COMPAMIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for regisivation of a gempany

Ploaso do ot Pursuant 1o section 12(3} of the Companias Act 1985
WG
g margiia

To the Registrar of Companies Eor official use  For official use
Plossa complots T TT 1
logibly, prefarabl | i | 2 . 4 €
int;llmc!(l;vpo,m'v ,___‘__i__., P [ lLJ‘ 4

bold black lottaring  Name of company

«+ MIDLAND NEWSPAPERS LIMITED

* insert full
rame of Company

I, MARCO COMPAGNONT
of __ 21 HOLBORN VIADUCT

TONDON.
- EC1lA 2DY
1 delote as do sclemniy and sincerely declare that | arn a [Solicitcr engaged in the formation of the company]t
appropriate i . oterm ar

underasetion-10(21¢ and that ali the requirements of the above Act in respect of the ragistration of the
above company and of matters precedent and incidenta) to it have been'compliad with,

And | make this solemn declaration conscientiously believing the same t0 be truye and by virtue of the
provisions of the Statutory Declaratizns Act 1835

Declared at / Sags pHLL Daclarant to sign below

\=

L aA-Dors (:'2'3//

ne__ 227 4 ﬂi}v of “Delesrifr /\ A N\

One thousand nine hﬁﬁlj n (i & ?iM ~ S1EVAS {
before me -~ 3 RBIOT

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

Presentor’'s name address and For official Use

reference {if any): Naw Companies Section Post room
Lovell White & King '
21 Holborn Viaduct L
London e e
ECIA 2DY \\ et T

14/CIM '\.‘;\‘ T
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COMPANIES FORM No. 10

Statenent of first divreclors
and secretary and intended
situation of reaistered office

Pursuant to section 10 of the Cempanies Act 1985

To the Registrar of Companies

Far official usae

Name of company

* MIDLAND NEWSPAPERS LIMITED

R

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

{ 21 HOLBORN VIADUCT

TOMDON,

[ Postcode

EC1A 2DY

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 sddress below

[

LOVELL WHITE & KING

21 HOLBORN VIADUCT

TONDOW
| Postcode | mC1A 2DY
N
Number of continuation sheets attached {see note 1) I
Presentor's name address and For official Ufse
referenne §if any): ¢ 0t aver Section Post room

Lovell White & King
21 Holborn Viaduct
Londen ECLA 2DY

14/C1H éi\{" PR
'\,




The namels) and particulars of the person who :3, ar the persons who are, to no he first dretor or
directors of the company tnote 2 pre a5 fal'ow
Naﬁ“e ({ﬂurt(“ d} CTRTED IS TN Business OCQ@JPC}EC"’J
NOMEINEES LIMITED COMBANY, LMD BY S3nRes
Proviows namels) (note 5) Naticnauly
| Address (6ot 4) 53 prrpnm v VOT_ ) noop T mGLah
CreNnew_ Date of birth (where appﬁmt‘@) ]
. i
Pasteode lpeq n ony note 6) 1\4/‘1?\ ~

Osner dlf@@torahlﬁs ¥

e e e e e N e ME L L
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t consent to act s direct gjt 2 cqmpary rwrtwed onp
» . a. 42, v
\ﬁ&nature [ a0 o %‘ a Y% 6.30 g'(j@:hw Date 237 Dec. 19867

Business occupation
COMPANY LIMITED BY SHARES

F
Name (note 3) ; v rmrws 1 1MrTED

Previous name(s) (note 3} Nationality

Address (note 4) 21 HOLBORN VIADUCT REG'D IN ENGLAND

LONDON Date of birth {whera applicable)
Postcode | gc1a 2Dy (note 6)

Other directorships
CHILTERN FACILITIES LIMITED
M.P.H. (AMERSHAM MOTORS) LIMITED
R.W.J. HAZELL (HOLDINGS) LIMITED ¢

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

| Signature fm TODIRECTOR. Date 23" m l‘l‘a;f

Name {nota 3) Business occupation

Previous name(s} (note 3) Nationality
Address (note 4)

Date of birth {where applicable}
Postcode {nota 6}

Other directorships t

| consent to act as diractor of the company riarmed on page 1

Signature ‘ Cate

JIT cwter parttitians

af other
directemhins

held or provieusty
held (seo ncta H)
if this speco s
wsutficient pse g
corlnuotan cheot

Page 2
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Secreia Tr"SM

Tha 5o aﬂfa oartiyilars of the poreun who I3, ¢F the persars:

o the company are a5 follows:

5.3 A5

Fleocg complato
Ea@*hm prefoichig

vho areto bhethe

— e o 1 oyt
et EECTEITTY. 07,2

Name @,mﬁfas 3& 7 GI‘ 178 L Fi!u b

i Biack typo. Cr
kald Blgsl lottenng

Previous nametsy (noto 3

Addross (ootes 4 & 7 21 HOLRORN VIRDUCT

delets if the form Is
signed by the
suberibers

delate if the form Is
signed by an agent on
bahaif of the
subsceibors.

Ali the subceribers
must sign either
personally or by a
person Gr persons
sutharised to sign
for tham,

Page 3

| LONDOW
o Fosteode, , DC1A 2DY
F em 1o act as c;ecretary of the company named on page 1
Signature @-\ 4/\ Date 3 \‘L‘ T
Name (notm‘ 3 &7)
Previous nama(s) (note 3}
Address (notes 4 & 7)
Postcode
| consent to act as secretary of the company named on rage 1
Signature Date

L«\h\\, é{,/ /@

Signature of agent on behalf of subsribers Date 230\‘&( H‘é 7

Signed / Date

Signad / Date

Signed / " Date / |
i Signed // Date /

Signed / Date /

Signed M/ Date /
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A PRIVATE COMPANY LIMITED BY SHARES

e w e g = £ e T TS S TR et TTmImme T T “ ‘// bl el
LEMORANDUY OF ASSCCIATION =f 7 <
J G;g s
o iy =2
ﬁ Q ngr")é ":y i
‘ apick
OF v Lt
. ,.cyzﬂ
k-t‘ﬁlc f':ﬂj
\Wmﬁ"
MIDLAND NEWSPAPERS LIMITED
.
1. The name of the company is MIDLAND NEWSPAPERS LIMITED.
2. The registered office of the company is to be situated in
England and Wales.
3. The objects of the company are:-
(a) (i) To carry on all or any of the business of a holding company

and to co-ordinate the administration of the group of companies of
which the company is for the time being the holding company and to
carry on business rendering administrative, secretarial,
consultancy and business advisory services of every kind and
description in the United Kingdom and elsewhere, and in providing
such other services and facilities as may from time to time be
required;

{ii) to carry on business as an investment holding company and
(whether as principal or agent) to acquire, invest in and hold by
way of investment shares, stocks, debentures, debenture stocks,
bonds, bills, notes, obligations certificates of deposit.,
mortgages, policies of assurance and securities of all kinds
created, issued or yuararteed by any company, association or
partnecship whether with limited or unlimited liability,
constituted or carrying cn business in any part of the world, or
by any individual person or by any government, public body or
authority, supreme, municipal, local or otherwise, in any part of
the world, unitg of or other participation in any trust scheme,
mutual fund or collective investment scheme in any part of the
world, bank acceptances, reversionary interests, metals, coins,
alloys, minerals, produce of agriculture and husbandry and other
commodities and property real and personal mowable and immovable
of any and every kind, including any currency, and any rights and
interests in or to or over any of the foregoing. AN
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(b}

(¢)

(d)

{e)

(£)

{g)

(t}

[ $8]

To stark, acquire, print publish and circulate or otherwice 2eal
with any newspaper or newspapers, Magazines or otr r publicaticrs.
and genbrallj ko carry on the business of nevsgape ropraetors,

magazine proprietors and general publishers, to eugagp in or waryy
on the businecs or businesses of proprietors of television and
radio broadeasting, relay and rediffusion services and toll
televicion, and teo collect and disseminate news, information,
entertainment and instruction by any means, and to engage ip and
carry on the business or businesses of newsajents, shorthand
writers and reporters, journalists, press agents, £ilm producers,
T.V. and radio programme producers, advertising and publagity
agents, advertisement contractors, literary agents, stationers,
printers and lithographers, engravers, art dealers, booksellers,
bookbinders, art journalists, manufacturers of and dealers in
paper, type and ink, and generally to carry on all or any of the
gaid businesses or any of their respective branches:;

To carry on any other business or activity, whether trading,
manufacturing, investing or otherwise;

To purchase, take on lease or in exchange, hire or otherwise
acquire, hold deal in and otherwise dispose of all or any estate
or interest in or over any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights, licencesz, sscret
processes, machinery, plant, stock-in-trade and any real or
personal property (whether tangible or intangibles) of any kind;

Te receive money on deposit or loan from any person, firm or
company;

To make advances to any person, f£irm or company with or without
security;

To guarantee, support or secure, whether by direct obligation or
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and uncalled
capital of the company or by issuing any security of the company
by way of mortgage, or by any one or more or all of such methods
or by any other method, the performance of any obligations or
commitments and the repayment or payment of the principal amounts
of, or the premiums, interesi and dividends on any securities of
any person, firm or company, including (without prejudice to the
generality of the foregoing) any company which is for the time
being a subgidiary company or holding company of the company or is
a subsidiary of such a holding company or which is otherwise
directly or indirectly associated with the company in business or
through shareholdings:

To establish and maintain 0. procure the establishment and
maintenance of any share option or share incentive or prefit
sharing schemes or trusts or any non-contributery or contributory
pension or superannuation schemes or funds for the benefit of, and



(k)

(1)

to make or give or procuve the making or g:ving of lears,

denatior , gratulties, pensions, allowances or emolurentg {whether
in money or money's-worth) to, or to trustess on kehalf of, any
persons who are or were at any time in the erployrint of the
corpany. or of any company which is a subsidiary of the gorpany or
iz allied ko or associated with the company or with any such
subcidiary, or who are or were at any time directors of officers
of the company or of any such other company as aforesald. or any
persons in whoge welfare the company or any such other company ag
aforesaid is or has been at any time interested, and the wives.
husbands, widows, widowers, families and dependants of any such
persons, and to establish and subsidise or subseribe to any
institutions, associations, clubs or funds calculated to be for
the benefit of or to advance the interests and well-being of the
company or of any such other company as aforesaid, or of any such
persons ag aforesaid, and to make payments for or towards policies
of assurance on the lives of any such persons and policies of
insurance of or in respect of any such persons as aforesaid
(including insucance against their negligence) and to pay.
subscribe or guarantee money to or for any charitable or
benevolent object or political purpose and to hold or promote or
support exhibitions and arts and musical festivals and to promote
and support or to aid in the promotion or support, gratuitously or
otherwise, of any activities or undertakings which in the cpinion
of the directors would improve or add to the social, cultural, or
educational amenities available to the staff or raaders of the
newspapers of the company or any company in the group of wlhich the
company is for the time being the holding company; and to do any
of the above things, either alone or in conjunction with any such
other company as aforesaid;

To enter into any joint venture, partnership or joint-purse
arrangement or arrangement for sharing profits, union of interests
or co-operation with any person, firm, or company and to subsidise
or otherwise assist any perscen, firm or company:

To establish or promote or concur in establishing or promoting any
other company and to guarantee the payment of the dividends,
interest or capital of any shares, stock or other securities
issued by or any other obligations of any such company:

To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of
any person, firm or company;

To sell, improve, manage, develop, turn to account, exchange, let
on rent, rovalty. 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 including without
limitation, any such dealing or disposal on terms that are wholly
or partly gratuitous or of a non:-commertial nature;
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(n)

(o)

{p}

{q)

{r)

(s)

(t)

To distribute ameny the werkers ain spezie any progerty of the
company, or any proceeds of sale or disgocal of any progeriy of
the company, but so that no distribution arcunking te a redystion
of capital be made except with the sanstion (if any) for the time
being reguired by law;

To make known the businesces or any of them or the products or any
of them of the company or the businesses or products of any other
person firm or company, in particular by advertising in the prass,
by circulars, by purchase and exhibition of works of art or
interest, by publication in books and periodicals, and by granting
prizes, rewards and donations, and by carcying on and conducting
prize and competition schemes or any scheme or arrangement of any
kind, either alone or in conjunction with any other person, firm
or company, whereby the said bu.lnesses or any of them may be
promoted or developed, or whereby the said products may be
advertised and made known;

To enter into any arrangement with any government or authority,
supreme, municipal, local or otherwise, of any country, and to
obtain from any such government or authority all legislation,
orders, rights, concessions and privileges that may seem requisite;

To borrow or raise or secure the payment of money for the purposes
of or in connection with any of the company's business or
businegses;

To mortgage and charge the undertaking and all or any of the real
and personal property and asgets, present or future, and all or
any of the uncalled capital for the time being of ths company, and
to issue in zash at par or at a premium or discount, or for any
other consideration, debentures, mortgage debentures or debenture
stock or other similar securities, payable to bearer or otherwise,
and either permanent or redeemable or repayable, and collaterally
or further to secure any securities of the company by a trust deed
or other assurance;

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

To pay or otherwise give consideration for any property or rights
acquired by the company in any manner whatsoever and in particular
but without limitation in cash or fully or partly paid-up shares,
with or without preferred or deferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise, or by
any securities which the company has power to issue. or partly in
orie¢ mode and partly in another;

To accept payment or other consideration for any property or
rights sold or otherwise disposed of or dealt with Ly the company
in any wmanner whatsoever and in particular but without iimitation
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in cash, whether by instalments or otherwige, or in fully or
partly paid-up shares of any company or corporakion, with or
srithout deferred or preferred or guarankteed rights in recpeck of
dividend or repayment of capital or otherwise, or in debentures oOr
mortgage debenktures or debenture stock, mortgages or other
securities of any company or corporation, or partly in one mouo
and partly in another, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired:

(W) To amalgamate witk any other company, whether by sale or purchace
(for fully .. pertly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any other such
company as aforesaid, with or without winding-up or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this or any
other such company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner;

(v} To pay out of the funds of the company all expenses which the
company may lawfully pay in respect of or incidental to the
formation, registration and advertising of or raisiag money for
the company and the issue of its capital, including brokerage and
commissions for obtaining applications for or taking, placar- or
under-writing shares, debentures or debenture stock, and to .pply
at the cost of the company to Parliament for any extension of the
company's objects and powers;

(w) To do all or any of the above things in any part of the world, and
either ag principals, agents, trustees, contractors or otherwise,
and either alone obt in conjunction with others, and either by or
through agents, sub-contractors, trustees or otherwise; and

(x) To do all such other things as are in the opinion of the company
incidental or conducive to the above objects or any of them.

The objects specified in each of the paragraphs of this Clause
shall not, except where the context expressly so reguires, be in any way
1imited or restricted by the terms of auy other paragraph and shall be
construed as separate, distinct and independent objects capable of being
performed and carried out separately, distinctly and independently of
each other.

4, Phe liability of the members is limited.

5, The share capital of the company is £100, divided inte 100
shares of £1 each.



WE, the subscribers to this memorandum of association, wish to be forrad
into a company pursuant to this memorandum: and we agree to take the
numkber of chares shown opposite our respective nawss,

Wamaes and Addresses Number of
of Subscribers ghares taken
by each
Subscriber
T e,
1, la&:&ﬂlffi_—w Cne
Director

for and on behalf of
LOVITING LIMITED
Registered Office

21 Holborn Viaduct
London EClA 2DY

A Company limited by shares

weet 4 f’[-‘ “\)4
e one
Director !

for and on behalf of

SERJEANTS' INN NOMINEES LIMITED
Registered Office

21 Holborn Viaduct

London EClA 2DY

A Company limited by shares

Total shares taken Two

pated 3% DRewrbe 198677

WITNESS to the above gignatures,

swie ™ Trancla it -

LOUISE MARSHALL
21 Holborn Viaduct
London EC13A 2DY

Articled Cleri



THE COMPANIES ACT 1985

e R A

>

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATICH

or

MIDLAND NEWSPAPERS LIMITED

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and, save insofar as
it is modified by these Articles, Table A {which expression means that
Table as prescribed by regulations made pursuant to the Companies Act
1985 and in force on lst August 1985},

2, Regulations 8, 24, 54, 60-62 {inclusive), 65-69
{inclusive), 73-80 (inclusive), 87, 90, 100 and 118 in Table A do not
apply to the company.

SHARE CAPITAL

3. The share capital of the company is £100 divided into 100
shares of £1 each,

4. (1) Subjemt to the provisions of paragraph (2) of this
Article the directors are hereby authorised to exercise the powers of
the company to offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security into, and otherwise dispose of
any of the shares in the capital of tha company for the time being
unissued to such persons (including any directors) at such times and
generally on such terms and conditions as they think proper but subject
to any direction to the contrary given by the company in general meeting
and to the terms on which any shares are created or issued and provided
that no shares shall be issued at a discount contrary to the Act.
Saction B9(1l) of the Act is hereby excluded.

(2) The directors may not in the exercise of the
authority conferred on them by paragraph {1} of this Article allot
relevant securities if



fay  the acount of #uch allotment, added 2o the arzune of relevant
secursbies previously ailoresd FUFSUEGt to suth authossty. wopld
exgeed £98; or

() & peciod of five yeass has clapsed fron the dste @f aneorporation
of the company and the allotment 1s pot cade pursuest ©o an pffer
oF agreement made by the FRTgaARy Auring sush peried,

{3y The authority of the directors reniarred en then by
pardgraph (1) of thig Acticle to a'lok relevant secuiitios may ke vagied
vovokad ar cenewad by ardirary resolution of the SOTRARY IR acoprdance
with the provisions ¢f the Act.

VARIATION OF RIGHTS

%, The rights attached to any existing charves shail not
(unlega otherwiga expressly provided by the torms of issue ef sugh
ghareg) be daemed to be vaciad by the crsation or isoug of furthor
gshares ranking pari pagau therawith or subsequent thorete.

6. In Regulation 3 in Table A thers shall be inzosked aftor
the words “provided by the articies® khe following wocrds, namely: ’Ter
by special resolution’,

SHARE CERTXPICATES

7. In Regulation § in Table A there shall be inzerted after
the word "seal' the following words., namely: “or the official sonl of
the company".

ltﬁig..

8. The company shall have a first and paramount lien on all
the shares registered in the name of 4ny member ({whether solely or
jointly with others) for all moneys due to the company from him or his
estate, whether solely or jointly with any other person (whether a
mémber or not) and whether such moneys are presently payable or not.
The company's lien on a share shall extend to all dividends or other
moneys payable thereon or in respect thereof. The directors may at any
tima regolve that any share shall be exempt, wholly or partly, from the
provisi#ns of this Article.

CALLS ON SHARES

b, The directors may accept from any member the whole or any
part of the amount rémaining unpaid on any share Held by him
notwithstanding that no part of that amount has been called up.

TRANSFER OF SHARES

10. The directors way, in their absolute discretion and without
assigring any reason therefor, refuse Lo register the transfar of a
share whether or not it is fully paid.



et

EEALSAIESION OF SHARES

3. There sh3ll be inserted at the gnd of RBegulasfion 31 2m
Tahie & the follex"ng provise, namely: “pravided ajwizs fhar the
d-reckers may ak any time give notice reguiring any such perscm ko glect
eikher to become o to have anabher perscn registesed as tre halder pf
the share apnd if the requirements of the notigw are nof gompiiad with
withisg nineky days the directors may thereafier withhold payment of all
dividen . honuges or ebber moneys payanle in reospect of the share yntii
sha rie  cments of Fhe nokice have been gawplied with®.

1%, In Regulation 41 in Takle A there shall ke inserted afkey
the wordg “the divectors may determing" the following words. namaly:
“and i€ at the adjourned mecting guch a guorum is not prasent wikhin
half an hour from the ktime appointed for the mesting, ese . “ber prosent
in parson or by proxy or (being a covporation) by its duly a ithorised
reprassatative shall be a quorun”,

13. A poll may be demanded by any member present in person or
by peoxy or (being a corporaktion) by its duly authoriced
ragresentakive., Regulation 46 in Table A ghall ba construed accordingly.

VOTES CF MEMBERS

14. Subject ko any rights or restrictions as to voting attached
ko ary shaces by the terms on which they were issued or by or in
accordance with the articles or otharwise, on a show of hands every
mamber who (being an individual) la present in person or {Leing a
corporation}t is pregent by its duly auvthorised representative nokt being
hinself a member entitled to vote, shall have one wote, and on a poll
evary iember who is pregent in person or by proxy or (being a
corporation} is present by its duly authorised repzesentative shall have
one vote for every share of vhich he ig the holder.

15, The instrument appointing a proyy shall be in writing in
acy usual or common form and shall (except in the case of an appointment
by talex or a facsimile copy of an appeintment otherwise complying with
the requirenients of this Artiele) be executed by the appointor ov his
attorney duly authorisad in writing or in such other form as the
directory may approve. A proxy need not be a member of the company.

16. The ivistrument appeinting a proxy and the power of attorney
o6r other autherity (if any} undar which it ig éxecuted, or a notarially
certified copy of such power or authority, shall be depos:ted br
received &t the office (or &t such other place in the United Kingdom as
is specified fer that purpose in any instrument of proxy sent by the
ctmpany in relation to the meeting) not less than forty-eight hours
before the time for holding the mézting or adjourned medting at wiich
the person named fan the instrument proposes to vote, or kanded Lo &he
chairman of the meeting or adjourned mesting. and, in default, the
insktrument of proxy shall he invalid.



17, €L A direckor may by wratten nokscoe grgned by him
bexceet b fhe gase of an appointhent by falex or 4 facsirale copy of an
aggarntoent otherwige complying With the requirecents of thas Artacia)
@¢ 16 such other manaer as the directors FAY APFIR-2 AFEDDE aRother
divector or any other pesgon to be and avt as kis alternate direstqr.
Aoy such appointment ef a peceon whe 1% net & divestor shall mok be
effoctive unless and unkil such agpointrent 33 approved {2} by a
resolution of the direstors, or (13} by a majority of the direckers
akkendiing for the purposes of the reeling at which the altasynara
dirvector propases to be present as sush.

{2) Every alternate director shall (subsect to his
gaving to the company an address at which notices may be gaven to him)
be antitled to nogice of meetings of the directess or of committees of
directors, and to attend and vots asc a diroctor st any sueh peeting at
which the dirsctor appointing him is entitled to sttend and vots but is
not porgenally present and generally at such meeting to execcioe all the
poword, vighty, duties and authorities of the dirsckes appointing him,
Every alternate director shall also be ontitled, in tha absence of the
dirostor appointing him, to sign on his behalf a reoiution in writing
of the diractors.

{1} An alternate director shall nelther be an officer of
the compiny nor eatltied to any remuneratien from the company for acting
ag an altarnake diractor.

{4} A director may by wrikten noktice signed by ham
{excdpt in the case of s revocatinn by telex or a facaimile copy of a
ravocition otherwise complying with the vequirements of this Article)
and deposited or receivad at the office ocr in such other manner as the
directors isay approvs at any time revoke the appointment of an alternate
director appointed by him,

A5 If a director ghall sease to hold the office of
director for any reasvs, the appointment of his alternate director shail
thereupon auvtomatically cesse,

DELEGATION OF DIRECTORS' DOWERS

1g. The folluwing words shall be added at the end of the Eirst
sentence of Regulation 72 in Table A, namely: *“and may also appoint to
any such committee persons who are not directors prowided that the
chairman and a majority of such committee zhall be directors”,

RETIREMENT, ASPOINTMENT AND REMOVAL OF PIRECIORS

ig3. (1) A member or membars holding a majority in nomiisal
value of the issued shares for the time being conferring the righs o
vote at general mestings of the company shall have poweér from zims o
time and at any time to appoint any person or persons as a director or



(31

sreztors and o remove from office any diFeitor howsisve
Any soch agpointment or revoval shall ke effected Ey an zr
shall Be in writing and shail fexcept in the case ¢f an asw:
removal By telex or @ fatsimile copy of zn appointrent gr re-oval
pEner¥ise corplying with the geguirerents of this Atticield ke executed
by ths rerker or menbers ma%ing the game op by their Jduly anthorased
attorneys or in sush pther marner as the directors may agprove. and
shall take effect upon sush appointaent of peroval kreing deposited ov
Fecelved at the office or atherwise gorrunigated ta the corpany at khe
office or being handed or atherwise cocrunizated to the chassman of 8
reeting of the divectovs at which a quorum is present,

{2) Withaut prejudice to paragraph (17 of this Artasla
the company may by ardipary resolution appeint any persen to ke 2
divogtor asther to £ill a vacansy or as an additional directop,

DISQUALIFICATION AND REMOVAL OF DIRDCTORS

20, In Regulation 81 in Table A there shall be inserted

(a) after the word "company" in paragraph (d) the following werda,
namely: *, provided that such action gshall be without prajudics
to the termas of and to any rights of the zompany under any
contract between the direcktor and the company”; and

(b)  after the word "peciod” in paragraph (a) the fnllowing words,
namely: “and his altecnate dicector, if any, shail not during
that peariod have attended in his stead".

REMUNERATICN OF DIRECTORS

21, The following sentence shall ba added at the end of
Regulation 82 in Table A, namely: “Any dirsctor who serves on any
committee, or who devotes special attention Lo the business of the
conipany, or wht otherwisa performs services which in the opimion of the
directors are in addition to or outside the scope of the ordinary duties
of a director (which ssrvices shall include, without limitation,
visiting or residing abroad in connection with the company's affairs},
may be pald such extra remuneration by way of salary, percentage of
profits of otherwise as the directors may determina®,

DIRECTORS® APPOINTMENTS AND INTERESTS

22. In Regulation 84 in Table A thece shall be substituted for
the words "shall not be subject to retirement by rotation" the following
words, namely: "shall ke subject ko the same provisions as to
resignation and removal as other directors of the company™.

DIRECTORS' AND EMPLOYEES' GRATUITIES AND BzNSIONS

23, The diredtors may:-

{a) establish and maintdin., or procure the establishmen®t and
adaintenance of, any sharz option or share incentive or orofs



26, In Regulation 93 1n Table A there shall be inserted after
the words “signed by" in the first line the following words. namely: "or
on behalf of" and the words "entitled to receive notice of a meeting of
directors or of a committee of directors" shall be delested.

27. Subject to any requisite declaration of interest in
agcordance with the provisions of the Act and (if applicable) Regulation
85 in Table A having been made by him a director may vote as a director
in regard to any transaction or arrangement in which he is interested,
or upon any matter arising therefrom and Regulation 94 in Table A shall
be construed subject to this provigion.

28. In Requlation 97 in Table A:-

{a) there shall be inserted after the words "the appointment” the
following wordg, namely: '"or the terms of appointment”; and

{(b) the following words shall be deleted, namely: "and be counted in
the quorum" and there shall be inserted after the words "his own
appointment" the following words, namely: "and shall be counted in
the quorum in respect of each resolution including that concerning
his own appointment".

MINUTES

29. The directors shall cause minutes to be made in books kept
for the purpose-

{a) of all appointments of officers and alternate directors made by
the directors; and

{b) of a1l proceedings at meetings of the company. of the holders of
any class of shares in the company, of the directors, and of
committees of directors, including the names of the persons
present at each such meeting.

THE SEAL

30. The company is authorised pursuant to Section 39 of the Act
for so long as its objects require or comprise the transaction of
business in foreign countries to have an official seal for use in any
territory, district, or placa elsewhere than in the United Kingdom.

INDEMNITY

31. Subject to the provisions of the Act, every director, other
officer or auditor of the company or person acting as an alternate
director shall be entitled to be irdemnified out of the assets of the
company against all costs, charges. expenses, losses or liabilities
which he may sustain or incur in or about the execution of his dutiess to
the dompany or otherwise in relation thereto,
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NAMES ADDRESSES AND DESCRIPTIONS CF SUBSCRIBERS

-,

Director

for and on behalf of
LOVITING LIMITED
Registered Office

21 Holborn Viaduct
London EClA 2DY

A Company limited by shares

.

! .
[}

p—r
A‘;&ﬁ/ :(7 \I:l /_j
- d0 fﬂg\,_,/»’
Director i

for and on behalf of

SERJEANTS' INN NOMINEES LIMITED
Registered Office

21 Holborn Viaduct

Londori EClA 2DY

A Company limited by shares

A — — g rra——— e <0

pated 252 Deceber 1997

WITNESS to the above signatures,

LJS\N\C:;Tﬂd’?\»0v\&tuch\ .

LOUISE MARSHALL
21 Holborn Viaduct
London ECla 2DY

Articled Clerk
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2212019

i hereby certify that

MIDLAND NEWSPAPERS 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 20 JANUARY 1988

70 deoih.

i

— LAl i Vriged 7
A JLoERH

an authorised officer

HLCo078



