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THE COMPANIES ACTS 1985 and 2006 e Vi

COMPANY LIMITED BY SHARES -( Y

ARTICLES OF ASSOCIATION V .
of O /1/’/

THE INSERT & LEAFLET TEAM LIMITED

PRELIMINARY

Lhe regulauons contained or incorporated 1n Table A in the Schedule to the Companies
(Tables A to F) Regulatons 1985 as amended by the Companies (Tables A to I}
(Amendment) Regulations 2007 (SI 2007/2541) and the Companies (able A to F)
(Amendment) (No 2) Regulations 2007 (ST 2007/2826) and as otherwise amended priot to
the adoption of these Articles (“Table A”) shall apply to the Company save insofar as they
are excluded or varied hereby and such regulations (save as so excluded or varied) and the
Articles heremafter contamned shall be the regulations of the Company

The following provisions of Table A shall not apply to the Company, in Regulation 62 the
words “not less than 48 hours” and “not less than 24 hours”, Regulauons 65 to 69
(nclusive} and 93-98 (inclusive)

PRIVATE COMPANY

The Company 1s a prvate lunited company within the meaning of the Companies Act 1985
and accordingly no shares or debentures of the Company shall be offcred to the public

SHARES

31 The lien confetred by Regulaton 8 in Table A shall atrach also to fully paid up
shares Regulation 8 in Table A shall be modified accordingly

32 I'he Liability of any member 1n default in respect of a call shall be increased by the
addition at the end of the first sentence of Regulation 18 in Table A of the words
“and all expenses that may have been mcurred by the Company by reason of such
non-payment”

TRANSFER OF SHARES

The immediate holding company (if any) for the ime being of the Company may at any tme
gransfr all or any shares to any person and the provisions of Regulation 24 of Table A shall

not apply to such transfer

GENERAL MEETINGS
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A written resolution to be given by a corporation which 1s a member of the Company may
be signed, on 1ts behalf, by 2 director or the secretary of that corporation or by the attorney
or authomsed representatve of that corporation

NUMBER OF DIRECTORS

The minimum number of directors shall be one Regulaton 64 shall be modified
accordmngly

ALTERNATE DIRECTOR

71 Each director shall have the power at any time to appoint as an alternate director
etther another director or any other petson approved for that purpose by a
resolution of the directors, and, at any ume, to terrmunate such appomtment
Every appomtment and removal of an alternate director shall be in writing signed
by the appointor and (subject to any appron al required) shall (unless the directors
agree otherwise) only take effect upon receipt of such wntten appomntment or
removal at the registered office of the Company The appomtment of an alternate
director shall automatically determine on the happening of any event which if he
were a director would cause him to vacate such office or if his appointor shall
cease for any reason to be a director otherwise than by retiring and bemg re-
appomted at the same meeting

72 An alternate director shall not be enttled as such to recewe any remuneration
from the Company except only such part (if any) of the remuneration otherwise
payable to his appontor as such appointor may by notice 1n wrting to the
Company from time to tme direct, but shall otherwise be subject ro the
provisions of these Articles with respect to directors  An alternate director shall
during his appointment be an officer of the Company and shall not be deemed to
be an agent of his appomntor

73 An alternate director shall be enutled to recerve notices of all meetings of the
directors and of any committee of the directors of which 15 appointor 1s a
member and to attend and to vote as a director at any such mecting at which his
appointor 1s not petsonally present and generally in the absence of his appointor
i1s not personally present and generally 1n the absence of his appointor to perform
and exercise all functions, nights, powers and duties as a durector of his appointor
and to recerve notice of all general meetings A director or any other person may
act as alternate director to represent more than one director and an alternate
director shall be enttled at meeungs of the directors or any committee of the
directors to one vote for every director whom he represents in additton to his
own vote (if any) as a direcror, but he shall count as only one for the purpose of
detertmuning whether a quorum 1s present

INTEREST OF DIRECTORS

Subject to disclosure in accordance with the Act, a director may, notwithstanding his
mterest, vote 1n respect of any contract or artangement with the Company m which he 1s
mterested, directly or indirectly, and be taken into account for the purpose of a quorum and
ma retamn for his own absolute use and benefit all profits and advantages accrumng to him
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POWERS OF DIRECTORS

In addition to and without prejudice to the generality of the powers conferred by Regulation
70 of Table A the directors may mortgage or charge all the undertaking and property of the
Company including the uncalled capital or any part thereof, and to 1ssue debentures,
debenture stock and other secuntics whether outright or as sccurity for any debt, liabtlity or
obhganon of the Company or of any third party

APPOINTMENT AND REMOVAL OF DIRECTORS

101  The immediate holding company (if any) for the time being of the Company may
appoint any petson to be a director o1 remove any director from office Every
such appomtment ot removal shall be in writing and signed by or on behalf of the
said holding company and shall take effect upon recuptar the registered office of
the Company or by the Secretary

102 While the Company 1s a subsidiary, the directors shall hayve power to appoint any
person to be a director ather to fill a casual vacancy or as an addinon to the
ensting directors, subject to any maximum for the ume being 1n force, and any
director so appotnted shall (subject to Regulation 81 of I'able A) hold office until
he 15 removed pursuant to Article 10 1

103 While the Company 15 a subsidiary, Regulauons 76 to 79 (inclusive) of Table A
shall not apply

PROCEEDINGS OF DIRECTORS

Any person may participate 1n a meeting of the directors or a comnuttee of the directors by
means of conference telephone or other electronic communications ecquipment whereby all
persons parficipatng 1n the mecting can hear cach other and any persons meetng 1n this
mannet shall be deemed to constitute presence m petson at such meeting Such a meeting
shall be deemed to take place where the largest group of thosc participating ts assembled or,
if there 1s no such group, where the chairman of the meeting 1s located

THE SEAL

The seal, 1f any, shall only be used with the authority of the directors or of a commuttec of
directors The directors may determune who shall sign any instrument to which the scal is
affixed and unless otherwise so determined 1t shall be signed by a director and by the
Secretary or sccond director The obligauon under Regulation 6 of "lable A relating to the
sealing of share certificates shall apply only if the Compamy has a seal Regulation 101 of
Table A shall not apply to the Company

SINGLE MEMBER COMPANY

If at any time, and for as long as, the company has a single member all provisions of these
Articles shall (in the absence of any expressed provision to the contrary) apply with such
modification as may be necessary 1n relation to a compam with a single member

INDEMNITY
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141 Subject to the Act but withour prejudice to any indemmuty to which a director may
otherwise be enutled, each dircctor or other officer of the Company (other than
any person (wherther an officer or not) engaged by the Company as auditor) shall
be indemnified our of the Company’s assets aganst all costs, charges, losses,
expenses and habilites incurred by him mn the execution of his duties, or 1n
relanon thereto including any liability 1ncurred by him in defending any civil ot
cruminal proceedings, 1n which judgment 1s given 1n his favour or in which he 1s
acquitted or the proccedings are otherwise disposed of without any finding or
admussion of any material breach of duty on his part or in connection with any
application 1n which the Court grants him relief from hability for neghgence,
default, breach of duty or breach of rust 1n relanon to the Company’s affairs

142 The Company may buy and maintain msurance agamnst any hability falling upon ts

directors or other officers which anses out of thetr respecuve duties to the
Company, or 1 relatton to 1ts affairs
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