers, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charlers, decrees, rights, privileges, and concesslions,

{m) To subscribe for, take, purchase, or olherwise acquire, hold, sell, deal
wilh and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligalions or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world,

(n)  To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect tinancial
interest, to provide secretarial, administralive, technical, commercial and other
services and facilities of all kinds for any such company of companies and lo make
payments by way of subveation or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally wilh
raspec! to any such company or companies.

{0o) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely o
assist or benefit the Company or to enhance the value of any property of business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

{p) To sell or otherwise dispose of the whotle or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and In particular for shares, debentures, or securities of any
company purchasing the same.
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{q) To act as agents or brakers and as trustees for any person, fitm of
company, and to undertake and perform sub-conlracts.

(N Toremunerate any person, firm or company rendering services o the
Company either by cash payment or by the allotment to him or them of shares or
olher securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

(s} To pay all or any exponses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securitios of the Company,

(Y To support and subscribe to any charitable or public object and lo
support and subscribe lo any institution, society, or club which may be for the benelit
of the Company or its Directors or employees, or may be connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benelits or
charitable aid and generaily to provide advantages, facililies and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subslidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors In business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and o set up, eslablish, supporl and maintain superannuation
and other funds or schemas {whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and other relatives and
dependants: and to set up, establish, support and maintain profit sharing or share
purchase schemes for the benelfit of any of ihe employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend money to any
such employees or to trustees on their behall lo enable any such purchase schemes
lo be established or maintained.

(v) Subjectto and in accordance with a due compliance with the provisions
of Sections 155 lo 158 (inclusive) of the Act {if and so far as such provisions shail
be applicable), to give, whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Acl) for any such purpose as is specified In
Section 151{1) and’or Section 151(2} of the Act.

(v} To distribute among the Members of the Company In kind any properly
of the Company of whatever nalture. :

(w) To procure the Company to be regislered or recognised in any part of
the world.

(x) To do all or any of the things or matlers aforesaid in any part of the
world and elther as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contraclors or othenvise and either alone or in conjunction with
others,
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{y To do ali such other things as may be deemed incidental or conducive
to the atiainment of the Company's objects or any of them.

AND so that-

{1}  Mone of the objects setforth in any sub-clause of this Glause shall
be resiriglively construed but the widest inlerpretation shall be given to each such
object, ang rone of such objects shall, except where the context expressly so
requires, be In any way limited or restricted by reference to or inference Irom any
other object or abjects sel forlh in such sub-clause, or by reference lo or inlerence
from the terms of any other sub-clause of this Clause, or by relerence to or
inference from the name of the Company.

(2)  None of the sub-clauses of this Clause and nane of the objects
tharein specified shall be deemed subsidiary or anciilary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a pewer
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate
company.

(3} The word "company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere,

(4)  Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shali be
deemed to inciude a reference to any statulory modiflication or re-enactment of that
provision for the time being In force.,
4, The liability of the Members is limited.

8. The Company's share capital is £100,000 divided into 100,000 shares of £1
each.
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TYPOCOLOR LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies
{Tables A to F} Regulations 1985 as amended by the Companies (Tablas A lo F)
(Amendment) Regulations 1985 (such Table being hereinafter called "Table A") shall
apply to the Company save in so far as they are excluded or varied hereby and such
Regulations {save as so excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

(b In these Articles the expression "the Act” means the Companies Aclt
1985, but s0 that any reference in these Articles to any provision of the Act shall be
deemed to include a reference (o any statutory moditication or re-enactment of that
provision for the time baing in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under the conlrol of the Direclors who may
(subject to Section 80 of the Act and to paragraph (d) below) allot, grant options over
or otherwise dispose of the same, 16 such persons, on such terms and in such
manner as they think fit.

(b}  All shares which are nol comprised in the authorised share capital with
which the Company is incorporaled and which lhe Direclors propose to issue shali
first be offered to the Members in proportion as nearly as may be to the number of
lhe existing shares held by them respectively unless the Company in General
Meeling shall by Special Resolutiun otherwise direct The offer shall be made by
notice specilying the number of shares offered, and limiling a period (not being less
than fourteen days) within which the offer, if not accepted, will be deemed o be
dectined, After the expiration of thal period, those shares so deemed to be declined
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shall be offered in the proportion aforesaid to the persons who have, within the said
period, accepled all the shares cffered to them; such further offer shall be made in
like terms in the same manner and limited by a like period as the originat offer. Aoy
shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aloresaid except by way of fractions and any shares
released from the provisions of this Article by any such Special Resofution as
atoresaid shall be under the control of the Directors, who may allot, grant options
over or olherwise dispose of the same to such persons, on such terms, and in such
manner as thay think fit, provided thal, in the case of shares not accepted as
aforesalid, such shares shall not be disposed of on lerms which are more {avourable
to the subscribers therefor than the terms on which they were offared to the
Members. The foregoing provisions of this paragraph (b) shall have effect subject
1o Section 80 of the Act.

(c) In accordance wilh Seclion 91(1) of the Acl, Seclions 89(1) and 90(1)
to (6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot and
grant rights o subscribe for or convert securities into shares of the Company up to
the amount of the aulhorised share capital with which the Company Is incorporated
at any time or times during the period of five years from the date of incorporation and
the Direclors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company
within that period, The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shail attach also to fully paid-up
shares, and the Company shail also have a firsl and paramount lien on all shares,
whether fully paid or not, standing regisiered in the name of any person indebted or
under liability lo the Company, whether he shall be the sole registered holder thereol
or shall be one of two or more joint holders, for all moneys presenlly payable by him
or his estate lo the Company. Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the lirst sentence of Clause 18 in Tabla A of the words
"and all expenses that may have been incurred by the Company by reasen of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

S, (@) A notice convening a General Meeling shall be required to specily the
general nature of the business o be transacted only in the case of special business
and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is lransacted at an Extraordinary

General Meeting, and also all that is transacted at an Annual General Meeling, with
the exceplion of declaring a dividend, the consideralion of the accounts, balance
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sheets, and the reports of the Directors and Auditors, and the appointment of, and
the fixing of the rernuneration of, the Auditors.

(b) Every nolice convening a General Meeting shall comply with the
provisions of Saction 372(3) of the Act as to giving information 1o Members in rogard
to their right to appoint proxies; and notices of and other communications relstag
to any General Meeting wilich any Member is entitled to receive shail be sent lo the
Direclors and to the Auditors for the time being of the Company.

6. (a} Clause 40in Table A shali be read and construed as if the words “at the
time when the Meeling proceeds to business" were added at the end of the first
senlence,

{b) if a guorum js not present within half an hour from the time appointed fg~
a General Meeting the General Meeling shall stand adjourned to the same day in the
next week at the same time and place or 1o such other day and at such other time
and place as the Directors may determine; and if at the adjourned Generat Meeling
a quorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved,

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
(a) Clause 64 in Table A shail not apply to the Company.

(b) The maximum number and minimum number respeclively of the
Directors may be determined from time to lime by Ordinary Resolution in General
Meeling of the Company. Subject to and in default of any such delermination there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensocever the minimum number of Directors shall be one, a sole
Director shall have authority to exercise all the powers and discretions by Table A
and by these Articles expressed o be vesled in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

(¢) The Directors shall not be required lo retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeling uniess
either:-

{iy heis recommended by the Direclors; or

(i)  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a Member qualitied
lo vote at the General Meeling has been given to the Company of the intention to
propose that person for appointment, together with nolice exacuted by that person
of his willingness o be appointed.

(e} Subject to paragraph (d) above, the Company may by Ordinary

Resolution in General Meeting appoint any person who Is willing 1o act to be a
Director, either o fill a vacancy or as an additionat Director,
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(0 The Directars may appoint a person who js willing to act 10 he a
Direclor, efther to fill a vacancy or as an addilional Diructor, provided that the
appointment does nol cause the number of Directors (o exceed any number
dotermined in accordance with paragraph (b) above as the maximum numbat of
Directors and for the time being in force.

BORAROWING POWERS

8.  The Direclors may exercise all tha powers of the Company to borrow maoney
without limit as to amount and upon such terms and in such manner as they lhink
fit, and subject (in the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debenlures,
debenture stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

Q, (a) An alternate Direclor shaill not be entitled as such lo receive any
remungration from the Company, save that he may be paid by the Company such
part (it any) of the remuneration otherwise payable lo his appointor as such appaintcr
may by notice in wriling 1o the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{(b) A Direclor, or any such other person as is mentioned in Clause 65 in
Table A, may act as an allernate Director lo represent more than one Director, and
an allernate Director shall be enlitled at any meeting of the Directors or of any
commiitee of the Directors to one vole for every Director whom he represents in
addition 1o his own vole (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The office of a Direclor shali be vacated if he becomes incapable by reason
of illness or injury of managing and administering his property and affairs, and
Clause 81 in Table A shali be moditied accordingly.

GRATUITIES AND PENSIONS

11. {a) The Direclers may exercise the powers of the Company conferred by
Clause 3(l) of the Memts;andum of Association of the Company and shall be entitled
{o relain any benelits received by them or any of them by reason of the exercise of
any such powers.

(b) Clause 87 in Table A shall not apply lo the Company.
PROCEEDINGS OF DIRECTORS
12. (a) A Director may vole, at any meeting of the Directors or of any commitiee
of the Directors. on any rasolution, notwithstanding that it in any way concerns or

relales to a malter in which he has, directly or indirectly, any kind of inlerast
whatsoever, and if he shall vole an any such resolulion as aforesaid his vote shall
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be counted: and In relation to any such resolution as alorgsaid he shall {whether or
not he shall vote on the same) be taken into account in cailcutating the guorum
present at the meeling.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
INDEMNITY

13. {a) Every Director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he may sustain
of Incur in or aboul the execution of the duties of his office or otherwise in relation
thereto, including any liabllity incurred by him in defending any proceedings, whether
civil or ceiminal, In which judgment is given in his favour or in which he is acquitted
or in connection with any application under Section 144 or Section 727 of the Actin
which relief is granted to him by the Court, and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not avoided by Section
310 of the Actl.

{p) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline lo register the transfer of a share, whether or not it is a fully
paid share, and the first sentence of Clause 24 in Table A shall nol apply to the
Company.
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COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 226(1) of the Companies Act 1985

To the Registrar of Companies For official use
RN
|

L . )

Company number

24t-3090

Name of company

* T}-_/FO Color

bt 1320

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Month
3i/:0f

The current accounting reference period of the company is to be treated as [shortenedHextendedt and

Day

-Hs-to-be-traated-as-having-come-te-an-ead][will come to an end]t on

Day Month Year
g/

| ' : I :
oL 119192
If this notice states that the current accounting eference period of the company is to be extended, and

reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following staterment should
be completed:

- ic-o-foubsidiaryinold 11-of

FSRmpaRy-RUmber

{DirectorfSeeretorylt Date & ol' /91-

Signzdjjj@im‘.:« RALD o
Y

Presentor's name address and
reference {if uny):

For official Use
General Section

AT R HESKETH bl e
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DORMANT COMPANY RESOLUZION

COMPANY NO, 2443030

THE COMPANIES ACT 1985, SECTION 252

SPECIRL RESOLUTION OF

TYPOCOLOR LIMITED

AT A GENERAL MEETING OF THE AROVE-NAMED COMPANY,

HELD ON THE <7th DAY OF \JANUARY 19 92

THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

The company, having been dormant since its formation and no accounts having
been laid before it in general meeting, resolves to make itself exempt from
the obligation to appoint auditors as otherwise required by section 384 of
the Companies Rct 1985.

SIGNED /‘l A 4/0‘—'-—:4 o,

Director orkggbretary of Company

DATE 7th FEBRUARY 1992




Company Number 2443090

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

TYPOCOLOR LIMITED

At an Extraordinary General Meeting of the members of the above-named Company, duly
convened and held at 9 Safdy Lane, Skelmersdale, Lancashiré
on the 1st day of April 19 92 the following Special Resolution was passed:-

SPECIAL RESOLUTION

THAT the name of the Company be changed to "TYPOLAC LIMITED'.

Signature:ﬁ.

-Cheirman or Bireeter or Secretary
; * Delete as appropriate
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2443090

| hereby ceriify that

TYPOCOLOR LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TYPOLAC LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 MAY 1992

1A
MRS. L. PARRY

an authorised officer

HCODEB



Company Number 2443090

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS OF
TYPOCOLOR LIMITED

At an Extraordinary General Meeting of the members of the above-named Company, duly
convened and held at :2 L .’)}/ Loy, Srecenerdfaee  WE £44

on the.Ura/day of A¢/L 197, the following Ordinary and Special Resolutions
were passed:-

ORDINARY RESOLUTION

1 That the 99,900 shares of £1 each in the capital of the Company which have not been
taken or agreed to be taken by any person be cancelled and the share capital of the Company
be diminished by £99,900 to £100 divided into 100 shares of £1 each.

SPECIAL RESOLUTION

2 That the Articles of Associ ti’éh\b\e altered by deletion of Article 14 and substituting the
following new Article numb \)14:~\

"14, (@ Any person (he e\i\‘n“aftéﬁ'éiked "the proposing transferor") proposing to
transfer any shares shall give notice in wiiting .(l-:e{einafter called "the transfer notice") to the
Company that he desires to transfer the Ame anid, Specifying the price per share which in his
opinion constitutes the fair value thereoff‘{ﬁ&.tféb' Fer notice shall constitute the Company
the agent of the proposing transferor for the salg“of all;onany of the shares comprised in the
transfer notice to Typo-Label Limited at the ﬁig‘e’{@ﬁ&iﬁegl therein or at a price agreed
between the proposing transferor and Typo-Label Eimijted. A transfer notice shall not be
revocable except with the sanction of the Directors. \Q:*E, R4

;"

() The shares comprised in any transfer notice shall be offered to Typo-Label
Limited. Such offer shall be made by notice in writing (hereinafter called "the first offer
notice") within seven days after the receipt by the Company of the transfer ngé "g;‘g“‘l
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offer notice shall state the price per share specified in the transfer notice and shall limit the
time in which the offer may be accepted, not being less than twenty-one days nor more than
forty-two days after the date of the first offer notice. For the purpose of this Article an offer
shall be deemed to be accepted on the day on which the acceptance is received by the
Company.

(c) If any shares comprised in the transfer notice shall be accepted by Typo-Label
Limited within the appropriate period specified in paragraph (b) above, the Company shall
not later than seven days after the expiry of such appropriate period give notice in writing
(hereinafter cailed “the first sale notice").to:the proposing transferor of such acceptance,
specifying the number of shares accepted, and the proposing transferor shall be bound upon
payment of the price due in respect of all the shares-so accepted to transfer those shares to
Typo-Label Limited. L

(d) If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase money on
his behalf, and may authorise some person to execute a transfer“b{ such shares in favour of
Typo-Label Limited. The receipt of the Company for the purchas¢-money shall be a good
discharge to Typo-Label Limited. The Company shall pay the purchase n@qey into a separate
bank account.

(¢)  Subject to paragraphs (a) to (d) above, all shares comprised in any transfer notice
which are not accepted by Typo-Label Limited within the appropriate period specified in
paragraph (b) above shail be offered to the Members (other than Typo-Label Limited and the
proposing transferor) as nearly as may be in proportion to the number of shares held by them
respectively. Such offer shall be made by notice in writing (hereinafter called "the second
offer notice") within seven days after the expiry of the period specified in paragraph (b)
above. The second offer notice shall state the price per share specified in the transfer notice
and shall limit the time in which the offer may be accepted, not being less than twenty-one
days nor more than forty-two days after the date of the second offer notice, provided that if
a certificate of fair value is requested under paragraph (f) below the offer shall remain open
for acceptance for a period of fourteen days after the date on which notice of the fair value
certified in accordance with that paragraph shall have been given by the Company to the
Members or until the expiry of the Period specified in the second offer notice whichever is
the later. For the purpose of tl}'é¢rtic1$}m,offer shall be deemed to be accepted on the day
on which the acceptance is rece%vq@*iby,htfi‘e;,ﬁbm‘pany. The second offer notice shall further
invite each Member to state in his\}eﬁ‘lz";‘;t’hg tinnjber of additional shares (if any) in excess
of his proportion which he desires to pur "a:gc:;axj;l?iﬁa\ll\ij}e Members do not accept the offer
in respect of their respective proportions in Tull‘the ‘shares-not so accepted shall be used to
satisfy the claims for additional shares as nearly“as_may be iiiproportion to the number of
shares already held by them respectively, provided t\meiM‘éﬁlB\e‘r hall be obliged to take
more shares than he shall have applied for, If any sh eé’i’spgll \lﬁ be capable without
fractions of being offered to the Members in proportion to théir existing holdings, the same
shall be offered to the Members, or some of them, in such propdftions or in such manner
as may be determined by lots drawn in regard thereto, and the lots shall be drawn in such
manner as the Directors may think fit,

(f)  Any Member may, not later than eight days after the date of the offer notice, serve
on the Company a notice in writing requesting that the Auditor for the time being of the
Company (or at the discretion of the Auditor, a person nominated by the President for the



time being of the Institute of Chartered Accountants in the Country of the situation of its
Registered Gffice) certify in writing the sum which in his opinion represents the fair value
of the shares comprised in the transfer notice which have not been accepted by Typo-Label
Limited and are now subject to the second offer (such shares are hereinafier referred fo as
"the residual shares") as at the date of the second offer notice and for the purpose of this
Article reference to the Auditor shall include any person so nominated. Upon receipt of such
notice the Company shall instruct the Auditor to certify as aforesaid and the costs of such
valuation shall be apportioned among the:proposing transferor and the purchasing Members
or borne by any one or more of them as the Auditor in his absolute discretion shall decide,
In certifying the fair value as aforesaid the Auditor shall be considered to be acting as an
expert and not as an arbitrator or arbiter and accordingly any provisions of law or statute
relating to arbitration shall not apply. ‘J!fpon;x\‘ecqipt of the ¢ertificate of the Auditor, the
Company shall by notice in writing inform all Members of the fair value of each share and
of the price per share (being the lower of the price specified in the transfer notice and the
fair value of each share) at which the residual shares are offered for sale. For the purpose
of this Article the fair value of each residual share shall be its value as a rateable proportion
of the total value of all the issued shares of the Company and shall not be discounted or
enhanced by reference to the number of shares referred to in the second offer notice.

(g) If purchasing Members shall be found for any of the shares comprised in the
second offer notice within the appropriate period specified in paragraph (e) above, the
Company shall not later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called "the second sale notice") to the proposing transferor
specifying the purchasing Members and the number of shares which each such Member has
accepted and the proposing transferor shall be bound upon payment of the price due in
respect of all the shares so accepted to transfer such shares to the purchasing Members.

(h) If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase money on
his behalf, and may authorise some person to execute a transfer of such shares in favour of
the purchasing Member. The receipt of the Company for the purchase money shall be a
good discharge to the purchasing Members. The Company shall pay the purchase money into
a separate bank account.

(@  Ifin respect of any shares shbject.to the second offer the Company shall not give
a sale notice to the proposing transferor withise{he-time specified in paragraph (g) above, he
shall, during the period of thirty da s.xigiﬁlzfq]},ox"\?iﬂg:méi\éptpiryh_pf the time so specified, be
at liberty to transfer all or any of such sh‘éii'e&idwgily::pgr‘_son or-pefsons.but in that event the
Directors may, in their absolute discretion, and Without- assigring 'any Teason therefor,

decline to register any such transfer and Clause 24 in Tabié A shall; fog _,thesefi)urposes, be
AIORERE

vaa

modified accordingly. S
(i)  In the application of Clauses 29 to 31 (inclusive) in Table A to the Company:-
(i) any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall give a transfer notice before he elects in respect of any share

to be registered himself or to execute a transfer;

(i) if a person so becoming entitied shall not have given a transfer notice in
respect of any share within six months of the death or bankruptcy, the Directors may at any



time thereafter upon resolution passed by them give notice requiring such person within thirty
days of such netice to give a transfer notice in respect of all the shares to which he has so
become entitled and for which he has not previously given a transfer notice and if he does
not do so he shall at the end of such thirty days be deemed to have given a transfer notice
pursuant to paragraph (a) of this Article relating to those shares in respect of which he has
still not done so;

(iif) where a transfer notice is given or deemed to be given under this paragraph
() and no price per share is specified therein the transfer notice shall be deemed to specify
the sum which shall, on the application of the Directors, be certified in writing by the
Auditors in accordance with paragraph (f) of this Article as the fair value thereof.

(h)  Whenever:- . {ovin. e
e — SO
@ any Member of the Company who is employed by the Company (other than
a Director) in any capacity ceases to be emplo‘yed by the Company otherwise than by
reason of his death; or T,

s
B

(ii) any Member of the Company who is a Director ceases, for whatever reason
other than his death, to be a Director

the Directors may at any time not later than six months after his so ceasing resolve that such

Member do retire, and thereupon he shall (unless he has already served a transfer notice) be

deemed to have served a transfer n éanc&pursuant to paragraph (a) of this Article and to have

specified therein the fair value to bé certified in-accordance with paragraph (f) of this Article.

Notice of the passing of any suc \oluglgn CsﬁaJI forthw1th be given to the Member affected

thereby " _:Z,Lf A TR
i

J"‘

. : AT TP h""'-...‘.

4
Signature: ./ deeiiiiiiiieea
»Ghalrman- or-Duecter or Secretary*

* Delete as appropriate
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. Company Number 2443(90
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY AND SPECIAL RESOLUTIONS OF
TYPOCOLOR LIMITED

At an Extraordinary General Meeting of the members of the above-named Company, duly
convened and held at e:z L4 “,.,)}/ LANEE, Ancenesgpee  WIVE &L

on the.23rq"’day of Ail’lel- 197:, the following Ordinary and Special Resolutions
were passed:-

\\ {ORDINARY RESOLUTION
T 7?‘,
1 ‘That the 99, 900 shm'et X f“éach in the capital of the Company which have not been
taken or agreed to be taken By-any- Person hbcancqlled and the shuce capital of the Company
be diminished by £99,900 to £100™dividéd:] mto logﬁhages\of £1 each.

Wi

SPECIAL RESOLUTION

2 'That the Articles of Association be altered by deletion of Article 14 and substituting the
following new Article numbered 14:-

"14, (a) Any person (hereinafter called “the proposing transferor") proposing to
transfer any shares shall give notice in writing (hereinafter called "the transfer notice") to the
Company that he desires to transfer the same and specifying the price per share which in his
opinion constitutes the fair value thereof. The transfer notice shall constitute the Company
the agent of the proposing transferor for the sale of all or any of the shares comprised in the
transfer notice to Typo-Label Limited at the price specified therein or at a price agreed
between the proposing transferor and Typo-Label Limited. A transfer notice shall not be
revocable éxcept with the sanction of the Directors.

(b) The shares comprised in any transfer notice shall be offered to Typo-Label
Limited. Such offer shall be made by notice in writing (hereinafter called "the first offer
notice") within seven days after the receipt by the Company of the transfer : ;\lmgsfm}u‘“‘
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offer notice shall state the price per share specified in the transfes notice and shall limit the
time in which the offer may be accepted, not being less than twenty-one days ner more than
forty-two days after the date of the first offer notice. For the purpose of this Article an offer
shall be deemed to be accepted on the day on which the acceptance is received by the
Company.

(¢) If any shares comprised in the transfer notice shall be accepted by Typo-Label
Limited within the appropriate period specified in paragraph (b) above, the Company shall
not later than seven days after the expiry of such appropriate period give notice in writing
(hereinafter called "the first sale notice”) to the proposing transferor of such acceptance,
specifying the number of shares accepted, and the proposing transferor shall be bound ypon
payment of the price due in respect of all the shares so accepted to transfer those shares to
Typo-Label Limited.

(d) If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase money on
his behalf, and may authorise some person to execute a transfer of such shares in favour of
Typo-Label Limited, The receipt of the Company for the purchase money shall be a good
discharge to Typo-Label Limited. The Company shall pay the purchase money into a separate
bank account.

(e) Subject to paragraphs (a) to (d) above, all shares comprised in any transfer notice
which are not accepted by Typo-Label Limited within the appropriate period specified in
paragraph (b) above shall be offered to the Members (other than Typo-Label Limited and the
proposing transferor) as nearly as may be in proportion to the number of shares held by them
respectively. Such offer shall be made by notice in writing (hereinafter called "the second
offer notice”) within seven days after the expiry of the period specified in paragraph (b)
above, The second offer notice shall state the price per share specified in the transfer notice
and shall limit the time in which the offer may be accepted, not being less than twenty-one
days nor more than forty-two days after the date of the second offer notice, provided that if
a certificate of fair value is requested under paragraph (f) below the offer shall remain open
for acceptance for a period of fourteen days after the date on which notice of the fair value
certified in accordance with that paragraph shail have been given by the Company to the
Members or until the expiry of the period specified in the second offer notice whichever is
the later. For the purpose of this Article an offer shall be deemed to be accepted on the day
on which the acceptance is received by the Company. The second offer notice shall further
invite each Member to state in his reply the number of additional shares (if any) in excess
of his proportion which he desires to purchase and if all the Members do not accept the offer
in respect of their respective proportions in full the shares not so accepted shall be used to
satisfy the claims for additional shares as nearly as may be in proportion to the number of
shares already held by them respectively, provided that no Member shall be obliged to take
more shares than he shall have applied for, If any shares shall not be capable without
fractions of being offered to the Members in proportion to their existing holdings, the same
shall be offered to the Members, or some of them, in such proportions or in such manner
as may be determined by lots drawn in regard thereto, and the lots shall be drawn in such
manner as the Directors may think fit.

(f)  Any Member may, not later than eight days after the date of the offer notice, serve
on the Company a notice in writing requesting that the Auditor for the time being of the
Company (or at the discretion of the Auditor, a person nominated by the President for the



time being of the Institute of Chartered Accountants in the Country of the situaiion of its
Registered Office) certify in writing the sum which in his opinion represents the fair value
of the shares comprised in the transfer notice which have not been accepted by Typo-Label
Limited and are now subject to the second offer (such shares are hereinafter referred to as
“the residual shares") as at the date of the second offer notice and for the purpose of this
Article reference to the Auditor shall include any person so nominated, Upon receipt of such
notice the Company shall instruct the Auditor to certify as aforesaid and the costs of such
valuation shall be apportioned among the proposing transferor and the purchasing Members
or borne by any one or more of them as the Auditor in his absolute discretion shall decide,
In certifying the fair value as aforesaid the Auditor shall be considered to be acting as an
expert and not as an arbitrator or arbiter and accordingly any provisions of law or statute
relating to arbitration shall not apply. Upon receipt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the fair value of each share and
of the price per share (being the lower of the price specified in the transfer notice and the
fair value of each share) at which the residual shares are offered for sale, For the purpose
of this Article the fair value of each residual share shall be its value as a rateable proportion
of the total value of all the issued shares of the Company and shall not be discounted or
enhanced by reference to the number of shares referred to in the second offer notice.

(g) If purchasing Members shalt be found for any of the shares comprised in the
second offer notice within the appropriate period specified in paragraph (e) above, the
Company shall not later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the second sale notice") to the proposing transferor
specifying the purchasing Members and the number of shares which each such Member has
accepted and the proposiig transferor shall be bound upon payment of the price due in
respect of all the shares so accepted to transfer such shares to the purchasing Members.

(h) If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase money on
his behalf, and may authorise some person {o execute a transfer of such shares in favour of
the purchasing Member. The receipt of the Company for the purchase money shall be a
good discharge to the purchasing Members. The Company shall pay the purchase money into
a separate bank account.

(i) If in respect of any shares subject to the second offer the Company shall not give
a sale notice to the proposing transferor within the time specified in paragraph (g) above, he
shall, during the period of thirty days next following the expiry of the time so specified, be
at liberty to transfer all or any of such shares to any person or persons but in that event the
Directors may, in their absolute discretion, and without assigning any reason therefor,
decline to register any such transfer and Clause 24 in Table A shall, for these purposes, be
modified accordingly.

(i In the application of Clauses 29 to 31 (inclusive) in Table A to the Company:-
(i) any person becoming entitled to a share in consequence of the death or

bankruptcy of a Member shall give a transfer notice before he elects in respect of any share
to be registered himself or to execute a transfer;

(ii) if a person so becoming entitled shall not have given a transfer notice in
respect of any share within six months of the death or bankruptcy, the Directors may at any




time thereafter upon resolution passed by them give notice requiring such person within thirty
days of such notice to give a transfer notice in respect of all the shares to which he has so
become entitled and for which he has not previously given a transfer notice and if he does
not do so he shall at the end of such thirty days be deemed to have given a transfer notice
pursuant to paragraph (a) of this Article relating to those shares in respect of which he has
still not done so;

(iii) where a transfer notice is given or deemed to be given under this paragraph
(j) and no price per share is specified therein the transfer notice shall be deemed to specify
the sum which shall, on the application of the Directors, be certified in writing by the
Auditors in accordance with paragraph (f) of this Article as the fair value thereof.

(h) Whenever:-

@ any Member of the Company who is employed by the Company (other than
a Director) in any capacity ceases to be employed by the Company otherwise than by
reason of his death; or

(i) any Member of the Company who is a Director ceases, for whatever reason
other than his death, to be a Director

the Directors may at any time not later than six months after his so ceasing resolve that such
Member do retire, and thereupon he shall (unless he has already served a transfer notice) be
deemed to have served a transfer notice pursuant to paragraph (a) of this Article and to have
specified therein the fair value to be certified in accordance with paragraph (£) of this Article.
Notice of the passing of any such resolution shall forthwith be given to the Member affected
thereby.”

. j«d}@‘«v—n\‘ gt
Signature: /. el
—Chairmatr-ei-Director or Secretary™

* Delete as appropriate
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COMPANIES FORM No. 122

Nofice of consslidation, division,
sub-division, redemption or
cancellation of shares, cr conversion,
re~-conversion of stock into sharas

Pursuant to section 122 of the Companies Act 1985

Ta the Registrar of Companies For officlal use
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Name of company

Company number

2443090

]

TYPOLAC LIMITED

gives rotice that:

i00Q shares of 21 each.

The 69,900 shares of £1 each in the capital of the Company
which havp not been taken or agreed to be taken by any
person be cancelled and that the share capital of the
Company be diminished by £99,900 to £100 divided into

Signed A 90""’“’4“9"“ Designations Drlees o]
=

Date f3/ ‘(/dTV

For official Use
Goneral Section

Presentor's name address and
reference {if any}):
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JORDAN & SONS LIMITED

21 ST, THOMAS STREET
BRISTCGL BS1 6JS .
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TYPOLAC LIMITED

(As amended by Ordinary and Special Resolutions passed on the 23rd day of April
1992)

1.  *The Company's name is "TYPOLAC LIMITED".

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

3.  The Company's objects are:-

(@) Tocarry on all or any of the businesses of general printers, typesetters,
engravers,die-sinkers, electrotypers, stereotypers, photosetters, photo-lithographers,
chromo-lithographers, graphic, commercial and other artists, stationers,
typefounders, designers and draughtsmen; manufaclurers and distributors of and
dealers in art colour, copper-plate, lithographic, offset, photogravure and general
printers and of, and in any photographic, engraved or printed productions, die
stampers, gold blockers, machine rulers, numerical printers, photographers,
photographic printers, manufacturers of, and dealers in printing machinery and
equipment, process blocks, printers’ roller and composition manufacturers and
merchants, printing ink and other ink and colour manufacturers and merchants,
printers’ engineers, wholesale, retail and manufacturing stationers, dealers in books,
newspapers, magazines, periodicals, general publications and fancy goods of all
kinds, advertising and publicity agents and contractors, advertisement designers,
manufacturers of and dealers in advertising novelties, billposters, artists, designers
and draughtsmen, general merchants and traders; and to manufacture, buy, sell,
import, export and deal generally in plant, machinery, apparatus, articles,
commodities, materials and things of all kinds used ar capable of being dealt with
in connection with the above-mentioned businesses or any of them or likely to be
required by customers of or persons having dealings with the Company,

0OBS50

* The name of the Company was on the 31st day of January 1991, changed by
Special Resolution from "METALLICOLOR LIMITED" to "TYPOCOLOR LIMITED™,
ltwas further changed by Special Resolution to "TYPOLAGC LIMITED" on the 5th day
of May 1992.




(b}  To carry on any other trade or business whatever which gan m ihe
opinion of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of thg Company.

(c) To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property.

(d)  Toapply for, register, purchase, or by olher means acquire and protect,
proiong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to agcount
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(e) Toacquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisling any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or seli, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(i  Toimprove, manage, construcl, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account. grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

{(h}  To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive maney on
deposit or loan upon any terms, and to secure or - yarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment

of any money borrowed, raised or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part of the Company's praperty or assets

LROB3? JMG



(whelher present or future), including its uncalied capital. and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which
may become binding on it.

(fy  Todraw, make, accept, endorse, discount, negoliate, execute and issue
cheques bills of exchange, promissory notes, bilis of lading, warrants, debentures,
and other negotiable or transferable instruments.

{(k} To apply for, promote, and obtain any Act of Farliament, order, or
licence of the Department of Trade or other authority for enabling the Company ta
carry any of its objects into effecl, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests,

) To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company’s objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any sucn
charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any par of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

{r To control, manage, finance, subsidise, co-ordinate or ctherwise assist
any cor pany or companies in which the Company has a direct or indirect financial
interr ', to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds far any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

{0) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Gompany, and lo place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business or
nroperty of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securilies of any
company purchasing the same.
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(9) To act as agents or brokers and as frustees for any persen, firm or
campany, and to undertake and perform sub-contracts.

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

(s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
cempany to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any sharas or other
securities of the Company.

() To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or ciub which may be for the benefit
of the Company or its Directors or employees, or may be connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other aliowances or benefits or
charitable aid and generally to provide advantages, facililies and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a feilow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend money to any
such employees or to trustees on their behaif to enable any such purchase schemes
to be eslablished or maintained.

(u)  Subjectto and in accordance with a due compliance with the provisions
of Sections 155 to 158 {inclusive) of the Act (if and so far as such provisions shall
be applicable), to give, whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(v)  To distribute among the Members of the Company in kind any property
of the Company of whatever nature,

(w) To procure the Company to be registered or recognised in any part of
the world.

(x) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-coniractors or otherwise and either alone or in conjunction with
others.
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(y)  To do all such olher things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them.

AND so that;-

(1) None of the objects set forth in any sub-clause of this Clause shall
be restriclively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference 10 or
inference from the name of the Company

(2}  None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as fuil a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere,

(4)  Inthis Clause the expression "the Act" means the Companies Act
1885, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.
4, The liability of the Members is limited.

5. *The Company's share capital is £100 divided into 100 shares of £1 each.

> The Company’s share capital was reduced from £100,000 to £100 by the
canceilation of 99,900 unissued shares of £1 each by Ordinary Resolution passed
on the 23rd day of April 1992.
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PRELIMINARY

> o 1. (a)  The Regulations contained in Table A in the Schedule to the Companies

;‘:.‘.-.,_' (Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
s (Amendment) Regulations 1985 (such Table being hereinafter called "Table A")shall
.f*.;" apply to the Company save in so far as they are excluded or varied hereby and such

Regulations (save as so excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

o (b) In these Arlicles the expression "the Act” means the Companies Act

g 1985, but so that any reference in these Arlicles to any provision of the Act shall be
i deemed to include a reference to any statutory modification or re-enactment of that
AL provision for the time being in force.

ALLOTMENT OF SHARES

2, {a) Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under the control of the Directors who may
(subject to Section 80 of the Act and to paragraph (d) below) allot, grant options over
or otherwise dispose of the same, to such persons, on such terms and in such
manner as they think fit.

R (b)  All shares which are riol comprised in the authorised share capital with
PR which the Company is incorporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Meeting shall by Special Resolution otherwise direct. The offer shall be made by
= notice specifying the number of shares offered, and limiting a period (not being less
. . than fourteen days) within which the offer, it not accepted, will be deemed to be
B declined. After the expiration of that period, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered lo them; such further offer shall be made in
like terms in the same manner and iimited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not
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capable of being offered as aforesaid except by way of fraclions and any shares
released from the provisions of ihis Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot, grant optigns
over or otherwise dispose of the same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case of shares nol accepted as
aforesaid, such shares shall not be disposed of on terms which are more favourabte
to the subscribers therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b) shall have effect subject
to Section 80 of the Act.

(¢} Inaccordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
(6) {inclusive) of the Act shall not apply to the Company.

{(d) The Directors are generally and unconditionaily authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot and
grant rights to subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the Company is incorporated
at any time or times during the period of five years from the date of incorporation and
the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time (subject to the said
Section 80} be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on ali shares,
whether fully paid or not, standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered halder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified accordingly.

4, The fiability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. (8) A notice convening a General Meeting shall be required to specify the
general nature of the business to be transacted only in the case of special business
and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacled at an Annuai General Meeting, with
the exception of deciaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the Directors and Auditors, and the appointment of, and
the fixing of the remuneration of, the Auditors.

(b}  Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to Members in regard
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to their right to appoint proxies; and notices of and other communications relating
to any General Mesting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

8, {a) Clause 40in Table A shall be read and construed as if the words "at the
time when the Meeling proceeds to business" were added at the end of the first
sentence.

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

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and minimum number respeclively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subjectto and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimum number of the Directors shall be one, a
sole Director shall have authority to exercise all the powers and discretions by Table
A and by these Articles expressed to be vested in the Directors generally, and
Clause 8¢ in Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

(d} No person shall be appointed a Director at any General Meeting unless
elther:-

(i) he is recommended by the Directors; or

(i)  notless than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a Member qualified
to vote at the General Meeting has been given (o the Company of the intention to
propose that person for appointment, together with notice executed by that person
of his willingness to be appointed.

() Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill 2 vacancy or as an additicnal Director.

N The Directors may appoint a person who is willing to act lo be a
Director, either to fili a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors o exceed any number
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determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit. and subject (in the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and 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.

ALTERNATE DIRECTORS

9. (@) An alternate Director shall not be entitied as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (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, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason
of iliness or injury of managing and administering his property and affairs, and
Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11.  (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall be entitied
to retain any benefils received by them or any of them by reason of the exercise of
any such powers,

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whalsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculating the quorum
present al the meeting.
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(b)  Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
INDEMNITY

13.  (a) Every Director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he may sustain
or incur in or about the execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings, whether
civil or eriminal, in which judgment is given in his favour or in which he is acquitted
or in connection with any application under Section 144 or Section 727 of the Actin
which relief is granted to him by the Court, and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisior:s are not avoided by Section
310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14.  (a) Anyperson (hereinafter called "the proposing transferor”) proposing to
transfer any shares shall give notice in writing (hereinafter called "the transfer
notice") to the Company that he desires to transfer the same and specifying the
price per share in which in his opinion constitutes the fair value thereof. The transfer
notice shall constitute the Company the agent of the proposing transferor for the sale
of alt or any of the shares comprised in the transfer notice to Typo-Label Limited at
the price specified therein or at a price agreed between the proposing transferor and
Typo-Label Limited. A transfer notice shall not be revocable except with the
sanction of the Directors.

(b)  The shares comprised in any transfer notice shall be offered to Typo-
Label Limited. Such offer shali be made by notice in writing (hereinafter called “the
first offer notice”) within seven days after the receipt by the Company of the transfer
notice. The first offer notice shall state the price per share specified in the transfer
notice and shall limit the time in which the offer may be accepted, not being less
than twenty-one days nor more than forty-two days after the date of the first offer
notice. For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance is received by the Company.

(c) If any shares comprised in the transfer notice shall be accepted by
Typo-Label Limited within the appropriate period specified in paragraph (b) above,
the Company shall not later than seven days after the expiry of such appropriate
period give notice in writing (hereinafter called "the first sale notice”) to the
proposing transferor of such acceptance, specifying the number of shares accepted,
and the proposing transferor shall be bound upon payment of the price due in
respect of all the shares so accepted to transfer those shares to Typo-Label Limited.

(d) Ifin any case the propoesing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may receive the
purchase money on his behalf, and may authorise some person to execute a
transfer of such shares in favour of Typo-Label Limited. The receipt of the Company
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for the purchase money shall be a good discharge to Typo-Label Limited. The
Company shall pay the purchase money into a separate bank account.

(e) Subject to paragraphs (a) to (d) above, all shares comprised in any
transfer notice which are not accepted by Typo-Labe! Limited within the appropriate
period specified in paragraph (b) above shall be offered to the Members (other than
Typo-Label Limited and the proposing transferor) as nearly as may be in proportion
to the number of shares held by them respectively. Such offer shall be made by
notice in writing (hereinafter called "the second offer notice") within seven days after
the expiry of the period specified in paragraph (b) above. The second offer notice
shall state the price per share specified in the transfer notice and shail limit the time
in which the offer may be accepted, not being, less than twenty-one days nor more
than forty-two days after the date of the second offer notice, provided that if a
certificate of fair value is requested under paragraph (f) below the offer shall remain
open for acceptance for a period of fourteen days after the date on which notice of
the fair value certified in accordance with that paragraph shall have been given by
the Company to the Members or until the expiry of the period specified in the second
offer notice whichever is the later. For the purpose of this Article an offer shall be
deemed to be accepted on the day on which the acceptance is received by the
Company. The second offer notice shall further invite each Member to state in his
reply the number of additional shares (if any) in excess of his proportion which he
desires to purchase and if all the Members do not accept the offer in respect of their
respective proportions in full the shares not so accepted shall be used to satisfy the
claims for additional shares as nearly as may be in proportion to the number of
shares already held by them respectively, provided that no Member shall be obliged
to take moure shares than he shall have applied for. If any shares shall not be
capable wilhout fraclions of being offered to the Members in proportion to their
existing holdings, the same shall be offered to the Members, or some of them, in
such proportions or in such manner as amy be determined by lots drawn in regard
thereto, and the lots shall be drawn in such manner as the Directors may think fit.

{fy  Any Member may, not later than eight days after the date of the second
offer notice, serve on the Company a notice in writing requesting that the Auditor for
the time being of the Company (or at the discretion of the Auditor, a person
nominated by the President for the time being of the Institute of Chartered
Accountants in the Country of the situation of its Registered Office) certify in writing
the sum which in his opinion represents the fair value of the shares comprised in the
transfer notice which have not been accepted by Typo-Label Limited and are now
subject to the second offer (such shares are hereinafter referred to as "the residual
shares") as at the date of the second offer notice and for the purpose of this Article
reference to the Auditor shall include any person so nominated. Upon receipt of
such notice the Company shall instruct the Auditor to certify as aforesaid and the
costs of such valuation shall be apportioned among the proposing transferor and the
purchasing Members or borne by any one or more of them as the Auditor in his
absolute discretion shall decide. In certifying the fair value as aforesaid the Auditor
shall be considered to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration shall not apply.
Upon receipt of the certificate of the Auditor, the Company shall by notice in writing
inform all Members of the fair vaiue of each share and of the price per share (being
the lower of the price specified in the transfer notice and the fair value of each
share) at which the residual shares are offered for sale. For the purpose of this
Article the fair value of each residual share shall be its value as a rateable
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proportion of the total value of all the issued shares of the Company and shati .ot
be discounted or enhanced by reference to the numiser of shares referred to in the
second offer notice.

(g) It purchasing Members shall be found for any of the shares comprised
in the second offer notice within the appropriate period specified in paragraph (e}
above, the Company shall not later than seven days after the expiry of such
. appropriate period give notice in writing (hereinafter called "the second sale notice")
to the proposing transferor specifying the purchasing Members and the number of
shares which each such Member has accepted and the proposing transferor shall
be bound upon payment of the price due in respect of all the shares so accepted
to transfer such shares to the purchasing Members.

(h)  Ifin any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may receive the
purchase money on his behalf, and may authorise some person to execute a
transfer of such shares in favour of the purchasing Members, The receipt of the
Company for the purchase money shall be a good discharge to the purchasing

Members. The Company shall pay the purchase money into a separate bank
account.

(i) Ifin respect of any shares subject to the second offer the Company shall
not give a sale notice to the proposing transferor within the time specified in
paragraph (g) above, he shall, during the period of thirty days next following the
expiry of the time so specified, be at liberty to transfer ali or any of such shares to
any person or persons but in that event the Directors may, in their absolute
discretion, and without assigning any reason therefor, decline to register any such
transfer and Clause 24 in Table A shall, for these purposes, be modified
accordingly.

i In the application of Clauses 29 to 31 {inclusive) in Table A to the
Company:-

(i any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be registered himsealf or to execute a transfer;

(i)  if a person so hecoming entitled shall not have given a transfer

notice in respect of any share within six months of the death or bankruptcy, the

Directors may at any time thereafter upon resolution passed by them give notice

requiring such person within thirty days of such notice to give a transfer notice in

respect of all the shares to which he has so become entitled and for which he has

not previously given a transfer notice and if he does not do so he shall at the end of

. such thirty days be deemed to have given a transfer notice pursuant to paragraph
(a) of this Article refating to those shares in respect of which he has still not done so;

. (iii)  where a transfer notice is given or deemed to be given under this
paragraph (j} and no price per share is specified therein the transfer notice shall be
deemed to specify the suni which shali, on the application of the Directors, be
certified in writing by the Auditors in accordance with paragraph (f) of this Article as
the fair value thereof.
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(k)  Whenever:-

()] any Member of the Company (other than a Director) who is
employed by the Company in any capacity ceases to bs employad by the Company
otherwise than by reason of his death, or

(i  any Member of the Company who is a Director ceases, for
whatever reason other than his death, to be a Director

the Directors may at any time not later than six months after his so ceasing resolve
that such Member do retire, and thereupon he shall (unless he has already servixd
a transfer notice) be deemed to have served a transfer notice pursuant to paragrzaph
(a) of this Article and to have specified therein the fair value to be certified in
accordance with paragraph (f) of this Article. Notice of the passing of any such
resolution shali forthwith be given to the Member affected theraby,
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