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COMPANESFORMNo. 12
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withreguirements on application
inrragistrationofacompany

Pursuanttosaction 12{3)oftheCompanies Act 198%

Tothe Registrarof Companies

Forofficialuse Forofficialuse
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NameofCompany
*  ALNERY NO. ;o7  LIMITED
 _ RICHARD MARK SLYNN
r

of 9 CHEAPSIDE, LONDON EC2V 6AD

do solemnly and sincerely declare thatl am & [Solicitor engaged in the formation of the companylt

[pumnum&wsw&amumm@a{wm&hﬁmﬂumﬂtmhﬂsgtmm:" K

idenssctionsii{t and that ail the requirements of the above Az in respect of tha registration of
the above company and of matters precedent and incidental to it have been complied with,

And 1 make this solemn Declaration conscientiously believing the same to be truz and by virtueof
the provisions of the Statutory Declarations Act 1835 ‘

Declared at RALLINGTOY HSUSE 59 /6’.}
GLESHAM _ STREET (SWDSW £czv 7TR

Daclarant 1o sign below

’
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This fonn ohould ba comploted Inblack.

Company name (in full)

Regigtered office of the company on
incorpora‘tion.

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of continuation shests attached

To whom should Compariles House
diract dny enquiries absut the
information shown in this farm?

secretary and intonded siiuation

of registered sifice
en| Q5G4 T2 For officiat use | _ |
ALNERY NO. /7). LIMITED . S
1RO i
9 CHEAPSIDE “
Post town LONDON |
County/Region |
Postcode _ EC2V 6AD ]
Name  ALLEN & OVERY i
RA 9 CHEAPSIDE i
I
Post town LONDON i
County/Region _ EC2V_6AD . Rl
Postcode !
e

D. W. STEWART

ALLEN & OVERY

Telephone 071 248 9898

Postéods ECZV BAD

Extenision 6670




Comparny BOETEIUTY (Serows 1-5)

Neme *Style/Title

.. Forsnames
".« ’ Su';'name
. ... s 7' SHonours stc
Pra\;i_ouz; }t':ranaar;’leg :".
Previous :;;:mame
Addrecs
Usual rasidontial address must be given.

In the case of a corporation, give the
registered or principal office address.

Congent signature

@lmeﬁm (Secnotes 1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous foranames
Previous surname
Address
Uzusl residential address mustbe given.

in the case of 8 corporation, give the
registired or principal office address,

Date of birth
Busingds occupation

Othar diréctorships

* Voluntary details

")

ALNERY INCORPORATIONS RO,1 LIMITED

cs 1
|

4

|

' N
I

AD 9 CHEAPSIDE "
|

Post town _LONDON i
County/Region _"
Postcode EC2V 6AD | Country  ENGLAND |

| consent to act as secretary of the company namad on page 1
for and on behalf of Alnery Incorporations No.l Limited

Signed T Date lwq FEB 1991

P GTUERTENY PN, JEEY W1 Y

en ALNERY TNCORPORATIONS NO.l LIMITED

AD 9 CHEAPSIDE i

|

Post town LONDON I

County/Reglon I

Postcode EC2V 6AD | Country _ ENGLAND !

ol |} 1| Nationality |HA | |

ce n
0‘ N

"

lcdnséri‘t to ac".tl as director of the company named on pa "éh"ij .. — .
£6r and on behalf of Alnery Ircorporations No.l Limited
«4 FEB 1aa1
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Giroctors (continued)

(Seenates | ~5) ' ‘ !
Name " *Style/Title

Faranames

Surpame
'**}Hdnours etc
Pravious forenames
Previous surname
Address
Usual residential address mustbe given.

In the case of a carporation, give the
registered or principal office address.

' Date of birth
Business occupation

Other directorships
* Voluntary details

Ccnsent signature

Delete If the form
is signed by the
subscriters.

Dalete if the form
is signed by sn
agent on behalf of
all the subscribars.

Al the subscribers
must sign either
parsonslly or by &
person of persons
authortsdd to sign
{or them.

L SREYar Y

i

) ALNERY Z[\NCQRPORA'I;IONS NO.2 LIMITED 1
I

. i

}

]

- |
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A

Post town LONDON 1
Counylﬂagion |
Postcods EC2V 6AD |  Country _ENGLAND [
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ec | |

oD

| consent to act as director of the company nemed on page 1
for and on behalf £ Alfiery Incorporations No.2 Limiced.

‘Signed. . Date m‘i E“EB 7@91
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Signature of agent on behalf of all subscribers  Date 4 ’f’i.t} 18991
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THE COMPANIES ACT 1985

COMPANY LIMYTED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

ALNERY NO, /©72  LIMITED }

The name of the Company is "Alnery No. /@71 Limited".

The registered office of the Company is to be situated in England
and Wales.

The objects for which the Company is established are:-

(1) To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprlse, concern or person, to
carry on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of financial, commercial, transport, industrial,
technological and other transactions and activities.

(2) To acquire, dispose of, deal In and enter into every other
kind of transactica in relation to land, buildings, plant,
machinery, equipment, vehicles, ships, rigs, aircraft,
merchandise, goods and other assets,

(3) Td'qndertake any manufacturing, processing, assembly or
similar business, )

ugocr?’ m\%ﬁ)aﬁs@l



(4)

(3

(6)

(7

(8)

(2

(10)

(11

(12)

(13)

To carry out, commission or co-ordinate any construction or
engineering works or projects on land or otherwise,

To acquire, dispose of, make a market or deal in, issue,
borrow, lend and enter into every other kind of transaction in
relation to shares, debentures, securities and investments of
every kind (including, but without limitation, those issued by
the government of any country or territory, any publie
authority or any international organisation) and to carry out,
manage, underwrite or arrange any issue, offering or
distribution of any securities or investments of any kind.

To receive money on deposit or otherwise, to provide or
arrange advances or any other form of eredit or finance, to
enter into or arrange transactions of every kind in relation
to foreign exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms of
arbitrage.

To carry on all kinds of insurance business and all kinds of
business connecied with insurance.

To act as trustee, personal representative, director or agent
of any kind and for any purpoeses, and to estahblish, operate or
otherwise act in relation to any unit trust, Investment trust
or collective investment scheme.

To provide management, administrative, advisory, professional
and technlcal services of any kind and in any manner.

To undertake any kind of scientific or techmical research and
development and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventions,
processes and intellectual, technical and similar rights and
all forms of know-how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transaction being or proposed to bhe undertaken by the Company,
and to turn to account any of the Company's assets in any
manner which the directors consider expedient.

To enter into all forms of distributorship, franchise,
licensing and agency transactions,

7o enter into any partnership, joint venture, co-opetrdation and
afmilar transactions, to carry out any forn of take-over,
acquisition, merger, amalgamation, demergexr or reorganisation,
to dequire or assume all or any part of the undertaking,
agsets; liabilit{ed and obligations of any persom, aiid to



(14}

(13)

(16)

(17)

(18)

(19)

sell, transfer or otherwise dispose of all or amy part of the
undertaking, assets, liabilities and obligations of the
Company.

Te borrow or raise money by any method and to obtain any form
of credit or finance,

To secure the payment of any moneys, the discharge of any
1iabilities and the observance or performance of any kind of
obligations by the Company by any mortgage, charge, pledge,
1ien or other security of any kind over the whole or any part
of the undertaking and assets of the Company, wherever
situate, including its uncalled capital, aund, without
prejudice to the generality of the preceding words, to enter
into any such transaction in relation to any instruments ov
securities which have beon or may be issued by the Company.

To guarantee in any manner the payment of any moneys, the
discharge of any liabilities and the observance or performance
of any kind of obligations by any person wherever situate,
resident, formed or incorporated, including, but without
limitation, any corporation which is a holding company, &
subsidiary or a fellow subsidiary of the Company, to enter
into any kind of indemnity or other engagement in relation to
the foregoing, to secure any such guarantee, indemnity or
engagement or the payment, discharge, observance and
performance of any such moneys, 1iabilities and obligations by
any mortgage, charge, pledge, lien or other security of any
kind over the whole or any part of the undertaking and assets
of the Company, wherever situate, imcluding its uncalled
capital, and, without prejudice to the generality of the
preceding words, to enter intc any such transactisn in
relation to any instruments or securities which have been or
may be lssued by any person.

To enter into all forms of indemnity in relation to claims,
losses and contingencies of every kind and, for that or amy
similar purpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accept, issue, execute, indorse, avalise,
negotiate and deal with Instruments and securities of every
kind, whether or not negotiable or transferable.

To employ, accept on secondment, retain and appoint managers,
employees, professional and technical staff and personnel and
advisers of every kind, and to enter into any atrangement fo¥
payment or othet remuneration (including all forms of
beriefits) in respect of the services of such persons.



(20}

(21)

(22)

(23)

(24)

(25)

Te provide or arrange for pensions, lump sum payments,
gratuities, life, health, accident and other i{msurances and
other benefits (pecuniary or otherwise) of every kind to or
for the benefit of any individuals who are or have been
directors of, or employed by, or who provide or have provided
personal services to or for, the Company or anry company which
is or has been a subsidiary, holding company or fellow
subsidiary of the Company or otherwise connected with the
Company or the predecessors in business of the Company ox of
any such subsidiary, holding oxr fellow subsidliary or connected
company and to or for the benefit of the wives, widows,
children and other relatives and dependants of such
individuals and other persons who have or formerly-had with
any such individuals any relationship of such a kind as the
directors may approve; and for those purposes to establish or
participate in any fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangements
of any kind which the directors may approve.

To establish, maintain and participate in profit sharing,
share holding, share option, inzentive or similar schemes for
the benefit of any of the directors or employees of the
Company or of any such subsidiary, holding or fellow
subsidiary or connected company and of any other person
falling within any category approved by the glreators, and to
lend money to any such directoxs, employees or persons ox to
trustees on thelr behalf to enable any such schemes to be
established or maintained.

To support and gubscribe to any charitable ox public object
whatsocever and to any institution or association which may be
for the benefit of the Company or its directors or employees
or connected with any town or place where the Company carries
on business. ‘

To distribute among the members of the Company in kind any
assets of the Company.

To pay any expenses connected with the promotion, formation
and incorporation of the Company, to contract with any person
to pay the same, and to pay commissions, fees and expenses or
jsaue securities of the Company for underwriting, placing,
distributing, or entering into any other kind of transaction
in relation to, any securities of the Company.

To exercise any power of the Company for any conglderation of
any kind or for no consideration whatsoevet.

s




(26) To exercise any power of the Company in any country or

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

(27) To do all other things (whether similar to any of the

And

(a)

(b)

(c)

(d)

foregoing or not) which may be considexred incidental or
conducive to the attainment of the Company's objects or any of
them.

it is hereby declared -

that this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation,

that each of the subclauses of this clause shall, unless it
expressly provides to the contrary, be deemed to set out a
separate, distinct and independent object of the Company and
not a power ancillary or incidental to the objects set out in
any other subclause,

that zach of those subclauses shall be without prejudice to,
or to the genmerality of, any other subclause and shall be in
no way limited or restricted by reference to or inferemce from
any other subclause, '

that in this clause -

(1 nassets" includes property, rights and interests of
every description, whether present or future, actual
or contingent,

(ii) "dispose of", in relation to an asset, ircludes
surrendering or extinguishing it, and also creating or
granting it or any interest or right out of or in
respect of it, “

(1i1) "liabilities" includes debts and obligations of every
description, whether present or future, actuzl or
contingent,

{iv) "person” includes any partnership, corporation and
unincorporated body and any country, territory, public
authority and international organisation;



4., The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100 Shares of
f1 each,
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WE, the subscribers te this Memorandum of Association, wish to be formed
into a. company pursuant to vhis memorandum; and we agree to take the
number of shares shown opposite our respective names,

NAMES AND ADDRESSES Humber of Shares
OF SUBSCRIBERS taken by each
Subscriber
ALNERY INCORPORATIONS ONE
No, 1 LIMITED
4th Floor
9 Cheapside,

London EC2V 6AD

a8 0 Fae e - P R R R B R RN I R I ]

A duly authorised signatory
for and on behalf of Alnery
Incorporations No. 1 Limited

AINERY INCORPORATIONS ONE
No. 2 LIMITED
4th Floorxr

9 Cheapside,
London ECZV 6AD

A duly auth sed signatory
for and on behalf of Alnery
Incorporations No., 2 Limited

DATED 4h  fabpuer,, 1991

WITNESS to the above signatures:-

A.J. CANTWELL,

9 Cheapside, G? : C;7{ C:;;d/féaLéhﬁz
London EC2V 6AD,

022/Alnery



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF

ALNERY NO. /071 TLIMITED

PRELIMINARY

Except as otherwise provided in these Articles, 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,

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

In these Articles, unless the contrary intention appears, words
importing the singular number include the plural number and vice
versa, words importing one gender include all genders, words
importing persons include corporations and the expression "paid up”
includes credited as pald up.

SHARE CAPITAL

(1) The directors are generally and unconditionally authorised
(for the purposes of section 80 of the Act) at any time or
times during the period of five years from the date of the
incorporation of the Company to allot, or to grant any right
to sulscribe for or to comvext any security into, shares in
tha authorised share capital of the Company at that date.

(2) At the expiry of the period of five yeais, the authority

contained in paragraph (1) shall expire, but *u» Compaty muy
méke an offer or agreement before the expiry of the authority



which would or might require shares to be allotted, or rights
to subscribe for or to convert any security into shares to be
granted, after the expiry of the authority.

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

HAREHOLDERS' OLUTIONS

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 meeting or at a meeting of any class of
members of the Company shall (subject to sections 113 and 114 of

the Companies Act 1989) be as valid and effectual as if i% had been
passed at a general meeting or 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 or on behalf of one or more of *
the members, Regulation 53 of Table A shall not apply.

(1) A 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 differsnt places provided that each member
who participates is able:

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

(b) if he so wisheé, to address all of the other
participating membexs simultaneously,

whether directly, by conference telephone or by any other form
of communications equipment (whether in use when this Article
is adopted or developed subsequently) or by a combination of
those methods. : «

(2) A quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of members
required to form a quorum,

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

(t) A resolution put to the vote of a meeting shall be declded by
each member indicating to the chalrman (in such mannet 45 the
chairman may direct) whether the member votes in favour of or

e e R




against the resolution or gbstains. Regulation 46 of Table A
shall be amendgd accordingly,

(5) References in this Article to members shall include theix duly
appointed proxies and, in the case of corporate members, their
duly authorised representatives,

VOTES OF MEMPERS

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

(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 or
removal shall take effect when it is lodged at the office.

(2) In addition to the circumstances set out in Regulation 81 of
Table A the office of a director shall be vacated 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 fill a casual vacancy or as an
additional director. :

(4) The directors shall not be subject to retirement by rotation
and Regulations 73 to 80 (inclusive) and the last sentence of
. Regulation 84 of Table A shall not apply.

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

(2) No special notice is required of any resolution appointing or
approving the appointment of such & director nor is ahy notice
tequired to state the age of the person té whom the resolution
relates.



10.

11.

(1)

(23

(1)

(2)

(2)

o

ALTERNATE DIRECTOR

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

Any'person‘hppointed ag an alternate director shall vacate his
office as an alternate director:

(a) 1if and when the director by whom he has been appointed
ceases to be a direetor; or

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

(¢) in the event of any clrcumstances wnlch, 1f he were a
director, would cause him to vacate that office.

Regulation 67 of Table A shall not apply.

POWERS CF DIRECTORS

The powers of the directors mentioned in Regulation 87 of
Tuble A shall be exercisable as if the word "executive" (which
appears before the word "office"”) were deleted.

Without prejudice to any other of their powers, the directors
may exercise any of the powers conferred by the Statutes to
wake provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of
the whole or part of. the undertaking of the Company or any off
its gubsidlarles.

0 1 OF DIRECIORS

A director who is in any way, whether directly or indirectly
interested in any contract, transaction or arrangement oi
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.

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 cotinted and he shall bé ¢ounted in the

———

R




quorum when that resolution or matter is under comsideration,
Regulations 94 to 96 (inclusive) of Table A shall mnot apply.
13, Notices of meetings of the directors 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.

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

15. (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 directors
addressing the meeting; and :

(b) 1if he so wishes, to address all of the other
participating directors simultaneously,

whether directly, by conference telephone or by any other form
of communications equipment (whether in use when this Article
s adopted or developed subsequently) or by a combination of
those methods.

(2) A quorum is deemed to be present if those conditlions are
satisfied in respect of 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 take place at the
place where the largest group of participating directors is
assembled or, if no such group 1s readily identifiable, at the
place from where the chairman of the meeting participates.

-TTN SEAL
16. The directors 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 only be used with the authority of the directors or
of a committee of the directors authorised by the directors for
that purpose. Every instrument to which the seal is affixed shall
be signed by a director and countersigned by the gecretary or by a
second director or by some other person appointed for the purpose
by the directors or the committee. Regulation 101 of Tdble A shall
o not apply.

-



17,

18.

19,

NOTICES

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

Procf that:

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

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

shall be conclusive evidence that the notice was given. A motice
shall be deemed to be given at the explry of 24 hours after the
envelope containing it was so posted or, in the case of telex or ’
facsirile transmiscion, when despatched. Regulation 112 of Table A,
shall be amended accordingly. Regulation 115 of Table A shall not )

apply.
INDEMNTITY

Subject to the provisions of the Statutes, every director, auditor,
secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in, or in relation to, the
execution and discharge of his duties, and no director, auditor,
secretary or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Combany in the
execution of or in relation to the duties of his office.

Regulation 118 of Table A shall not apply.



NAMES AND ADDRESSES OF SUBSCRIBERS

ALNERY INCORFORATIONS No. 1 LIMITED
4th Floor

9 Cheapsgide

London EC2V 6AD

_p-‘.v"

A duly authorised signatory o
for and on behalf of Alnery:
Incorporations No. 1 Limited -

ALNERY INCORPORATIONS No. 2 LIMITED
4th Floor |
9 Cheapside
London EC2V 6AD

A duly authoriseg-8ignatory
for and on behalf of Alnery
Incorporations No. Z Limited

Dated LY b ey , 1991,

Witness to the above signatures:

A.J. CANTWELL

9 Cheapside - . (;;7/ (:;;,{Afitiéllﬂz
fondon EG2V 6AD !



FILE COFPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

" No. 2586472

| hereby certify that

ALNERY NO. 1072 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Corﬁpany is fimited.

Given under my .hand at the Companies Registration Office,

Cardiff the 27 FEBRUARY 1991

n —
Ex e e s

L.
ATEIRNTES .

an authorised officer
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Regfstered no, 2386472

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

ALNERY NO . 1072 LIMITED

(pagsad on Y7HA Mq? , 1991)

At an EXTRAORDINARY GENERAL MEETING of the company duly convened and held
at 9 Cheapside, London EC2V 6AD on \77 (% Wleeer , 1991 the following

resolution was duly passed as a special reseolution of the company:

That the name of the company be changed to NEWS COLLINS HO INGS LIMITED.

LRI IR IR R N B R )
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Chaitman
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CERTIFICATE OF INCORPORAT!QN'

ON CHANGE OF NAME

Company No. 2586472

1at

The Registrar of Companies for England and Wales hereby certifies t!

ALNERY NO. 1072 LIMITED

having by special resolution changed its name, is NOwW incorporated
undér the name of |

NEWS COLLINS HOLDINGS LIMITED

Given at Companies House, London, the 20th May 1991
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' ml]E COMPAMIES FORM Mo, 224
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il Notice of aceaunting reference
date (fo be delivered within
9 menths of incorporation)

i *m;vw 1 it Pursuant to section 224 of the Comppnies Act 1985
. mgg;;:” e % fnzartad by section A of the Companies Act 1989
' rq' tha Rogistear of Campanios Gompany number
| oo comoims  (Addrons averleal pany numh
Nﬁ%&ﬂﬂ&(ifbﬁfd'- 2586472
B biock lstraring,
Name of company ‘

501 N Fwmin .y
§ oo bl nae ¢ BLMERY NGO, 1072 LIMITED (TO BE CHANGED TO NEWS COLLINS

[poietant HOLDINGE LIMITED) .

o THa togsunting «;
i teforincd datetakie Ofves notice that the dote on which the compony’s nccounting reforance perlod ks to be

daterdd slongsiche  traated as coming to an and In jach successive yoar Is as shown below:
sHould e sompletod .

a%in tho lollowing '

axpmplan;

4 Apdil
Uay  Month

Day Month
300 06

40 dirie
: ud'{ toath

4 [37o 0i6]

I 31 Oecembor
¥ Cdy Month

yla 1 1:2]
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Hiddlvet [Stoildnd)
i tipptepnate, | ‘ ‘ ez
Ptesentor's name, nddress, tolephotio Eor official use ; '
numbar and teferetica (if any}: D.E.B. 1 Bokt room
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Reglatered nio, 2586472 /

RS, FOon ~e,
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NO 4
THE COMPANIES ACT 1985 '4;{,,, f

COMPANY LIMITED BY SHARES

por
A

SPECIAL RESOLUTION .~
of s ’
ALNERY NO, 1072 LIMITED //‘?
(passed on {714 Mf{), 1991)

At an EXTRAORDINARY GENERAL MEETING of the company duly conveMd held
at 9 Cheapside; London EC2V 6AD on {77 [l VAo , 1991 /Lhe following

resolution was duly passed as a special resolution of the /companm

That the name of the company be changed to NEWS COLLINS HOLDINGS Lig;;ﬂzn',
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Company number
2586472

THE COMPANIES ACT 1985

> COMPANY LIMITED BY SHARES =~ <

S
L

MEMORANDUM UF ASSOCIATION

- of =,

\

NEMS COLLINS HOIDINGS LIMITED A
(incorporating all amendments to L7th Hay, 1991}

[

1. The name of the Company iy "Hews Collins Holdings Limicad”. ¥

2. The reglstered office of the Company is to be situated in Englapd
and Walaes.

3, The objects for which the Company s established are:-

(1) To acquirw and holdsany kind of interest in, or provide any
form of capital for, any enterprise, concerty or person, to
carry on business as a holding and investment company, and,
generally and in addition, to carry out, ox through
subsidiaries or otherwise be interested or porticipate in, ail
kinds of Einarcial, commercisl, trangport, Industrial,
technologleal and other transactions and activities,

(2) To acquive, dispose of, deal in and enter into every other
kind of transaction in relation to land, buildinge, plant,
machinery, cguipment, vehicles, ships, rigs, ajrevaft,
merchandise, poods and other assots.

¢3) To undertake any manufacturing, procesaing, assenbly or
similax business, g

S ARRL e
D £

[T

Hoter , d;‘ i
* The Company was Incorporated under thu name *alnery Ho. 107 £ e 39
Limited" and adopted its present name on 17th May, 199L. ‘s
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(6)

{7}

(8

(9

(10}

(11)

(12)

(13)
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To carry out, commisslen or eg-ordinate any voenstruction of
engineering vorks or projests on land or otherwise.

Ta acquire, dispoge of, make a marker oy deal In, issue,
porraw, lend and enter inte every other kil of trensaction in
relation to shares, debentures, securities pud investrenis of
evary kind (including, but without limitation, those issued by
the government of gny country or territory, any publig
authorlty ot any international organisation) and to carry out,
monage, underwrite or arrange any isaue, offering or
digstributfon of any securities or investments of any kind.

To recelve meney on deposit or otherwise, CO,provida ar
arrange advances ox any other form of credit or finanee, Lo
enter into or arrange transactions of every kind in relation
to foreign exchange, hullion, coumedities, futures, options
and similar instruments and to engage in all forms of
arbitrage. ‘

To carry on all kindg of insurance business and a1l kinds of
buslness connected with {nmaurence,

To act as trustee, personal representative, director ov agent
of any kind and for any purposes, and to establish, oparats or
otherwise act in relation te any unit trust, lnvestment trunt
or collective {nvestment scheme,

To provide management, administracive, advisory, professlonsl
and technical services of any kind and in any manner.

To undertake ary kind of scléntific or technical research and
development and acquire, develop, reglster, protect and renew
patants, trade-marks, copyrights, designs, {inventions,
processes and intellectual, technieal and similar rights and
all forms of know-how.

To undertake any bisiness or transactivn which the directors
consider can be profitably or advantageously undertaken in
conjunction or cuncurrently with any other busitiess or
cransaction being or proposed to be undertaken by the Conpary,
and to turn to account any of the Company®s assets in any
mannér which the directors consider expedient.

To entetr inte nif forms of distributorship, Erahehise,
licensing and apelcy transactions.

To enter into any partrership, Jolnt venture, co-operation and
simllar transsctions, to carry out any form of take-over,
acquisition, metger, amalgaimation, demerger oxr reorgardsatioa,
te scquite or assume all or aty part wof the undereaking,
agsets, llabilities and oblipations of any person, ard to
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.. oell, transfer or otherwise dispose of all or any part of the

(143

(13}

(16)

(177

(18)

(19)

undertaking, assets, liabilicies and obligations of the
Company. :

To borrow or raise money by wny wethod and te obtain any form
of credit or finance, :

To gacure the payment of any moneys, the discharge of ony
1iabilities and the observance or performance of any kind of
obligations by the Company by any mortgage, charge, pledge,
lien or other security of any kind over the ¥hole or any part
of the undertaking and assats of the Company, wherever
sftuate, Including its uncalled capital, and, withoult
proejudfce to the generality of the preceding words, to cntor
into any such transaction in relation to any instrumonts oy
gacuritios which have been or may be Lfssued by the Company,

To guarantee in any manner the payment of any moneys, tha
discharge of any liabilities and the observance or performanco
of any kind of obligations by any perszon wherever situate,
rosldent, formed or incorporated, including, but witheut
Llimitation, any corporation which is a holding company, a
subsidiary or a fellow subsidiary of the Company, to enter
Into any kind of indemnity or other engagement in relation to
the foregoing, to secure any such guarantee, indemnity or
engagement or the payment, discharge, observance and
performance of any such moneys, liabilicies and ebligations by
any mortgage, charge, pledge, lien or other security of any
kind over the whole or any part of the undertaking and assets
of the Company, wharever situate, including Lts uncalled
capital, and, without prajudice te the gemerality of the
preceding words; to eriter inte any such transaction in
relation to any i{nstruments or securities which have been or
may be {zguad by dny person.

To entér {nto all forms of indemnity in relation to c¢laims,
losses atid contingencles of every kind and, for that or any
similar purposs, to create any mortgage, charge, pledpe, liens
or other sccurity of any kind over the whole or any part of
the undertaking and assets of the Company, whersver situate,
including its uncalled capital.

To make, draw, accept, lssue, execute, fndorse, avalise,
negoticte and deal with instruments and seeurities of every
kind, whether or not nagotiable or transferable.

To employ, accept on secondmerit, retaln and appoint nahagers,
employebs, professional and technlcal staff and personnel and
advisers of every kind, and to enter into sny arfangewent for
payment or sther remtineration (Including all forms of
benefits) In redpect of the services of such persons,



(26}

(21)

(22)

(23)

(24)

(25)

Te provide or arvange for pansions, lucp sun paymenss,
gratuicies, life, health, agcident and other Insurances and
other henefits (pecuniary op othervise) of every kind 1o or
for the benefit of any individuals who are or have becn
di{rectors of, or employed by, or who provide or have provided
personal services to eor for, thu Company ox any cempany which
i5 or has been a subgidiary, holding cocpany or fellow
suba{dlary of the Company or otharvwise connecred with the
Company or the predecessors in business of the Company or of
any guch subsidiary, holding or fellow subsidiaxy or connceied
company and to &% for the benefic of the wives, widows,
children and oti:dr relatives and dependants of such
individuslzs and other persens who have or formerly had with
any such ind{viduals any rilatfonship of such a kind as the
divectors may approve; and for those purposes to establish oy
participate {n any fund or scheme, to effect or contributo to
any form of insurance and to enter into any othor arrangements
of any kind whichi the dire¢ctors may approve.

To astablish, malntain and participate In profic sharing,
share holding, share option, incentive or similar schemes for
the benefiv of any of the directors or employces of the
Company or of any such subsidiary, holding ox fellow
subs{diary or connected company and of any othcr peruon
falling within any categsry approved by the directors, and to
lend money to any such directors, employess or persons or to
trustees on thelr behalf to enable any such schemis to be
establishied or maintainad, N

To support and subseribe to any charitable or public ebject
whatsoever and to any fnsticution or assoclation which may be
for the beneflt of the Company or Lts directers or employces
or connccted with any town or place whire the Company carxyies
on business. ‘

To distribute among the members of the Cempany in kind any
assets of the Company.

To pay any expenses connected with the promotion, formation
and incorporation of the Company, to contract with any person
to pay the same, and to pay commissions, fees and expenses or
issue securities of the Company for undetwriting, pla¢ing,
distributing, ¢t entering inte any other kind of transaction
{r relation to, ony securlties of the Company.

To exercise any power of the Company for any densideration of
any kind or for no consideration whatsoever.
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(76} To exercise any pawer of the Company In any countyy oF
terricory and by or through agents, truskees, suUb-CORLFaRLOXs
or otherwise and either alone or in conjunction with ethers.

(27} To do all other things (whether similar to any of the
foregoing or not) which may be considercd incidental or
eonducive to the attainment of the Cowpany’s ohjects or any of
them,

And {t {s hereby declared -

¢a) that thiz clause shail be interpreted in the widest and most
general manner and without regard to tho ejusdem generis rule
or any other restrictive principle of interprogation,

(b) that each of the subclauses of this clause shall, unless it
expressly provides to the contrary, be deemed To set out a
separate, distinct and independent object of the Company and
not a power ancillary or incidental to the objacts set out in
any other subclause,

(c) that each of those subclauses shall be without prejudics to,
or to thu genevality of, anmy other subclouse and shall be in
no way limited or restricted by reference to or inference from
any other subclause,

{4y that in this clause -

(L "gusets” includes property, rights and interests of
every description, whether present oxr future, actual
or contingent,

(iL) “dispose of", in relation to an asget, includes
surrendering or extinguishing {t, and alss ereating or
granting it or any interest or right out of or In
respect of it,

(£11)  *liabilities” includes debts and obligations of every
description, whether present or future, sctual er
contingent,

{iv) "person™ includes any partrership, corpvration and
unincorporated body and any <ountry, tetritery, publie
authiority and internatiorial organisation;

(v) vervansdction” includes any scheme, arrangement and
project..
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The share capltal of the Company is £100 divided inté‘mﬁ Shares of
i

The 1fability of the mensbers is limited.
£L each,

L
-




WE, the subscribers to this Memovandum of Asscciation, wish to be foried
ana & company pursuant to this mesorandum; and we agree to take the
nuntier of ghares shown opposite our respsctive pames,

L

NAMES AMD ADDRESSES Kunber of Skares
GF SURSCRIBERS taken by each
Subscriber
ALKERY INCORPORATIONS OHE
Ho, 1 LIMITED
Leh Floor

9 Cheapside,
London EC2V GAD

D. W. STEWART

A duly wsuthoriged signatory
for and on behalf of Alnery
Incorporations No, 1 Limited

ATNERY INCORPORATIONS " ONE
No, 2 LIMITEDR

4th Floor 7

9 Cheapside, Y

London EC2V 6AD

E. G. ROUSE

A duly authorised signatorly ) . .
for and on behalf of Alnery

Incorporations No. 2 Limited

DATED 4th February, 1991,
WITNESS to the above signatures!-

A.J. CANTWELL,

9 Cheapside,
London EG2V 6AD.
022 /Alnery
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2586572

1.

2.

number

THE COMPANIES ACT 1985 s

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

PRELIMINARY
Except as otherwise provided 1In these Articles, the regulations
contained or incorporated in Table A shall apply to the Company.
For the purposes of these Articles, Table A means Table A {n the
Schedule to the Companies (Tables A to F) Regulations 1985, as
amended by the Companies (Tables' A to F) (Améndment) Regulations
1983.

These Articles and the regulations incorpdrated in them shall take
effect subject to the requirements of the Act and of every other
Act for the time being in foﬁce affecting the Company (tugethor
"the Statutes"). & ‘

In these Articles, unless the contrary intention appears, words
{mporting the singular number {nclude the plural number amd vice
versa, words importing one gender irclude all genders, words
tmporting pexsons include corporations and the expressionr "paid up®
fncludes credited as paild up.

{1) The directors are genérally and unconditionally authutige&. ST

Ve e

(for the purposes of seetfion 80 of the Aet) at any timeysr: uf*‘f@gguig

tirmes during the period of five years from the date of the

f’Ju




fncorporaticn of the Company to allot, or te grant any right
to subscribe for or to convert any securicy into, shares in
the authorised share capital of the Company at that date.

{2} At the expiry of the perlod of five years, the authority
contained in paragraph (1) shall expire, but the Company may
make an offer or agreement before the expiry of the authority
which would or might require shsres to be allotted, or rights
to subseribe for or to convert any security inte ghares te be
granted, after the expiry of the authority,

{3) Secction 89(l) of the Act (which regulates the power to allor
equity securities, as defined in scction 94 of the Act) iz
exC].udﬁd "

| DERS u

A resolution in writing signed by or on behalf of all the members
of the Company who would be entitled to vete on it if it had buea
proposed at & general meeting or .at a meeting of any class of
membeys of the Company shall (subject to sections 113 and 114 of
the Companfies Act 198%9) be as valld and effectual as L{f Lt had beon
pagsad at a general meeting or at such clags meoting (as the cose
may be) duly convened and held, The reseolution may be contained in
one document or in soveral documents each stating the terms of the
resolution accurately and signed by or on behalf of one or more of
the members. Regulation 53 of Table A shall not apply.

(1) A genera)l meeting or a meeting of any class of members of the
Company may consist of a conference between menbers some or
all of vhom are in different places provided that each member
who participates is able:

(2) to hear each of che other participating members
-addressing the mecting; and

(b) if he so wishes, to address all of the othet
participating members simultancously,

vhather directly, by cenference telephone or by any other form
of communications equipment (whether in usc when this Article
is adopted or developed subscquently) or by a combination of
those methods.

(2) A quorum fs deemad to be present if those conditions arve
satisfied {n respect of at least the number of members
required to form a quorum,

{3) A meeting held in this way i{s deemed to take place at the
place where thé largest proup of participating members is
assembled or, Lf né such group is readily ldentifiable, at the
place from whare the chaltman of the meeting participates.




s (4} A resolution put ro the vote of a weeting shall be decided by
each member fndicating to the chalrman {in such panner as the
chafrman may direct) vhether the member votes in favour of or
against the resolution or abstains, Regulation 46 of Table A
shall be amended accordingly.

-

(5} References in this Article to members shall include thelr duly
appointed proxies and, in Che casec of corporate members, their
duly authorised represoentatives.

VOTES OF MEMBERS -«
7. A proxy appoince& 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 enticled to more than one vote on a show of

hands exeept as provided in Regulation 50 of Table A.
Regulation 54 of Table A shall be amended accordingly,

DIRECTORS

8. (1) The holdera of a majority of the ord{nary shares in the
Company In [sgue may appoint any person as a director of the
Company and may remove any director. Any appointment ot
removal shall be made in writing signed by the holders of the
majority of the ordindry shares in the Company in issue and,
in the case of a body corpovrate holding any of those sharves,
the signature of any one of its directors or its duly
appointed reprosentative shall suffice. Any appointment or
removal shall take effect when it is lodged at the office.

(2) In addition to the circumstances set out Iin Regulation 31 of
Table A the office of a director shall be vacdatsd if he is
. removed from that office in accordance with this Article.

(3) The directors may appoint any person who 1s willing to set to
be a director, either to £11l a casual vacancy or as dn
additional director.

(4) The directors shsll not be subject to retivement by totation
and Regulatioris 73 to 80 (inclusive) and the last sentence of
Repulation 84 of Table A shall not apply.

2. (1) No director shall vacate his office or be ineligible for
re-appointment as a directer, nor shall any persoty be {neligibile
for appointment as a director, by reason only of hiz having
attained & partleular age,

(2) No special notice is required of any resolutien appointing or
approving the appointment of such a director nor is any notice
required to state the age of the person to whom the rvesolutivn
relates, '




101

11.

12,

185

2y

(L

(2)

(1

(2)

ALTERNATE DIRECTORS
In additfon to the persens mentioned in Regulation £3 of
Table A, any dlrector may appoint a director of any holding
company of the Company oxr of any other subsidiary of that

fiolding company or any person approved by a majority of the
other directors to act as an alternate director,

Any person appeinted as an alternate dirvector shall vacate his

office as an alternate director:

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

(b) if the direclor by whom he hag been appointed removes him
by written notice to the Company; ¢r

(¢} in the event of any clrcumstancis which, if he were a
diresctor, would cause him to vacate that offlce,

Regulation 67 of Table A shall not apply.
W ECTORS

The powers of the directors mentioned #n Rogulation 87 of
Table A shall be exercisable as if the word "execcutive" {which
appears before the word npffice™) were deleted.

Without prejudice to any other of thelr povers, the diredtors
may exerclse any of the powers conferred by the Statutes Co
make provislon for the benefit of persons employed ox formerly
employed by the Company or any of its subsldiaries in
conntction with the cessation or the trapsfex to any perdon of
the whole or part of the undertaking of the Company or any of
jrs subsidiaxies.

PROCEEDINGS. QF DIREGTORS

A director who s in any way, whether directly or ihdireetly
Interested in any contradt, transaction ur arrangement or
proposed contracty, ¢ransaction or arrangement with the Company
shall deaclare the nature of his interest at a weeting of the
directors in accordance with the Statutes.

Subject to such disclosure, a direttor may vote as a direcetor
on o reselution concerning any watter in whichk he has,
directly or indirectly, an [nterest or duty and, if he votes,
his votes shall be countzd and he shall be counted in the
quorun when that resclution ot matter is under tonsideratieir.
Regulations 94 to Y6 (inelusive) of Table A shall wot apply.



13,

14,

15.

16.

L7,

Notices of meevings of the directors shall be glven to all
directors and to any alternate directors appeinted by them.
Regulations 66 and 88 of Table A shall be amended accordingly.

Regulation 93 of Tsble A (written resolutions of directors) shall
apply ag L{f the word "signed” focluded “apptoved by letter,
facaimile or telex",

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

(a) to hear each of the other partielpating directors
addressing the meeting; and

(b)Y if he zo wighes, to address all of tho other
participacing directors simultancously,

whether directly, by conference telephone er by any other form
of communicatfons equipment (whethar In use when this Artiele
is adopted or developed subsequently) or by a combination of
thogse methods,

(2} A quorum is deemed tz be present i{f those conditions are
satisfied in respecr of ar least the number of directors
required to form a quorum, subject to the provisionn of
Article 12. X

(3) A meeting held in this way is deemed to take place av the
place where the largest group of participating directors is
assembled or, if no such group l& readlly identifiable, at the
place from where the chalrman of the meeting participatas.

SEAL

The directors shall provide for the safe custedy of the szeal and of
dény official seal for use abroad in accordance with the Statutes,
The seals shall only be used with the authority of the dircatorz or
of a committee of the directors authorised by the directors fet that
purpose, Every instrument to which the geal is affixed shall be
signed by n director and countersigned by the secretary or by a
second director or by some other person appointed for the purpose by
the directers or the committee, Regulation 101 of Table A shall nst

apply.
TGRS
Regulation 112 of Table A shall apply as If the last senténce wetre

deleted and Regulatlon 116 shall apply as if the words ®within the
Unfted Kingdor™ did not appear,



1&.

19,

Lh

Preof thatt

(a} an envelope containing 3 notice was propexly nadpssned,
prepaid and posted (by firsc class post, wherp avallakled: oy

(by a telex or facsimile transeisslon 5ecnin5‘@§n Rhy mawms of 8
notice was properly despatched

shall be conclusive evidence that the notice wax plven, & notiep
chall be decmed to be given at the oxpiry of 2% howrs nfrer 41
snvelope containing it was so posted or, in the:dase af tolox oy
facsinile transmissfon, when dospatched, Rogulasien 132 of Toble A
ghall be amended accordingly. Regulazion 115 of Table & #lnld wat

apply..
THDEMNITY

Subject to ctha provisions of the Statutes, every droetor, sudlior,
secretary or other officer of the Company shall be entitled 2o be
indennifiod by the Company against all costs, charges, lotses,
expenses nnd 1iabilitics incurred by him in, or in relation Lo, 1hi
execution and discharge of his duries, and no directox, auditsw,
secrotary or other officer shall be liable for any loss, dapage or
nisfortune which may happen to or be iIncurred by the Lompany 1n Lhe
excoution of or f{n relation to the duties of hir office.

 Regulation 118 of Table A shall not apply.
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’ NAMES AND ADDRESSES OF SUESCRIBERS

AN

ALNERY INCORPORATIONS ¥o. 1 LIMITED
4th Floor

9 Cheapside

London EC2V 6AD

D, W, STEWART

TR A A A A A A B IR I A B Y IR BN B A
A duly authorised signatory

for and on behalf'of Alnery
Incorporations No, 1 Limfitad

ALNERY INCORPORATIONS No. 2 LIMITED
4th Floor

9 Cheapside

London EC2V 6AD

E. G. ROUSE

A duly authorised signatory
for and on behalf of Alnery
Incorporations No, 2 Limited

N
N

Dated 4th February, 1991.
Witness to the above signztures:
A.J. CANTWELL

9 Cheapside
London EG2V 6AD
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Company Number: 2586472
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SPECIAL RESOL uTIoN
of-
NEWS_COLLINS I@; LDINGS LIMITED

- (Passed on 15 February 1994) -

[

iﬁ At the Anniial General Meeling of the above-named Company duly convened and held at
Virginia Street; London E1 9XY on 15 February 2994, the following Resolution was duly
passed as a Special Resolution of the Company:«
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"Thit in accordance with the provisions of Setnorz 250(1)(5?} af the Cortpanies Act 1985,
the company bein: o dormant company within the meaning of the said section, Section
388A(1) of the Compames Act 1985 shall apply and aecordingly riv aitditors stall be
appoirited. "
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