THE COMPANLIES ACTS 1948 TO 1991

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

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

Please da not
writa in this
binding margin

v
¥ For officialuse  Company number

______________ "

Please complate :-_J__J___J ,______1_8_769_81 [ ..:

!eglblv. preferably
in bisck type,or  Nams of company

bold biock fra
lettering
RY NO,3°4% LIMITED /
*Insert full / i
name of compary
1, EDWARD GEGRGE ROUSE 7
of 9 Cheapside, London EC2V GAD
TPIeasa indicate do solemnly and sincerely declare that | amt 2 person named asgbirector of the Company
- whether you are
a Solicitor of in the Statement delivered undexr Section 21 of ieg Aot 1978 of
the Suprema
. Court {orin I _Alnery lo. 34 Limited
Scotland ‘a s
Salicitar')

engaged in the
formation of the and that all the requirements of the Companies Acts 1948 to 1981

;“";r"sz':‘\f;‘gr’n od in respect of the registration of the said corugany and of matters
asp:ﬁmm, ar precedent and incidental thereto have been coraplied with.
secretary of the And | make this solemn Declaration conscientiously believing the
company in the same to be irue and by virtue of the provisions of the Statutory
statemant ., Declarations Act 1835
delivared under
soction 21 of the \
Companies Act Declared at 9 Cheapside, london E.C.2. Signature of Declarant
1976
the / o.l‘/a. day of___December %
One thousand nine hundred and _eighty-four /-
P
before me Atﬂ"_gl(mwmmi._
A Cammissibner for Oaths or Notary Public or Justice of the Peace
or Saolicitor having the powers conferred on a Commissioner for Qaths
Presentor's name, address and L
reference (if any) : Forofficialuse
New companies saction Post room

Allen & Overy,
9 Cheapside,
London EC2V 6AD,

(EGR]
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THE dOMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

" MEMORANDUM OF ASSOCIATION

- of - T

ALNERY NO.Jo& LIMITED A/ff#ﬂ

s

A

4

#
The name of the Company is "ALNERY NO.3o4 L;METE?;}HJJ

The Registered Office of the Company will be SiEF te in
England.

he objects for which the Company is established are:-

(1) To carry on the business of an investment company
and to invest any moneys belonging to the Company
in or otherwise to acquire shares, stocks,
debentures, debenture stocks, bonds, mortgages,
obligations and securities of any kind issued or
guaranteed by any company, corporation or
undertaking of whatever nature and vwherever
constituted or carrying on business, and shares,
stocks, debentures, debenture stocks, bonds,
obligations and other securities issued or
guaranteed by any Government, Sovereign, Ruler,
Commissioners, trust, local authority or other
public body, whether at home or abroad, by
subscription, syndicate participation, tender,
purchase, exchange or otherwise, and to subscribe
for the same, either conditiomally or otherwise,
and to guarantee the subscription thereof and to
exercise and enforce all rights and powers
conferred by or incident to the ownership thereof
and to vary any investments of the Company from
time *o time.



(2)

(3)

(4)

To carry on and undertake any business, under-=
taking, transaction or operation, commonly carried
on or undertaken by trust or investment companies,
finauciers, bankers, discount houses, capitalists,
company promoters, underwriters of companies,
stock, shares or debentures, dealers in lands,
businesses, concessions, mines, and stock as
owners or agents, manufacturers, merchants,
importers and exporters, shipping agents, or
shipowners, stock and share dealers,
concessionaires, and contractors for public and
other works and generally to carry on business as
financiers and promoters and to undertake and
carry out all such operations and transactions as
an individual capitalist may lawfully undertake
and carry out.

To undertake and transact all kinds of trust and
agency business and to constitute any trusts with
a view to the issue of preferred and deferred or
any other special stocks or securities based on or
representing any shares, stocks, or other assets
specifically appropriated for the purpese »f any
such trust.and to settle and requlate, and, if
thought fit, to undertake and execute any such
trusts and to issue, dispose of, or hold any such
preferred, deferred or other such stocks or
securities and to act as Trustees of any Deeds
constituting or securing any debentures, debenture
stocks or other securities or obligations, and
also to undertake the office of executor,
administrator, treasurer, or registrar, or to
become Manager of any business, and to keep for
any company, Government authority, or body any
register relating to any stocks, funds, shares or
securities or to undertake any duties in relation
to the registration of transfers, the issue of
certificates or otherwise.

To hold all or any shares or obligations acqguired
by the Company, or to sell or re-issue the same,
with or without guarantee, or to distribute them
or any other assets of the Company in kind upon a
division of profits or distributions cf Capital
among the members; and in case of any cash, shares
or obligations receivable upon any sale or
amalgamation, to arrange, in case at the time of
any such sale or amalgamation the shares of this

TAM e e rra—



(5}

(6}

(7

Lad

Company shall be of different classes, for the
distribution of any proceeds of sale in any manner
authorised by or under the provisions of the
Articles of Association for the time being.

To negotiate for, purchase, sell, hire, exchange,
take or grant any building or other lease or
agreement for building or other lease or otherwise
acquire or deal with real or personal property of
all kinds, and in particular, estates, lands,
houses, buildings, warehouses, machinery, plant,
stores, licences, concessions, rights of way and
right of water, and any rights, easements,
privileges or interest which the Directors of the
Company may consider advisable, and to work,
manage, mortgage, lease or otherwise deal with the
whole or any of rnuch property or rights, whether
belonging to the Company or otherwise and to erect
and construct houses, buildings and works of every
description, and to clear, manage, farm, cultivate,
plant, work, or improve any land or buildings
which, or any interest in which, may belong to the
Company, and to deal with, ox otherwise turn to
account, any farm or other products of any such
land.

To take out, purchase or otherwise acguire for any
estate or interest any property, agsets or any
concessions, licences, grants, patents, trade-marks
or other exclusive or non-exclusive rights of any
kind which may appear to be necessary or convenient
for any business of the Company, and to develop

and turn to account and deal with the same in such
manner as may be thought expedient and to make
experiments and tests and carry on all kinds of
research work.

To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connection with the above, or which it may

be advisable to undertake with a view to developing,
rendering valuable, prospecting or turning to
account, any property, real or perscnal, belonging
to the Company, or in which the Company may be
interested,
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(8)

{9)

(103}

(11)

(12)

(13)

To sell, let, lease, grant licences, easements and
other rights, over and in any other manner dispose
of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration
as may be thought fit and in particular for a rent
or rents or stocks, shares, debentures, debenture
stock or other obligations of any other company.

To acquire and undertake on any terms and subject
to any conditions, the whole or any part of the
business, property and liabilities of any person
or company carrying on any business which the
Company is authorised to carry on, or possessed of
property suitable for the purposes of the Company.

To amalgamate with or enter into partnership or
any joint purse or profit-sharing arrangement with
or to co-operate in any way with, or assist or
subsidise, any company, firm or person carrying
on, or proposing to carry on, any business within
the objects of the Company.

To carry on any business or branch of a business
which this Company is authorised to carry on by
means, or through the agency of, any subsidiary
company or companies, and to enter into any
arrangement with any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried on, or for financing
any such subsidiary company or guaranteeing its
liabilities, or to make any other -arrangement
waich may seem desirable with reference to any
business or branch so carried on including power
at any time, and either temporarily or permanently,
to close any such branch or business.

To act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company or
of any other company in which this Company is or
may be interested.

To take part in the management, supervision and
control of the business or operations of any
company or undertaking and for that purpose to
appoint and remunerate any Directors, trustees,
accountants or other experts or agents.



{14}

(15)
(1L6)

{17)

(18)

(19)

(20)

To promote or concur in the promotion of any
company, whether British or foreign, the promotion
of which shall be considered desirable.

To give all descriptions of guarantees and
indemnities.

To borrow and raise money in any manner and on any
terms.

For any purpose and in any manner and from time to
time to mortgage or charge the whole or any part
of the undertaking, property and rights (including
property and rights to be subsequently acquired)
of the Company, and any money uncalled on any
shares of the Capital, original or increased, of
the Company and whether at the time issued or
created or not and to create, issue, make and give
debentures, debenture stock, bonds or other
obligations, perpetual or otherwise, with or
without any mortgage or charge on all or any part
of such undertalking, property, rights and uncalled
money.

To make, draw, accept, endorse, discount,
negotiate, execute and issue and to buy, sell and
deal in promissory notes, bills of exchange,
cheques, bills of lading, shipping documents, dock
and warehouse warrants, and other instruments
negotiable or transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of
money by or the performance of any contract,
engagement or obligation by any persons or
companies., '

To grant pensions or gratuities to any past or
present director, officer or employee of the
Company or of any subsidiary company of the
Company or of any subsidiary company of any such
subsidiary company or of the predecessors in
business of the Company or of any such subsidiary
oxr such sub-subsidiary company or the relationms,
connections, or dependants of any such persons and
to establish or support associations, institutions,
clubs, funds and trusts which may be considered




(21}

(22)

(23)

(24)

calculated to benefit any such persons or otherwise
advance the interests of the Company or of its
memhers, and to establish and contribute to any
scheme for the purchase by trustees of shares in
the Company to be held for the benefit of the
Company's employees and to lend money to the
Company's employees to enable them to purchase
shares in the Company and to contribute to any
public, general or useful object.

To pay all preliminary expenses of the Company and
any company promoted by the Company or any company
in which this Company is or may contemplate being
interested, including in such preliminary expenses
all or any part of the costs and expenses of
owners of any business or property acquired by the
Company.

To insure.with any other company or person against
losses, damages, risks and liabilitigs of all
kinds, which may affect the Company.

To enter into any arrangements with any Government
or authority, imperial, supreme, municipal, local
or otherwise, or company that may seem conducive
to the Company's objects or any of them and to
obtain from any such Government authority or
company any charters, contracts, decrees, rights,
grants, loans, privileges, or concessions which
the Company may think it desirable to obtain, and
to carry out, exercise and comply with the same.

To take all necessary or proper steps in
Parliament or with the authorities, national,
local, municipal oxr otherwise, of any place in
which the Company may have interests, and to carry
on any negotiations or operations for the purpose
of directly or indirectly carrying out the objects
of the Company or effecting any modification in
the constitution of the Company or furthering the
interests of its members, and to oppose any such
steps taken by any other company, firm or person
which may be considered likely directly or
indirectly to prejudice the interests of the
Company or its members.

S 7 S Tt e s ——————



{25) To do anything by this Memorandum of Association
authorised in any part of the world and as
principals, agents, contractors, trustees or
ctherwise, and by or through trustees, agents or
otherwise, and either alone, or in conjunction
with others.

(26) To distribute among the members of the Company in
specie any property of the Company.

(27) To do all such other things as may b. considerea
to be incidental or conducive to the attainment of
the above objects or any of them.

And it is hereby declared (a) that the word "company"

in this Clause, except where used in refersnce to this
Company, shall be deemed to included any partnership or
other body of persons, whether corporate or unincorporate
and whether domiciled in the Uhited Kingdom or elsewhere,
and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,
ox the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to any other paragraph of this
Clause, or the objects in such other paragraph specified
or the powers thereby conferred.

The liability of the Members is limited. ,/ff/

The Share Capital of the Company if £100 dividigffhto
100 Shares of £1 each. Yy




WE, the several persons whose Names, Addresses and
Descriptions are subscribed are desirous of being formed
inte a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our
raespective names. |

Number of Shares

NAMES, ADDRESSES AND DESCRIP&IOHS taken by each
OF SUBSCRIBERS Subscriber
Qe 3tz = .
D.W. STEWART, ONE

9 Cheapside,
London EC2V 6AD,

Solicitors' Manager

o)
London EC2V 6AD.
Solicitors' Manager
DATED this 1 day ©0f [Dacasdboar , 1984

WITNESS;:]ﬁ:ri/étiji\fizjatures=- //
Lo,

B.R. BLOOM
9 Cheapside,
London EC2V 6AD,

Solicitors' Manager
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THE COMPANTES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- oFf -

ALNERY NO.jo4 LIMITED

PRELIMINARY

Subject as hereinafter provided, the regqulatdons
contained or incorporated in Part I of Tabl€ A in the
xrst Schedule to the Companies Act, 1948 As amended at

- <he dateé of incorporation of the Company “4hereinafter

referred to as "Table A") shall apply to the above-named
Company (in these Articles called "the Company").

{a) Regulations 22, 24, 73a, 75, 87, 89 to 93
(inclusive) and 106 of Table A shall not apply to
- the Company, but the remaining regulations of
Part I of Table A, as altered or modified by the
Articles of Association of the Company, shall
apply to the Company.

(b) These Articles of Association and those regulations
in Table A incorporated herein shall take effect
subject to the requirements of the Companies
Acts 1948 to 1983 (as modified or re-enacted from
time to time) and of every other Act for the time
being in force concerning joint stock companies
and affecting the Company.




(a)

(B)

(C)

(D)

(E}

(A)

(B)

) SHARE CAPIVAL

The initial Share Capital of the company is £100
divided into 100 Shares of £1 each.

Save as provided by contract or these Articles to
the contrary, and subject to any direction of the
Company by Ordinary Resolution, all unissued
shares in the authorised share capital of the
Company at the date of its incorporation shall,
for a period of five years from such date, be at
the disposal of the Directors, and they may allot,
grant options over or otherwise deal with or
dispose of the same to such pexrsons, at such
times, and generally on such terms as they think
proper.

The Directors are gererally and unconditionally
authorised for the purposes of Section 14 of the
Companies Act 1980 to allot, or to grant any right
to subscribe for or to convert any security into,
all or any of such unissued shares at any time cr
times during such period of five years.,

At the expiry of such period of five years, the
authorities contained in paragraphs (B) and (C)
shall expire but such authorities shall allow the
Company to make an offer or agreement before the
expiry of such authorities which would or might
require shares to be allotted, or rights to
subscribe for or to convert any security inco
shares to be granted, after the expirv of such
authorities.

The powers vested in the Directors to allot equity
securities (as defined for the purposes of Section 17
of the Companies Act 1980) shall be exercisable as

if Section 17(1) of such Act does not apply to the
allotment thereof,

TRANSFER QOF SHARES

The instrument of transfer of a share shall be
signed by or on behalf of the tranferor and
(except in the case of a fully paid share) by or
on behalf of the transferee.

The Directors may, in their absolute discretion
and without assigning any reason therefor, decline




10.

to register any transfer of any share, whether or
not it is a fully paid share.

GENERAL MEETINGS

Every notice convening a General Meeting shall comply
with the provisions of Section 136(2) of the Act as to
giving information to Members in regard to their right

to appeoint proxies and notices of and other communications
relating to any General Meeting which any Member is
entitled to receive shall be sent to the Auditor for

the time being of the Company.

Subject to the provisions of the Companies’ Acts from
time to time in force a resolution in writing signed or
approved by letter, telex or cable by all the Members
of the Company who would be entitled to receive notice
of and to attend and vote at a general meeting or at a
meeting of any class of members of the Company at which
such resolution was to be proposed, or by their duly
appointed attprneys, shall be as valid and effectual as
if it had beer passed at a general meeting or at such
clasis meeting of the Company (as the case may be) duly
convened and held. Any such resolution may consist of
several documents in the like form each signed by one
or more of the Members or their attorneys, (or, in the
case of a member which is a body corporate by a Director
thereof or by a duly appointed representative).

VOTES OF MEMBERS

Regulation 62 of Table A shall he deemed to be modified
by inserting after the words "present in person" the
words "ox by proxy".

DIRECTORS

The Directors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than two
in number.

A Director or an alternate Director acting in his place
(other than a Director or such alternate Director for
the time being absent from the United Kingdom) shall be
entitled to receive notice of and attend all General
Meetings of the Company and Regulation 134 of Table A
shall be deemed to be wodified accowdingly.

A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or




11.

12,

13.

14,

upon any matter arising thereout, and if he shall sco
vote his vote shall be counted and he shall be counted
in the quorum when any such contract or arrangement is
undex consideraticn; and Regulation 84 of Table A shall
be deemed to be modified accordingly.

The Directors may procure the establishment and
maintenance of or participate in, or contribute to any
non-contributory or contributory pension or
superannuation fund scheme or arrangement or life
assurance scheme or arrangement for the benefit of, and
pay provide for or procure the grant of donations,
gratuities, pensions, allowances, benefits or emoluments
to, any past or present director, officer or employee
of the Company or of any company which is a subsidiary
of the Company or of the predecessors in business of
the Company or of any such subsidiary company or the
wives, widows, families or dependants of any such past
or present director, officer or employee.

A resolution in writing signed or approved by letter,
telex or cable by all the Directors shall be as effective
as a resolution passed at a meeting of the Directors

duly convened and held and may consist of several
documents in the like form each signed or approved by

one or more of the Directors. Foxr the purposes of this
Article the signature or approval of an alternate
Director shall suffice in lieu of the signature or
approval of the Director appointing him.

The last sentences of Regulations 95 and 97 shall not
apply.

ALTERNATE DIRETTORS

Each Director shall have the power to nominate any

other Director, or with the approval of a majority of

the other Directors, any other perscn to act as alternate
Director, in his place, at any meeting of the Directors

at which he is unable to be present, and at his discretion
to remove such alternate director, and on such appointment
being made the alternate Director shall (except as

regards the power to appoint an alternate) be subject

in all respects to the terms and conditions existing

with reference to the other Directors of the Company

and each alternate Director, whilst acting in the place

of an absent Director, shall exercise and discharge all
the duties of the Director he represents, but shall

look to such Director solely for his remuneration as




alternate Director. Any Director of the Company who is
appointed an alternate Director shall be entitled to

vote at a meeting of the Directors on behalf of the
Director so appointing him as distinct from the vote to
which he is entitled in his own capacity as a Director
of the Company, and shall also be considered as two
Directors for the purpose of making a quorum of Directors
when such quorum shall exceed two. Any person appointed
4s an alternate Director shall vacate his office as

such alternate director if and when the Director by

whom he has been appointed vacates his office as Director
oI removes him by written notice to the Company. A
Director retiring at a General Meeting of the Company
who is re-elected a Director at the same meeting shall
not for the purposes of this Article be deemed to have
vacated his office as a Director.

BORROWING POWERS

In Regulation 79 of Table A the words from “"Provided '
that" to the end of the regulation shall be deemed to
be deleted.

NOTICES

Any summons, notice, order or other document required

to be sent to cor served upcen the Company or upon any
officer of the Company, may be sent or served by leaving
the same or sending it through the post in a prepaid
letter, envelope, or wrapper, addressed to the Company
or such officer at the Registered Office of the Company.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

(7 30y PO el

D.w. STEWART
9, Cheapside,
London EC2v 6AD, .
Solicitorg: Manager
/’ﬂ

E.G. ROU ’}

'
9, Chea side,

London EC2v 6aD,

Solicitors! Manager

DATED thisg /1A day of .. =/ 198¢,
WITNESS to the above Signatures:-

B.R. BLOOM,
9, Cheapside,
London EC2v 6AD.

Solicitors: Manager

o



THE COMPANIES ACTS 1948 TO 1981

Statement of first directors and

secretary and intended situation

of registered office

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

Pleasado nét
write in this.

binding margin
Y

Pleagczomplate 10 the Registrar of Companies For offic" | ' |
lagibly, praferably P r é

Inblack typs
botd black latering Name of Company / [
* dalete it V/ i
inappropriate ALNERY NO. 7o Limited* E
The intended situation of the registered office of the company '
on incorporation is as stated below
Fourth Flgor, /
9 Cheapside, j/

Londonr EC2V GAD.

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

v

Number of continuation sheets attached (sce note 1)

For official use

Presentor's name, address and 1
General section Postroom

referance (if any):

Allen & Overy,
9 Cheapzide,
IONDON EC2V 68D,

(EGR) 51




The namets} and partiguiars of the person who s, or the persons who are,
to be the first director ot directors of the company(note 2} are as foltows:

Name (oote 3) Edward Goorge Rouse

Business ogeupatipn

Solicitors Managexr.

Previous namels} (note 3} None

Address {(note 4) ¢ creapside,

Nationality

Brijish,

London EC2V _6AD.

Date of birth (where applicable)
{note 6)

Other directorships t

/

Lopdon EC2V 6AD,

Y
| hereby consent to act as director eftheZZompany named on page 1
Signature Date /2 /,;,./ &
// rd

Name (note 3) , ! Business occupation

Denis William Stewart

. Solicitors ManageXae .

Previous name(s) (note 3) . Nationality
. Nome
Address {note 4} ¢ cpea {de, British.

Date of birth (whc-e applicable}
(note 6)

Qther directorships t

P

V4

/

/

Signature D SL=—=T"

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

/l
Date: /i///; /:'FQ.

Name {note 3}

Business occupation

Previous name(s) (note 3}

Address (note 4}

Nationality

Date of birth (where applicable)
{note 8)

Other directorships 1

Sigriature

{ hereby consent to act as director of the company named cn page 1

Date

Plopsa do
write in 1
binding fr

¥

Importan
Tho gartic
1o be give
those rafe
in section
21(2)a) ¢
Companie
1976 and
200(2) of
Companie
1948 a5 &
by sectior
of the Co
Act 1981,
read the r
on page 4
completin
part of th

tTentar pal
of .othar
ships hel
previous
{sue nott
this spac
insutfich
a contin
shewt.



Meen 0o pat

atiea I, this. The name(s) and particulars ot the person who is, or the persons who are,
2incing margin to be the first sacretary, or joint secretarles, ot the company are as follows:
Wi N
w ame (notes 3 & 7} Edward George Rouse
Impartant
; mtfmiﬁcuiam
to. ke given. ara i
g a0 Previous narne(s} (note 3) None
n sectian notes 4 & 7
g‘zﬂbl of ths Address ( tes ) 9 Cheapside,
mpanies Act 4
1578.8nd seetion. London EC2V GAD,
2003{3} of the
Companlus fct
1948. Floma 1 hareby consent to act as secretary of the pany named on page 1
rongt the notes .
3n page 4 bafore
somplating this /
pert of the form. | Signature Date /L)1 8%

4 [

Name (notes 3 & 7)

Previous name{s) (note 3)

Address {notes 4 & 7)

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

Signature Pate

as raquired by Signed by or on ‘behalf of the subscribers of the memorandum*
section 21(3) of

tha Companies

Act 1978
dalate ce
eppropriste
Signature Ovsi_—— [Subscriber] Bagedl]t Date /2 //a/oy
-
Signature % [Subscriber] k&gent]t Dat Iy Ay

/ -~



Notes

T if the spaces on Page 2 are insufficient the names and
particulars must be entered on the prescribed corttinuation
sheet{s),

2 ‘Qirecter’ includes any person wha occupies the position
of a directer by whatever name salled, and any person in
accordance with whose directions or instructions the
directors are accisstomed to act.

3 Full names must be given. In the case of an individual,
his prasent Christian name(s} and surname must be given
togecher with any previous Christian names or surname,
‘Christian name’ includes a forename and ‘surname! in the
case of a peer or person usually known by a title different
fram his surname, means that title. In the case of a
corporation, its corporate narme must be given. ‘Previous
Christian names or surname’ does not include:-
(a) inthe case of a peer or a person usually known
by a British title different from his surname, the
nams by which he was known pravious to the
adoption of or suceession to the title; or
{b) inthe caze of any person, a previous Christian name
or surname where that name or surname was
changed or disused before the person bearing the
name attained the age of eighteen vears or has
bean changed or disused for a period of not less
than iwenty years; or
{c)  inthe case of a married woman, the name or
surname by which she was known previous to
the marriage.

4 Usual residential address must be given or, in the case of
of a corporation, the registered or principal offics,

5 The names of ali bodies corporate incorpovated in Great
Britain of which the director is also a director (see note 2}
or has been a director at any time during the preceding
five years must be given, A current or pasi direntorship
need not be disclosed however if it has been feld in a
body corporate which, throughout that directorship
{excluding any period of the directership held more than
five years ago), has been a dormant company, ie one for
which no significant accounting transaction {within the
mganing of saction 12(6) of the Companies Act 1981}
has occurred,

6 Dates of birth need only be given in the case of directors
of a company which is subject to section 185 of the
Companies Act 1948, namely a company which is a public
company or, being a private company, is a subsidiary of
a public company, or of 2 body corporate registered as
a public company under the law relating to sompanies
for the time Geing in force in Northern lreland,

7 Where all the partners in a firm are joint secretaries,
only the name and principal office of the firm need
be stated,

Where the secretary or one of the joint secretaries is
a Scottish firm the details required are the firm name
and its principal office,

Companias G7
Stat-Piuz {Law Stationery¥ Lid.

Revised SEPTEMBER 1982



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1876881

| hereby certify that

ALNERY NO, 304 LIMITED

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

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 14TH JANUARY 1985
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NUES, L X JONGR

an authorised officer
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No. 1876981 [ /

X9,

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECTAT, RESOLUTTONS

- of -
ATNERY NO. 304 LIMITED

Passed the 14 November 1985

At an EXTRAORDINARY GENERAT MEETING of the above-named Company
held at 200 Grays Tun Road, London WC1X 8EZ on 14 November 1985
the following Resolutions were duly passed as SPECTAL RESOLUTIONS
of the Company:-

RESOLUTIONS

a) that the name of the Company be changed to
‘ “ )
IHE TIMES HIGHER EDUCATION SUPPLEIMENT LIMITED / 0 >\

I'd

b) that the NMemorandum of Association be altered by the
insertion of clauses 3(1), (2) and (3) and the subsequent
ranumbering of the existing sub-clauses

& 3(1) To carry on the business of proprietors and publishers
of m .azines, newspapers, Journals, books and other
literary and artistic undertakings and works of any
kind or description whether English or foreign and
whether in England or any other country in the world,
and of booksellers and stationers, and to carry on the
business of distributors of daily papers, books,
magazines and of all. piblications generally, of
printers, lithographers, ‘type-founders, stereotypers,
electrotypers, photographic printers, photo-
lithographers, chromo-lithographers, engravers, die
sinkers, bookbinders, designers, draughtsmen, paper and
ink menufacturers, engineers, and dealers in or
ranufacturers of any other articles or things of a
character similar or analogous to the foregoing or any
of them or connccted therewith. ;




(@)

To carry on the business of menufacturers, designers

and programmers of computers, couputer software, films
and video filus; radio and television broadcasters and
franchise~holders; cable and satellite television Lroad-
casters and franchise-holders ; information and
communications consultants and analysts, compilers eand
sellers of informetion, data, statistics and information
technology.

To carry on business as advertising and publicity
agents and specialists, press cutting agents,
advertising contractors, bill-posters, advertising
consultants, commercial artists, signwriters, desigrers
and illustrators, display specialists and contractors,
sales consultants and specialists and business advisers
and organisers.

Dated this 14th day of November 1985

Chairman >



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 75| [f

| hereby certify that

ALNERY 20.304 LIMITED

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

THE TIVES HIGHER EDUCATION SUPPLEMENT LIMNITED

Given under my hand at the Companies Registration Office,

Cardiff the 1078 DECEMABR 1935

Ao g,

MRS, CIsResEL

an authorised officer
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* insert full name
of company

Noto

Please read notes
1 to 5 overleaf
bafore completing
this form

1 dolete as
apprapriate

Sesa note 4c and
complets as
appropriate

ST ERINTRD PORRINT (NQ, £X2( 1) 1} L

Notles of new accounting reference
date given duwring the course of
an accounting reference period

Pursuant to section 225(1} of the Companles Act 1985

To the Registrar of Companiss For officlal use  Company number
| 1 10 876981
I IA0 [ ere

Name of company

* ALNERY NO,304 LIMITED

| .

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:

bay Month

The current accounting reference period of the company is to be treated as [stiortened]{extended]t and
[arahetrextedaahavimyeemetaancerd][will come to an end]t on

Day Month Year

] T )
] i ]
1

6 1-9-85,6l

3 :O:OI 1 | 1

if this notice states that the current accounting reference 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 statement should

be completed:
The company is a [subsidiary][haldingreempeny]t of __ News Interpatdional ple

., company number _81701

the accounting reference date of which is ___30_June

Signed %&é@m {Directer][Secretary]t Date /. 4& /‘?//?I —

Presentor’s name address% For official Use y . !
reference (if any): Ganeraf Section .f o .
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No. 1876981

=

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARRS
MEMORANDUM OF ASSOCIATION
- of =
THE TIMES HIGHER EDUCATION SUPPLEMENT LIMITED

1. * The name of the Company is "THE TIMES HIGHER EDUCATION
SUPPLEMENT LIMITED',

2.  The Registered Office of the Company will be situate in
England.

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

(1) To carry on the business of proprietors and publishers
of megazines, newspapers, journals, books and other
literary and artistic undertakings and works of any
kind or description whether English or foreign and
whether in England or any other country in the world,
and of booksellers and stationers, and to carry on the
business of distributors of daily papers, books,
magazines and of all. publications geterally, of
printers, lithographers, type-founders, stereotypers,
electrotypers, photographic printers, phofio-
lithographers, chromo—lithographers, engravers, die
sinkers, bookbinders, designers, draughtsmen, paper and
ink manufacturers, engineers, and dealers in or
menufacturers of any other articles or things of a
character gimilar or analogous 1o the foregoing or any
of them or connected therewith.

(2) To earry on the husiness of manufacturers, designers
and programmers of computers, computer software, films
and video films; radio and television broadcasters ang
franchise~holders; cable and satellite television broad-
cagsters and franchise-holders; information and
communications consultants and analysts, compilers and
sellers of informatio » date, statistiecs and information
technology.

(3) To carry on business as advertising and publicity
agents and specialists, press cutting agents, m
advertising contractors, bill-posters, advertising @' 1% 4" ‘
consultents, commercial ertists, signwriters, designgfs EC1985
and illustrators, display specialists ang contractorh, 19D t *
sales consultants and Specialists and business adviseRs.4 p?".\;

and orgznisers. R

NOTES: * Formerly Alnery No. 304 Limited and changed by a
Special Resolution of the Company dated 14 November 1985.
** As amended by a Special Resolution of the Company dated
14 November 1985.



(4)

(6)

-2 -

To carry on the business of an investment company and
t0 invest any moneys belonging to the Company in or
otherwise to acquire shares, stocks, debentures,
debenture stocks, honds, mortgages, obligations and
securities of any kind issued or guaranteed by any
company, corporation or underteking of whatever nature
and wherever constituted or carrying on business, and
shares, stocks, debentureu, dehenture stocks, bonds,
obligations and other securities issued or guaranteed
by any Government, Sovereign, Ruler, Commissioners,
trust, local auwthority or other public body, whether at
home or abroad, by subscription, syndicate
participation, tender, purchase, exchange or otherwise,
and to subscrid for the same, either conditionally or
otherwise, and to guarantee the subscription thereof
and to exercise and enforce all rights and powers
conferred by or incident to the ownership thereof and
to vary any investments of the Company from time to
time.

To carry on and undertake any business, undertaking,
transaction or operation, commonly carried on or
undertaken by trust or investment companies,
financiers, bankers, discount houses, capitalists,
company promoters, underwriters of companies, stock,
shares or debentures, dealers in lands, businesses,
concessions, mines, and stock as owners or agents,
manufacturers, merchants, importers and exporters,
shipping agents, or shipowners, stock and share
dealers, concessionaires, and contractors for public
and other works and generally to carry on business as
financiers and promoters and to undertake and carry out
all such operations and transactions as an individual
capitelist may lawfully undertake and carry out.

To undertake and transact all kinds of trust and agency
business and to constitute any trusts with a view to
the issue of preferred and deferred or any other
special stocks or securities based on or representing
any sheres, stocks, or other assets specifically
appropriated for the purpose of eny such trust and to
gettle and regulste, and, if thought fit, to undertake
and execute any such trusts and to issue, dispose of,
or hold any such preferred, deferred or other such
stocks or securities and to act as Trustees of any
Deeds constituting or securing any debentures,
debenture stocks or other securities or obligations,
and glso to undertake the office of executor,
administrator, treasurer, or registrar, or to became
Manager of any business, and to keep for any company,
Government authority, or body any register relating to
any stocks, funds, shares or securities or to undertake
any duties in relation to the registrataion of
transfers, the issue of certificates or othervise.



(7)

(8)

(9)

(10)

-3

To hold all or any shares or obligaticns acquired by
the Company, or to sell or re-issue the same, with or
without guarantee, or to distribute them or any other
assets of the Company in kind upon a division of
profits or distributions of Cepital among the members;
ond in case of any cash, shares or obligations
receivable upon any sale or amalgamation, 1o arrange,
in case at the time of any such sale or amglgamation
the shares of this Company shell be of different
clagsses, for the distribution of any proceeds of sale
in any manner authorised by or under the provisions of
the Articles of Association for the time being.

To negotiate for, purchase, gell, hire, exchange, take
or grant any building or other lease or agreement for
building or other lease or otherwise acquire or deal
with real or personal property of all Kinds, and in
particular, estates, lands, houses, buildings,
warehouses, machinery, plant, stores, licences,
concessions, rights of way and right of water, and any
rights, easements, privileges or interest which the
Directors of the Company may consider advisable, and to
work, mensge, mortgage, lease or otherwise deal with
the whole or eny of such property or rights, whether
belonging to the Company or othervise and to erect and
construct houses, buildings and works of every
description, and to clear, manage, farm, cultivate,
plant, work, or ilmprove any land or buildings which, or
any interest in which, may velong to the Company, and
+to deal with, or otherwisze turn %o account, any farm or
other products of any such land.

To teke out, purchase or otherwise acquire for any
estate or interest any property, assets or any
concessions, licences, grants, patents, trade-marks or
other exclusive or non-exclusive rights of any kind
which mey appesr to be necessary or convenient for any
business of the Company, and to develop and turn to
account and deal with the same in such manner as may be
thought expedient and to make experiments and tests and
carry on 2ll kinds of research work.

To carry on any other business which may sesm to the
Company cupeble of being conveniently carried on in
connection with the above, or which 1t may be advisable
to undertake with a view to developing, rendering
valuable, prospecting or turning 0 account, any
property, real or personal, belonging to the Company ,
or in which the Company may be interesgted.
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(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)
{19)

- b -

To sell, let, lease, grant licences, easements and
other rights, over and in any other manner dispose of
or deal with the whole or any part of the undertaking,
property, assets, rights, effects and businesses of the
Company for such consideration as may be thought fit
and in particular for a rent or rents or stocks,
shares, debentures, debenture stock or other
obligations of any other compay.

To scquire and undertake on any terms and subject to
any conditions, the whole or any part of the business,
property and liabilities of any person or company
carrying on any business which the Company is
authorigsed to cerry on, or possessed of property
suiteble for the purposes of the Company.

To amalgamate with or enter inmto partnership or any
joint purse of profit-sharing arrangement with or to
co—operate in any way with, or assist or subsidise, any
comparty, firm or person carrying on, or propesing to
carry on, any business within the objects of the
Company.

To carry on any business or branch of a business which
this Company is authorised to cerry on by means, or
through the agency of, any subsidiary compeny or
compenies, and to enter into any arrangement with eny
such subsidiary company for taking the profits and
bearing the losses of any business or branch so carried
on, or for financing any such subsidiary company oOr
guaranteeing its liabilities, or to mske any other
arrangement which may seem desirable with reference to
any business or branch so carried on including power ab
any time, and either temporarily or’ permanently, to
cloge any such branch or buginess.

Mo act as Directors or Managers of or to appoint
Directors of Managers of any subsidiary company Of of
any other company in which this Company is or may be
interested.

To take part in the management, supervigion and control
of the business or operations of any company or
undertaking and for that purpose to appoint and
remunerate any Directors, trustees, accountants or
other experts or agents.

To promote or concur in the promotion of any company,
whether British or foreign, the promotion of which
shall be considered desirable.

To give all descriptions of guarantees and indemnities.

To borrow and raise money in any manner and on any
terns.



(20)

(21)

(22)

(23)

(24)

(25)

(26)

-5 -

For any purpose and in any mamner from time to time to
mortgage or charge the whole or any part of the
undertaking, property and rights (including rroperty
and rights to be subsequently acquired) of the Company,
and any money uncalled on any shares of the Capital,
original or increased, of the Company and whether at
the time issued or created or not and to create, issue,
neke and give debentures, debenture stock, bonds or
other obligations, perpetual or otherwise, with or
without any mortgage or charge on all or any part of
such undertaking, property, rights and uncalled meney .

To meke, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques, bills of
lading, shipping documents, dock and warehouse
werrants, and other instruments negotigble or
transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of money by
or the performance of any contract, engagement or
obligation by any persons or companies.

To grant pensions or gratuities to any past or rresent
director, officer or employee of +the Company or of any
subsidiary cempany of the Company or of any subsidiary
company of any such subsidiary company or of the
predecessors in business of the Company or of any such
subsidiary or such sub-subsidiary company or +the
relations, connections, or dependants of any such
persons and to establish or support associations,
institutions, clubs, funds and trusts which may be
considered calculated to benefit any such persons or
otherwise advance the interests of the Company or of
ites members, and to establish and contribute to any
scheme for the purchase by trustees of shares in the
Company to be held for the benefit of the Company's
employees and to lend money to the Company's emmloyees
%0 enable them to purchase shares in the Company and +o
contribute to any public, general or useful object.

To pay all preliminary expenses of the Company and any
company promoted by the Company or any company in which
this Company is or may contemplate being interested,
including in such preliminary expenses all or any part
of the costs and expenses of owners of any business or
broperty acquired by the Company.

To insure with any other company or person against
losses, damages, risks and liabilites of all kinds,
which may affect the Company.

To enter into any arrangements with any Government or
authority, imperiel, Supreme, municipal, local or
otherwise, or company that may seem conducive to the
Company's objects or any of them and to obtain from any
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such Government authority or company any charters,
contracts, decrees, rights, grants, loans, privileges,
or concessions which the Company may think it desirable
tﬁ obtain, and to carry out, exercise and comply with
the same.

(27) To teke all necessary or proper steps in Parliament or
with the anthorities, natbtional, local, municipal or
otherwise, of any place in which the Company may have
interests, and to carry on any negotiations or opera-~
tions for the purpose of directly or indirectly
carrying out the objects of the Company or effecting
any modification in the constitution of the Company or
furthering the interests of its members, and to oppose
any such steps taken by any other company, firm or
person which may be considered likely directly or
indirectly to prejudice the interest of the Company or
its members.

(28) To do anything by this Memorandum of Associstion
anthorised in any part of the world and as principals,
agents, contractors, trustees or otherwise, and by or
‘through trustees, agents or otherwise, and either alone,
or in conjunction with others.

(29) To distribute among the members of the Company in
specie any property of the Company.

(30) To do all such other things as may be considered to be
incidental or conducive to the attainment of the above
objects or any of them.

And it is hereby declared {a) that the word "company" in
this Clause, except where used in reference to this Company,
shall be deemed to include any partnership or other body of
persons, whether corporate of unincorporate and whether
domiciled in the United Kingdom or elsevhere, and (b) that,
except vhere the context expressly so requires, none of the
several paragraphs of this Clause, or the objects therein
specified, or the powers thereby conferred shall be limited
by, or be deemed merely subsidiary or auxiliary %o any other
paragraph of this Clause, or the objects in such other
paragraph specified or the powers thereby conferred.

The liability of the Members is limited.

The Share Capital of the Company is £100 divided into
100 shares of £1 each.
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WE, the several persons whose Nanmes, Addresses and
Descriptions are subscribed are desirous of being formed into a
Company, in pursuance of %his Memorandum of Association, and we
respectively agree to take the number of shaces in the capital of
the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each subscriber

D.V. STHEWART
9 Cheszpside, ONE
London EC2V 6AD

Solicitors' Manager

£.G. ROUSE,
9 Cheapside, ONE
London EC2V 64D

Solicitors' Manager

DATED this twelfth day of December 1984
WITYESS to the above Signatures:—

B.R. BIOOHM,

9 Cheapsgide,

Tondon EC2Y 6AD

Solicitors' Manager
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THE COMPANIES ACT 1985

No. 1876931

&~

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTTON :

of

THE TIMES HIGHER EDUC.TION SUPPLEMENT LIMITED

(passed on 25th March 1986).

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened

and held at 200 Gray's Inn Road, London WC1X 8BZ on Tuesday 25th

March 1986; the following Resolution was duly passed as a Special
Resolution of the Company:-

RESCLUTICN

et At et st s

PHAT, the Company having satisfied the provisions of Section 252,
Companies Act 1985, relating to dormant companies, the Compsany be
exempt from the obligation. to appoint Auditors as otherwise required
by Section 384 of that Act. ‘

Chairmen T
oot




Company Number: 1876981

THE COMPANIES ACTS 1948 T0 1985

COMPANY LIMITED BY SHARES

RESCLUTION
OF

THE TIMES HIGHER EDUCATION SUPPLEMENT LIMITED

(passed on 18 September, 1992)

At an Extraordinary General Meeting of the Company duly convened
and held at 1 Virginia Street, London El 9XY on 18 September 1992
the following Resolution was duly passed as a Special Resolution
of the Company:

SPECIAYL RESOLUTION

That the regulations set out in the printed document submitted
to the meeting and for the purpose of identification initialled
by the Chairman be adopted as the Articles of Asscunation of the
Company in substitution for all existing Articles of the Company.

- u s a5 s 8

9 alrman




Company Number: 1876981

fé THE COMPANIES ACTS 1948 TQ 1985
}? COMPANY LIMITED BY SHARES

X ' RESOLUTION

- OF

t} THE TIMES HIGHER EDUCATION SUPPLEMENT LIMITED

P (passed on 18 September, 1992)

At an Extraordinary General Meeting of the Company duly convened
and held on 18 September 1992 the following Resolution was duly
passed as an Elective Resolution of the Company:

: RESOLUTION

= 1. That:

(L) the Company elects to dispense with the
" laying of Accounts and Reports before the
. Company in General Meeting;

i (3) the Company elects to dispense with the
= holding of Annual General Meetings of the

Company. /ﬁ{/;”
N 7 é?f%{ﬁ%f”?

.- Chairman




Conpany Nuwbher: 187695L

THE COMPANIES ACT 1985
COMPANIES LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF

THE TIMES HIGHER EDUCATION SUPPLEMENT LIMITED

(adopted by Special Resolution
passed on 18 Szptember, 1992)

PRELIMINARY

Except as otherwlse provided in these Articleas, the
regulations contained or incorporated in Table A shall
apply to the Company. For the purposes of these
Articles, Table A means Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985, as amended
by the Companies (Tables A +to F) (Amendment)
Regulations 1985. None of the regulations referred to
section 31 (8) (b) of the Companies Consolidation
(Consegquential Provisions) Act 1985 shall applvy to the
Company.

These Articles and the regulations incorporated in
them shall take effect subject to the requirements of
the Act and of every other statute for the time being
in force affecting the Company (together ‘the
Statutes” ).

In these Articles, unless the contrary dintention
appears, words importing the singular number include
the plural number and vice versa, words importing one
gender include all genders, woxds importing persons
include corporations and the expression “paid up"
includes cx :dited as paid up.

SHARE CAPITAL

Section 89(1) of the Act (which regulates the power
allot equity securities, as defined in section 94
the Act) is excluded.

3
P




SHAREHOLDERS' RESOLUTIONS

A resolution in writing signed by or on behalf of all
the members of the Company who would be entitled to
vote on it if it had been proposed at a general
maeeting or at a meeting of any class of members of the
Company shall (subject to sections 381A, 381B and 381C
of the Act) be as valid and effectual as if it had
been passed at a general meeting oxr at such class
meeting (as the case may be) duly convened and held.
The resolution may be contained in one document or in
several documents each stating the terms of the
resolution accurately and signed by oo on behalf of
one or more of the members. This Article is in
addition to, and not limited by, the provisions in
sections 381a, 381B, 381B and 381C of the Act.
Regulation 53 of Table A shall not apply.

(1) & general meeting or a meeting of any class
of members of the Company may consist of a
conference between members some or all of
whom are in different places provided that
each member who participates is able:

(a) to hear each of the other
participating members addressing
the meeting; and

(b)) 4if he so wishes, to address all
of the othexr participating
members simultaneously,

wnether directly, by conference telephone or by any
other form of communications equipment {whether or not
such egquipment is awvailable when this AaArticle is
adopted) or by a combination of those methods.

{2) A cquorum is deemed to be present if those
conditions are satisfied in respect of at
least the number of members required to form
a gquorum.

{(3) A meeting held in this way is deemed to take
place at the place where the largest group
of participating members is asgsembled or, if
no such group is readily identifiable, at
the place from where the chairman of the
meeting participates.

(4) A resolution put to the vote of a meeting
shall be decided by ceach member indicating
to +the chairman {(in such manner as the
chairman may direct) whether tha member
votes 1n favour of or against the resolution
or abstains. Regulation 46 of Table A shall
be amended accordingly.




{5) Reference in thig Article to members shall
include their duly appointed proxies and, in
the case of corporate members, their duly
authorised representatives.

VOTES QOF MEMBERS

7. A proxy appointed by a member of the Company under
section 372 of the Act may vote on a show of hands as
well as on a poll, but no person present shall be
entitled to more than one vote on a show of hands
except as provided in Regulation 50 of Table A.

Regulation 54 of Table A shall be amended accordingly.

DIRECTORS

8. (1) The holders of a majority of the ordinary
shares in the Company in issue may appoint
any person as a director of the Company and
may remove any director. Any appointment or
removal shall be made in writing signed by
the holders of the majority of the ordinary
shares in the Company in issue and, in the
case of a body corporate holding any of
those shares, the signature of any one of
its directors or its duly appointed
representative shall suffice. Any
appointment oxr removal shall take effect
when it is lodged at the office.

(2) In addition to the circumstances set oul in
Regulation 81 of Table A the office of a
director shall be wvacated if he is removed
from that office in accordance with this
Article.

(3) The directors may appoint any person who is
willing to act to be a director, either to
f111 a casual vacancy or as an additional
director.

{4) The directors shall not be subjected to
retirement by rotation and Regulations 73 to
B0 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.

9. (1) No director shall vacate his office or be
ineligible for reappointment as a director,
nor shall any person be ineligible for
appointment as a director, by reason only of
his having attained a particular age.
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10.

1l.

(2)

(1)

(2)

(1)

Ne spacial notice i1is reguired of any
resolution appointing or approving the
appointment of such a director nor is any
notice required to state the age of the
person to whom the resolution relates.

ALTERN, % DIRECTORS

In addition to the persons mentioned in
Regulation 65 of Table A, any director may
appoint a director of any holding company of
the Company or of any other subsidiary of
that holding conpany or any person approved
by a majority o. the othexr directors to act
as an alternate directox.

Any person appointed as an alternate
director shall wvacate his office as an
alternate director:

(a) if and when the director by whom
he has been appointed ceases to
be a director; or

(b) 4f the director by whom he has
been appointed removes him by
written notice to the Company; or

(c) in the event of any circumstances
which, if he were a director,
would cause him +to wvacate that
office,

Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

The powers of the directors mentioned in
Regulation 87 of Table A shall be
exercisable ag if the word executive" {which
appears before the "office") were deleted.

Without prejudice to any other of their
povwers, the directors may exercise any of
the powers conferred by the Statutes to make
provision for the benefit of persong
employed or formerly employed by the Company
or any of its subsidiaries in connection
with the cessation or the transfer to any
person of +he whole or part of the
undertaking of the Company or any of its
subsidiarias.




12,

13.

14,

15'

PROCEEDINGS OF DIRECTORS

(1) A director who is in any way, whether
directly or indirectly interested in any
contract, +tiansaction or arrangement or
proposed contract, transaction or
arrangement with the Company shall declare
the nature of his interest at a meeting of
the directors in accordance with the
Statutes.

(2) Subject to such disclosure, a director may
vote as a director on =a resolution
concerning any matter in which he has
directly or indirectly, an interest or duty
and, if he votes, his votes shall be counted
and he shall be counted in the quorum when
that resolution or matter is under
consideration. Regulations 94 +o 98
(inclusive) of Table A shall not apply.

Notices of meetings of the divectors shall be given to
all directors and to any alternate directors appointed
by them. Regulations 66 and 88 of Table A shall be
amended accordingly.

Regulation 93 of Table A (written resolutions of
directors) shall apply as if the word ‘“signed"
included "approved by letter, facsimile or telex".

(1) A meeting of the directors may consist of a
conference between directors some or all of
whom are in different places provided that
each director who participates is able:

(a) to hear each of the other
participating d.rectors
addressing the meeting: and

(b) 4if he so wishes, to address ail
of the other participating
directors simultaneously,

whether directly, by conference telephone or
by any other form of communications
equii ient (whether or not such equipment is
available when this Article ig adopted) oy
by a combination of those methods.

(2) A quorum is deemed to be present i1if those
conditions are satisfied in respect oi at
least the number of directors required to
form a quorum, subject to the provisions of
Article 12,




(3} A meeting held in ‘this way is deemed to taks
place at the place where the largest group
of participating directors is assembled or,
if no such group is readily identifiable, at
the place from where the chairman of <the
meeting participates.

SEAL

16. The directors shall decide whether <the company shall
have a seal and i1 so shall provide for the safe
custody of the seal and of any official seal for use
abroad in accordance with. the Statutes. The seals
shall be only be used with the authority of +the
directors or of a committee of the directors
authorised by the directors for that purpess. Every
instrument to which the seal is affixed shall be
signed by a director and countersigned by +he
secretary or by a second directocr or by some other
person appointed for the purpose by the dirsctors or
the committee. Regulation 101 of Table A shall not

apply.

NOTICES

17 Regulation 112 of Table A shall apply as if the last
sentence were deleted and Regulation 116 shall apply
as if the words "within the United Kingdom" did not
appear.

! 18. Proof *that:

(a) an envelope containing a notice was properly
addressed, prepaid and posted (by first
class post, where available); oxr

(b) a telex or facsimile transmission setting
out the terms of a notice was proparly
despatched.

shall be conclusive evidence that the notice was
given. A notice shall be deemed to be given at the
expiry of 24 hours after the envelope containing it
was so posted or, in the case of telex or facsimile
transmission, when despatched, Regulation 112 of
Table A shall be asmendec accordingly. Regulation 115
of Table A shall not apply.
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INDEMNITY
AL T

19. Every director, other officer or auditor of the
Company shall, +q the extent permitted by the
Statutes, be indemnified out of the assel’s of the
Company against any liability incurred by him in the

in relation te, his dutieg,

taking a1z reasonable steps to effect such recove

S0 that the indemnity shall not apply to the extent
at an alternative right of recovery is Capahle of

being enforced, Subject to the Statutes, no director,

cther officer or auditor shali be liable foxr any loss,

amage or misfortune which may happen to, or be
incurred by, the

e

BT

Company in the execution €, or in
relation +to, his duties. This Articie does not
require the Company
Such officer or auditor insurance against any such
liability, but does

doing so, Regulation 118 of T
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