COMPANIES FORM No. 12

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

quas? do unt pursuant to section 12{3) of the Companies Act 1985
writg in
this margin
To the Registrar of Companies Eor official use  For official use
Plaase complete {Address overleai) R A — o]
taglbly, proferabl T B T
ogiby, proforably (11 Z2s2/9/5
bold block lettering  IName of company
I * IMPROPERGANDA LIMITED
* insert ful l
name of Company

|, __ ADRIAN MANDEL SIGMING ON BEHALF OF SEMKEN LIMITED
of _SUITE 2 KINETIC CENTRE

THEOBALD STREET

BOREHAMWOOD, HERTS. WNH6 4FJ

+ daleta 88 do solemnly and sincerely declare that | am a{ﬁ’dﬁlﬁiﬁﬁ%ﬁg’aﬁwmv{é{w&twmﬁiwﬁéﬂmﬁéﬂﬂf
appropriate . . . .

[person named as director of secretary of the company in the statement delivered to the registrar

under section 10(2)]1 and that all the raquirernents of the above Act in respect of the registration of the

above cornpany and of matters precedent and incidental to it have been complied 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

Declared at _78 _MILL LANE LONDON _NW6  J1NIL Declarant to sign balow

the 4£h < day of auly

One thousand ry vdrdd gnd . ninety
ST W
before me .. ks -

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

Prasentor's name address and For official Use
reference (if any): New Companles Sectlon Post room
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COMPANIESFORMNo. 10

Statementoffirstdirectorsand
secretaryandintendedsituation
ofregisteredoffice

Pursuanttosection 10oftheCompanies Act 1985

Pleasedonotwritg . . s
i this margin TotheRegistrarof Companies Forofficialuse

NameofCompany

Pleasacomplete -
Lﬁg;ﬁ'{;gﬂ‘i’;&'} in TMPRAPERGANDA LIMITED
block lattering,

* Insenfullname
ofcompany
Theintended situation of the registered office of the companyonincorporationisas

stated helow

Suite 2, Kinetig Centre,

Theobald Street,

Borchamwood,

Herts. Postecode |yng 4pg

fthememorandumisdelivered by an agentforthe subscribers of
the memorandum, please mark’X’intheboy oppositeandinsertthe %
agent’sname andaddress below

Quick Company Formations
Suite 2, Kinetic Centre,
Borehamwood, Herts. Postcode | ypg 4pg

Number of continuation sheets attached {seo Noto 1)

Presentor’sname, E Hicial
addressandreference orofiicial use :
(ifany): Generalsection Postroom




directors of the company (note 2) are as tollows:

Name {Note 3}

LUFMER_LIMITED

Business occupation

Formation Agents

Previous namels) (Note 3)

Nationality

Herts

 Address {Note &t ¢\ iv0 2, Kinetic_Centre,

UK Limited Conmpany

e e LhR0bA) Skreet,

Date of birth (where applicable)

Postcode

WD6_4PJ

{Mote 6}

Other directorships'™

Signature

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

- 'rb Wl
({For & on \éeh\alf of Lufmer Limited)

Date  4th July 1990

Name (Note 3}

Business occupation

Previous name{s} (Note 3)

Nationality

Address (Note 4)

Date of birth (where applicable)

Postcode

{Note b}

Other directorships!’!

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

Signature Date
Name {Note 3} Business occupation
Previous namel(s) [Note 3) Nationality

Address (Note 4)

Date of birth {where applicable)

Postcode

{Note 6}

Other directorships!”

Signature

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

Date

Mramnianiac 10 I

DA RRIL R ETI

margin

{1} Enter particulars of
other directorships
heid or previously
held {see Note B). If
this space is
insufficient use a
continuation sheet.



isedonotwrtein The namels) and particulars of the person whao s, or the persons who are, to pe the first secretar

margin or joint secretaries, of the company are as foflows:
nse complete Name (Notes 38 7} imi
oy oretorasly { Semken Limited

sinck type or
Id block lottering,

Previous namels) {Note 3)

Address (Notes4&7)  guite 2, Kinetic Centre,

Theobald_ Street,

Borehammeod. . Herts Postcode | wpg 4pg
I consent to act as secretary of the company named on page %

Signature aé//f%"w( Date 441 July 1990
o

{(For ép n behalf of Semken Limited)
A

Name {Notes 3& 7}

Previous name(s} (Note 3}

Address (Notes 4 & 7)

Postcode

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

Signature Date
defete «f the form is
signed by the f
subscribers . .

Signature of agent on behalf of subseribers 8 Date 4th July 19¢
lelete if the form is Signed Date
igned by an agent
an behaif of the . :
iubscribers, Signed Date

Alf the subscribers
nust sign either Signed o Date
»ersonally or by

) Person or persons

wthonsed to sign Signed Date
or them

Signed Date

Signed Date




N S Ll TS

‘ )T 137

The Companies Act 1985 Jﬁ E*E%' o v ID
,Ea"""%
B
COMPANY LIMITED BY sr—IARrs COHPANES HOUSE |

e Tar g

Memorandum of Association

LF

IMPROPERGANDA
LIMITED yd

. . Y. [rY
1. The Company’s name is “  ynpopERGANDA ”
LivuTen,

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

3. The Company’s objects are:—

(A) To carry on in conjunction with cach other or as separ-
ate and distinet undertakings, all or any of the following
businesses; manufacturers, importers, exporters, agents,
dealers (both  wholesale and  retail) in all articles of
commercial manufacturing, personal and household use
and consumption and in all kinds of raw materials,
warchousemen, storage contractors, shipping and for-
warding agents, dealers in property and estates, property
developers, property managers, estate agents, msurance
agents and bmkors, financiers, financial agents and to act
as nominee, trustee, agent, factor, broker, executor,
administrator, receiver for or otherwise on behalf of
Companies, Corporations, firms or persons, builders,
scatfolders, contractors, heating and  ventilation eng-
ineers and contractors, refrigeration engineers, specialists
and  consractors,  decorators,  painters,  bricklayers,
carpenters,  shuttering  manufacturers  and  erectors, e
joiners, public works contractors, plasterers, plumbegs: COMPANIES HOUSE \
electricians, shop front fitters, builders and decorar o -5 JUL\%O
merchants, civil, mechanical, constructional, abnc.ulrur‘ AT
consulting, heating, electrical and general engineerd/M
welders, sheet metal workers, blacksmiths, motor

/550 / Bev 778%7

T




engineers, garage proprietors, car hire service, taxi
propnictors and operators, travel agents, tour operators,
proprictors of vehicles and vessels of all kinds, transport
and haulage contractors, general engineers, tool makers,
booking agents for and managers of theatres, cinemas
and all other kinds of entertainments and sporting
events, turf and sporting accountants in all their bran-
ches, proprietors of shops, cafes, clubs, hotels and
restaurants, catering contractors, dealers in foods and
provisions of all kinds, wine and spirit merchants,
butchers, grocers, greengrocers, fishmongers, and poultry
merchants, farmers, florists, horticulturists, bakers,
confectioners,  tobacconists,  ironmongers,  hardware
merchants, dealers in plastics of all kinds, antique
dealers, furniture manufacrurers and dealers, leather and
fancy goods dealers, jewellers, radio, television and
electrical rewilers, dealers and repairers, toys, games and
sports equipment dealers, photographers and dealers in
all kinds of photographic material and equipment, film
producers and distributors, textile merchants, railors,
fashion designers, Iadies and gentlemen’s outfitters, boot
and shoe rewilers, perfumery and cosmetic dealers,
hairdressers, manufacturing and retail chemists, printers,
publishers, stationers, advertising and publicity agents,
public relation specialists, consultants, business transfer
agents and employment agents, computer operators,
programmers and dealers, market research specialists,
business advisers, mail order specialists, dyers and
cleaners, dry cleaners, proprictors of launderetres,
excavationn and demoliton contractors, plant hirers,
scrap iron and waste merchants and to carry on all or
any of the said businesses, and provide services in
connection therewith either together as one business or
as separate and distinct businesses, in any part of the
world.



()

(©)

(£)

To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously
carried on by the Company in connection with or as
ancillary to any of the above businesses or the general
business of the Company,

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade, and any real or personal property of
any kind necessary or convenient for the purpose of or in
connection with the Company’s business or any branch or
department thereof.

To erect, construct, lay down, enlarge, alter and maintain
any roads, raitways, tramways, stdings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and machin-
ery necessary or convenient for the Company’s business,
and to contribute to or subsidise the erection, construction
and maintenance of any of the above.

To borrow or raise or secure the payment of money for the
purpose of or in connection with the Company’s business,
and for the purposes of or in connection with the borrowing
or raising of money by the Company to become a member
of any building sociery.

To mortgage and charge the undertaking and all or any of
the real and personal property and assets present or future,
and all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premium or discount,
and for such consideration and with such rights, powers and
privileges as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repavable, and
collarerally or further to secure any securities of the
Company by a trust deed or other assurance.

() To make advances to customers and others with or without

security, and upon such terms as the Company may
approve, and o guarantee the liabilities, obligations and
contracts of any other person, firm or company whether a
customer of the Company or otherwise, and the dividends,
interest and capital of the shares, stocks or securities of any
company of or in which this Company is a member or is
otherwise interested.



(i) To receive money on deposit or loan upon such terms as

O

i)

(L)

the Company may approve, and generally to act as bankers
for cu.tomers and others,

To grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the
Company or of any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of
the Company or of any such subsidiary or to the dependents
or any member of the family of such persons, and to
contribute to any fund and pay premiums for the purchase
or provision of any such benefit and to establish and
support, or to aid in the establishment and support of,
any schools and any educational, scientific, hiterary,
religious or charitable institutions or trade societies,
whether such institations or societies be solely connected
with the business carried on by the Company or its
predecessors in business or nor, and to insttute and
maintain any club or other establishment or benefit fund or
profit-sharing scheme calculated 1o advance the interests of
the Company or of the officers of or persons employed by
the Company or any such subsidiary.

To draw, make, accept, endorse, negotiate, discount and
exccute promissory notes, bills of exchange, and other
negotiable instruments,

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of the
Company in or upon such investrents and in such manner
as may from time to time be determined.

To pay for any property or rights acquired by the Company
either in cash or fully or partly paid-up shares, with or
without preferred or deferred or special rights or restrictions
in respect of dividend, repayment of capital, voting or
otherwise, or by any securities which the Company has
power to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may
determine,

(M) To accept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares or stack of any company or corporatic -
with or without preferred or deferred or special rights or




restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities
of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.

(N) To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation wigh any company,
firm or person carrying on or proposing to carry on any
business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to
benefit this Company, and to acquire and hold, sell, deal
with or dispose of any shares, stock or securities of or other
interests in any such company, and to guarantee the
contracts or liabilities of, subsidise or otherwise assist, any
such company.

(0) To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carrv on, or
the carrying on of which is calculated to benefit this
Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.

(») Tosell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise,
grant licences, easements and other rights in or over, and in
any other manner deal with or dispose of the undertaking
and all or any of the property and assets for the time being of
the Company for such consideration as the Company may

think fit.

(2) To distribute among the members in specie any property of
the Company, or any proceeds of sale or dlSposal of any
property of the Companv but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law-,



(R) To do all or any of the above things in any part of the world,

(<)

and either as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with others,
and either by or through agents, trustees, sub-contractors or
otherwise,

To do all such other things as are incidental or conducive to
the above objects or any of them.

And it is hereby declared that: —
(a) the word “Company” in this Clause, except where used in

(1)

4.

5

reference to this Company, shall be deemed to include any
partnership or other body of persons, whether corporate or
unincorporate, and whether incorporated, registered,
resident or domiciled in the United Kingdom or elsewhere,
and

the objects of the Company specified in each of the foregoing
paragraphs of this Clause shall be distinct and separate objects
of the Company and shall be no way limited by reference to
any other paragraphs hereof or to the order in which the same
oceur, but shall be construed In as wide a sense as possible as
if each of the said paragraphs defined the objects of a separate
and distinct company,

The liability of the members is limited.

The Company’s share capital is 2100 , divided

into 100 shares of £1.00 each.




We, the Subscribers to this Memorandum of Association, wish to be
formed into a Company pursuant to this Memorandum, and we agree
to take the number of shares shown opposite our respective names.

Number of Shares

NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

Subseriber

ONE

Semken Limited

Suite 2 Kinelic Centre

Theobald Street %
Borehamwood y W
Hertfordshire 7,

WDs 4PJ

ONE
Lufmer Limited
Suite 2 Kinetic Centre
Theobald Sireet N
Borehamwood \T\ : \Q'}),Q(VLAAM
Henfordshire
WD86 4PJ

Dated this 4¢n day of  guly , 19 90
Witness to the above Signatures~

Samuel Mandel

Suite 2 Kinelic Centre
Theobald Street
Borehamwood
Hertfordshire



The Companies Act 1985
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COMPANY LIMITED BY SHARES

Articles of Association

OF

IMPROPERGANDA

LIMITED

I, Subject as hereinafter provided, the regulations contained in
Table A in The Companies (Tables A w0 F) Regulations 1985
(hereinafrer referred to as “Table A”) shall apply to the Company.

2. Regulations 8, 64, 76, 77 and 113 of Table A shall not apply
to the Company.

3. The Company is a private company and accordingly no offer
or invitation shall be made to the public (whether for cash or otherwise)
to subscribe for any shares in or debentures of the Company, nor shall
the Company allot or agree to allot (whether for cash or otherwise) any
shares in or debentures of the Company with a view to all or any of
those shares or debentures being offered for sale to the public,

4. At the date of the adoption of these Articles the capital of the
Companyis£100  dividedinto 100 Ordinary Shares of £1 each.

5. (a) The Directors may subject to Article 6 hereof allot, grant
options over, or otherwise deal with or dispose of any relevant
securities (as defined by section 80(2) of the Companies Act 1985) of
the Company to such persons and generally on such terms and
cunditions as the Directors think proper.

(b) The general authority conferred by paragraph (a) of this
Article shall be condittonal upon due compliance with Article 6 hereof
and shall extend to the amount of the authorised share capital of the



Company upon its incorporation. The said authority will expire
five years from the date of i incorporation unless renewed, varied
or revoked by the Company in' general meeting in accordance
with the said section 80.

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

6. (a) Subject 1o any direction to the contrary that may be given
by the Company in general meeting all shares authorised pursuant to
Article 5 hereof to be allowed shall be offered o the members in
proportion to the existing shares held by them and such offer shall be
made by notice in writing specifying the number of the shares to which
the member is entitled and limiting a time (being not less than 21 days)
within which the offer if not accepred will be deemed to have been
declined, and after the expiry of such time or upon receipt of an
inumation from the member 1o whom such notice is given that he
declines 1o aceept the shares offered, the Directors may, subject to these
Articles, allot or otherwise dispose of the same to such persons and
upon such terms as they think most beneficial 1o the Company. The
Direcrors may in like manner dispose of any such shares as aforesaid
which, by reason of the proportion borne by them to the number of
persons entitled 1o any such offer as aforesaid or by reason of any
other difficulty in apportioning the same, cannot in the opinion of
the Directors be conveniently offered in manner hereinbefore
provided,

(b) By virtue of section 91(1) of the Companies Act 1985, sections
89(1) and 90(1} to 90(6) inclusive of that Act shall not apply to the
Company.

7. The Company shall have a first and paramount lien on every
share (whether or not it is a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect
of that share and the Company shall also have a first and paramount
lien on all shares (whether fully paid or not) standing registered in the
name of any member whether solely or one of two or money joint
holders for all maneys presently payable by him or his estate to the
Company; but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Article. The
Company’s lien (if any) on a share shall extend to all dividends payable
thereon.




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

9. Inaccordance with section 372(3) of the Companies Act 1985
in every notice calling a General Meeting of the Company there shall
appear with reasonable prominence a staterment that 2 member entitled
to attend and vote is entitled to appoint a proxy to attend and vore
instead of him and thata proxy need not be 2 member of the Company.,
Regulation 38 of Table A shall be modified accordingly and the second
sentence of Regulation 59 of Table A shall not apply to the Company.

10. Inregulation 41 of Table A there shall beadded at the end: “If
at any adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting the meeting shall be dissolved.”

11, Unless and until the Company in general meeting shall
otherwise determine, there shall be no maximum number of Directors
and the minimum number of Directors shall be one, If and so long as
there is a sole Director he may exercise all the powers and authorities
vested in the Directors by these Articles and by Table A and regulation
89 of Table A shall be modified accordingly. The first Directors of the
Company shall be as named in the statement delivered to the Registrar
of Companies pursuant 1o section 10 of the Companies Act 1985,

12, The Company shall not be subject to section 293 of the
Companies Act 1985, and accordingly any person may be appointed
or elected as a Director, whatever his age, and no Director shall be
required to vacate his office of Director by reason of his attaining or
having attained the age of seventy years or any other age.

13, No person other than a Director retiring by rotution shall be
elected a Director at any general meeting unless—

(i) he is recornmended by the Directors; or

(i) not less than fourteen or more than thirty-five clear days before
the date of the meeting a norice in writing signed by a member
qualified to vote at the meeting has been given to the Company
of the intention to propose that person for election, together
with a notice in writing signed by that person of his willingness
to be elected.

4. A Director shall not be required to hold any share
qualification but shall nevertheless be entitled to receive notice of and
to attend at all general meetings of the Company and at all separate
general meetings of the holders of any class of shares in the capital of
the Company.



NAMES AND ADDRESSES OF SUBSCRIBERS

Semken Limited
Suite 2 Kinetic Centre

Thecbald Street /
Borehamwood y % o
Herifordshire éf/’?

/

W06 4PJ

Lufmer Limited

Suijte 2 Kinetic Centre

Theobald Street

Borehamwood %‘
Hertfordshire \J, ‘ { Vi

WD6 4PJ

Dated this 4£n day of Jguly , 1990

Witness to the above Signatures—

Samuel Mandel

Euite 2 Kinelic Centre
Theobaid Street

Borehamwood
Hertfordshire /i
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2521915

| hereby certify that

IMPROPERGANDA 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,

Cardiff the 13 JULY 1980

F fong,

M. ROSE

an authorised officer

hhhhhhh



