CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3028676

The Registrar of Companies for England and Wales hereby certlfies that
FELIXSTOWE INTERNATIONAL E-WHA LIMITED

is this day Incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 3rd March 1985
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*N03028676J* For the Registrar of Companies
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Statutory Declaration of compliance
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for registration of a company

Pursuant to. section 12{(3) of the Companies Act 1985
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do solemnly and sincerely declare that | am ﬂ,t‘éolicitor engaged in the formation of the companyH and.
/fperson named as director or secretary of the cornpany in the statement delivered to the registrar

under section 10(2)}* and that all the requirements ¢f the above Act in respect of the registration of tha

above company and of matters precedent and incidental to it have been complied with,
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The address for companies registered in England and Wales or Vales ist-

The Registrar of Companics
Companies Houge
Crown Way . . e 1
Cardiff

CF4 302

or, for companids registered In Scotland:-

The Repistrar of[Companies
Companles House
100-102 George%treet
Edinburgh
EH2 3DJ
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Company Secretavy (s -5}

Narne *Styleﬂ'ltle
Forepames

Surname

*Honolrs etc

Previous forenamos

Previous surname

Address
Usual residentlal address must b given,

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

Consent signature

Directors (Secnote1-5)
Please list directors in alphabetical prder.

Name *Style/Title
Forénames

Slrname

*Honours et¢

Previous forpnames

Praviouys surpame

Addross

Usual residential addrass must Be given.
In the caze of a corporation, give the
registered or principsl office f ddress.

Datq of birth

Business oc?upatlon

Other directorships

* Votuntary details
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Directors jcontinued)
{Seenotes 1 - 53

MNar:e *Style/Title
Forenamaes
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address mustbe given.

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signaturo

Oelote If the form
is olgned by tha
subacribora,

Dolete if the form
is signed by on

agent an behalf of
all the suLacribor=

All the eubacribers
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parsonally or by 8
ParLon or peIsons
authaiisod to sign
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I consent {0 act as director of the company named on page 1

Signed M S'\w""' Date 2% Fb 15
v

Bl ol betbo

Signature of agent on behalf of alf subscribers Date el F"'f ?5.




bk T

Notea

1 Show for an individual the ful
forenames NOT INITIALS
and surname together with any
previous forenames or surnamel(s).

H the director or secretary is &
carporation or Scottish firm | show
the corporate ot firm name jon the
surname line,

Give pravious forenames or surnsme
axceapt that

- for a married waman, thg name
by which she was known|before
marriage need not be gi\len,

+ names not used since the age
of 18 or for at least 20 years
need not be given.

In the case of a peer, or an ingividual
usually known by a British tifle, you
may state the title instead of or in
addition to the forenames and surname
and you need not give the nbme by
which thet person was knowr) before
he or she adopted the ftle or
succeeded to it.

Address:
Give the usual residential Tidress.
In the case of a corporation or Scottish

firm give the registered or grincipal
office.

2 Dirsctors known by another
descripticn:

A director includes any person who
occupies that position even if called
by a different name, for example,
governor, member of council. It also
includes a shauow director,

Directors details:

Show for each Individual director
their date of birth, business occupation
and nationalitv.

The date of urth must ba given for
evary individual director.

Other directorships:

Give the name of every company of
which the individual concerned is a
diractor or has been a director atany
time in the past b years. You may
axclude a company which elther is
oratalltimesduring the past5yeers
when the person was a director was:

+ dormant,

' a3 parent company which whotly
owned the company making the
roturn,

- a'wholly ownad subsidiary of the
company making the return,

+ anotherwholly owned subsldiary
of the same parent company,

If there Is insufficlent space on the
form for other directorships you may
use a toparate shaet OT papar,

5 Use photocopies of page 2 to provide

details of joint secretariesor additional
directors and include the compeny's
name,

The address for companies registered
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Coardiff

CF4 3UZ

or, for companies registered in
Scotland:-

The Registrar of Companies
Companles House

100-102 George Strast
Edinburgh

EH2 3DJ




et  dEmB ey g

R _F J SIMON

Current Directorship
Felixstowe International E-Wha Limited

Past Directorships

Partsmaster International Ltd (alternata
N.F.U. Mutual Insurance Agency Lid
NCH (UK) Ltd (alternate)

CPS Industries Ltd (alternate)

Cranclaw Nominces

Lawgram Sccretaries '

Lawgram Trustee and Nominee Company
LGML Trustee and Nomince Company
Lawrence Graham Trust Corporat'~n
Stratamarts Ltd

DIRECTORSHIPS: February 1995

Date of Resignation

28 March 1990
25 Jure 1992
31 March 1993
31 March 1993
31 March 1993
31 March 1993
31 March 1993
31 March 1993
31 March 1993
13 July 1993
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THE COMPANIES ACT 1935

AND

THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

251816

MEMORANDUM OF ASSOCIATION
OF

FELIXSTOWE INTERNATIONAT E-WHA LIMITED

The name of the Company is Felixstowe International E-¥Wha Limited.
The registered office of the Company is to be situated in Eugland and Wales.

The objects of the Company are:

(1) 1o establish, carry on, manage and maintain such one or more private
schools or other educutional establishments as the Cempany shall think fit, and
to charge such fees and make such financie]l arrangements in respect of the
company’s schools and establishments, the provision of accommeodalion
thereat, and the provision of scholarships, bursaries and other awards for
existing and past pupils at the Company’s schools and establishments or
elsewhere, as the Company may consider appropriate; and to create and
administer such endowment funds for the maintenance of the Company's
schools and establishments, the provision of finance for the advancement of
the education of pupils and past pupils, or other purposes, as the Company
muy consider appropriate, and generally to do all such acls and things as may
be necessary or expedieat for the purposes of or in connection with the
Company’s schools and establishments, or {o Iacililate education al the
Company's schcols and establishments or elsewhere;

620667
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(2) 10 carry on any other trade or businsss which in the opinion of the
Company’s directors may be conveniently or advantageously carried on in
copnectica with or ancillary to anv business or activity of the Company or
calculated directly or indirectly to enhance the value of or render profitable
any of the Company’s property or to further any of its objects;

3 to purchase, take options over, take on lease or in exchange, hire or
by any other means acquire any real or personal property whatever and any
interest therein and any rights or privileges of any kind over or in respect of
any such property;

Q) to ap..y {ci, register, purchase, or by other means acquire and
protect, prolong ars renew, whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d’invention, licenses, concessions, secret
processes, trade marks, designs, design rights, know-how or other intellectual
property, and to disclaim, alter, modify, use and tarn to account aud to
manufacture under and or grant licenses or privileges in respect of the same,
and to experiment upon, test and improve any patents, inventions or rights
which the Company may acquire or propose to acquire.

(5 to accuire or underlake the whole or any part of the business,
goodwill and assets of any person, finn or company and as part of the
consideration for such acquisition to underiake all or any of the liabilities of
such person, finm or company, or to acquire an interest in, amalgamate with
or enter into partnership or into any arrangement for sharing profits, or for
collaboration or co-operation, or for mutual assistance with any person, firm
or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, as consideration for any of the acts or things
aforesaid, or property acquired, any shares, debentures, debenture stock or
securitics that may be agreed upon, and to hold and retain, or sell, mortgage
and deal with, any shares, debentures, debemture stock or securitics so
received;

(6) to build, consiruct, maintain, repair, alter, enlarge, demolish, remove
or replace any buildings, works, plant and machinery as may be necessary or
convenient for the purpose of or it connection with the business of the
Company;

)] o improve, manage, scll, exchange, hire out, let on lease or
ofherwise, mortgage, charge, dispose of, turn 10 ccount, prant licenses,
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options, rights and privileges in respect of, or otherwise deal with, all or any
part of the property and rights of the Company;

(8) to fnvest and dee} with the moneys of the Company not immediately
required in such manner as may from time to time be thonght fit and to hold
or otherwise deal with any investments, securities or property acquired;

& to lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the Company)
and to enter into guarantees, contracts of indemnity and suretyships of all
kinds, to receive inoney on deposit or loan upon such terms as may be thought
fit, and to secure or guarantee in any manner and upon any terms the payn.ent
of any money or the performance of any cbligation by any person, firm or
company, (including without prejudice to the generality of the foregoing auy
such holding company, subsidiary or fellow subsidiary or associated company
as aforesaid);

(10) to borrow and raise money in such manner as may be thought fit,
and to secure the repayment of any moncy borrowed, xaised or owing by
mo *gage, charge, standard security, lien or other sccurity upon the whole or
any part of the Company’s property or assets, whether present or fufure,
including its uncalled capital, and also by any such mortgagz, charge, standard
security, lien or other security to sccure and guarantee the performance by the

Company of any obligation or Jiability it may undcrtake or which may become
binding upon it;

(11 to draw, make, accept, endorse, discount, negotiate, execute and jssue
promissory notes, bills of exchange, cheques, bills of lading, warrants,
debentures and other negotiable or transferable instruments;

(12) {o apply for, promolc and obtain any Act of Parliament, order or
licence from any government deparlment or other authority for enabling the
Company 1o carry on agy business or other activity, or for cffecting any
madification of the Company's constilution, or for any other purpose which
may seem expedient in the Company's jnterests, and 1o oppose any
proccedings or applications which may be considered directly or indirectly to
prejudice the Company’s interests;
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(13) to enter into any arrangements with any government or authority,
sspreme, national, supra-national, municipal, local or otherwise, and to obtain
from any such government or authority any charters, decrees, rights, privileges,
or concessions which may be thought desirable, and to carry out, exercise and
comply with any such charters, decrees, rights, privileges and concessions;

(14) to subscribe for, take, purchase or otherwise acquire, hold, sell, deal
with and dispose of, place and uvnderwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securitics issued or guaranteed by any other
company conslituted or cariying on business in any part of the werld, and
debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, supreme, national, supra-pational,
municipal, local or otherwise, in any part of the world;

(15) to control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company bas a direct or indircct
financial interest, to provide secretlarial, administrative, technical, commercial,
and other services and facilities of all kinds for any such company or
companies, and to make payments by way of subvention or otherwise, and any
other arrangements which may seem desirable with respect to any business or
operations of, or generally with respect to any such company or companies;

(16) {o promote any other company for the purpose of acquiring the
whole or part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations which
may be thought expedient in the interests of the Company, or likely 1o ezhance
the value of any properly or business of the Company, and to place or
guarantee the placing of, undenwrite, subscribe for or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid;

(17) to sell, let, license, develop, give, transfer or otherwise dispose of the
whole or any part of the underiaking, propeity ur assets of the Company,
whether at a profit or not and whether at full market value ¢r not (including
in whole or in part by way of gift), or otherwisc as may be thought fit, with
power {o aceept shares, debentures or sccuritics of or interests in, any other
compi.y;

(18) to acl as agents or brokeis and as trustees for uny person, firm or
company, and 10 undertake and perform sub.coitracts;
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{1%9) o appoint and employ persons on such terms and at such
remuneration and upon such conditions es may from time to time be
determined, and to remuncrate any person, firm or company rendering services
to the Company either in cash or by the allotment of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be
thought expedient;

(20) to grant or award pensions, annuities, gratuities and superanpuation
or other allowances or benefits to directors and employces or former directors
or employees of the Company or any company which is or has been 2
subsidiary or holding company of the Company or a fellow subsidiary of the
Company or any predecessor in business of the Company, and to the wives,
widows, children and other relatives and dependants of such persons, and
generally to provide benefits, facilities and services for all or any of such
persons, and to establish, support, maintain, pay or subscribe to funds or
schemes, whether established by t.- Company or not, for the provision of
pension and retirement benefits to or for . or any of such persons, and profit
sharing or share purchase schemes for the benu ™t of any of the directors or
employees of the Company or of any such subsidiary, holding or feV -
subsidiary or predecessor in business, and to lend money to any such persons
or to trustees on their behalf in order to establish, support or maintain any
such schemes;

(21) to insure and arrange insurance cover for and to indemnify its
officers, employees, voluniary workers and members from and against all such
risks incurred in the course of the performance of their dutics as may be
thought fit and to purchase and maintain for its officers such insurance as may
be so purchased and maintaisied under Scction 310 of the Act;

(22) 1o support 2nd subscribe to any charitable or public object and to
support and subscribe to any institution, society or club which may be for the
benefit of the Company or its members or directors or employees, or which
may be conpected with any town or place where the Company carries on
business or with which the Company has any connection or association;

(23) to pay ot of the funds of the Company the costs, charges and
expouses of and incidental to the formation and registration of the Company,
and to pay cotnmissions to brokers and others for underwriting, placing, selling
or guaranteeing the subscriptisn of shares or other securit: | of the Company;
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(24) to give financial assistance directly or indirectly for the purpose of
an acquisitioa of shares in the Company or the Company’s holding company
or for the purpose of reducing or discharging a Hability incurred by any person
for the purpose of an acquisition of shares in the Company or the Company’s
holding company, subject always to due compliance and in accordance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and in so far as such
provisions shall be applicable);

25) to distribute among the members in specic any property of the
Company of whatever nature;

(26) to procure the Company to be registered or recognised in any part
of the world;

@2n to do all or any of the above things or maiters in any par: of the
world whether as principal, agent, contractor or otherwise, and by or through
trustees, agents or otherwise, and ecither alone or in conjunction with others:

AND it js hereby declared that:

(a) pone of the objects set forth in any of the foregoing sub-clauses shail
be restrictively construed but the widest interpretation shall be given to each
such object, and none of the said objects shall, except wicre the context
expressly so requires, he in any way limited or restricted by seference to or
inference from any other object or objects set forth in such sub-clause, or by
reference o or inferemce from the terms of any other sub-clause, or by
reference 1o or inference from the name of the Company;

b None of the ‘ uregoing sub-clauses and none of tite objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified
in any other such sub-clause, and the Company shall have as full a power to
exercise each and cvery one of the objecls specified in each of the foregoing
sub-clauses as though each such sub-clause contained the objects of a separate
company;

(c) the word "company” in this clause, except where used in reference to
the Company, shall be deemed 1o include any individual, partnership,
corporation, association, institution, trust, society, government, Jocal awthority,
statutory body or departments of any government, local authority, health
authority or other statutoty body, or other body of persons ‘whether domiciled

TSR T
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in the United Kingdom or elsewhere and whether having independent and
separate juridical status or not:

(d) words denoting the singular number only shall include the plural
number and vice versa, and words denoting the masculine shall include the
feminine and neuter and vice versa;

(e) the expression "the Act" means the Companies Act 1985, but so that
any reference in this clause to any provision of the Act shall be deemed to
include referemce to any statutory modification or re-enactment of that
provision for the {ime being in force.

The lability of the members is limited.

The Company’s share capital is £10,000 divided into £10,000 shares of £1 each.
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1, the subscyriber to this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum; and [ agiee to take the number of shares shown opposite

my name.

oo

==

NAME AND ADDRESS OF SUBSCRIBER

Number of Shares
taken by Subscriber

il G-

Ow.
R. I J. Simon
92 Victoria Drive
Leondon SW19 6HQ
Total shares taken One

J—

Dated Nht Fio&wm/b 1995
Witness to the above Signature:-

2. SoQNCIALE

INIGMORE

CoL G HReA

KENT HE8 TG

SgareTaRM




THE COMPANIES ACT 1985

AND

THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

FELIXSTOWE INTERNATIONAL E-WHA LIMITED

PRELIMINARY

1 Subject as hereinafter provided and except where the same are varied Ly or
inconsistent with these Articles, the Regulations contained in Table A in the Companies
(Table A to F) Regulations 1985 as in force at the dale of the incorporation of the
Company (hereinafter called "Table A”) shall apply to the Company.

2. Regulations 24, 41, 94, 95 and 118 of Table A shall not apply to the Company,
but. the Article, hereinafter contained and the remaining Regulations of Table A, subject
to the modificasions hercinafier expressed shall constilule ihe regulations of the
Compazay.

3, Any branch or kind of business, which the Company is cither expressly or by
implicatiop auib.ed to undertake may be undertaken at such time or times as the
directors think (i1, and may be suffered to be in abeyance, whether already commenced
or not, so Jong as the directors deem if expedient not to commence or proceed with such
branch or kind of business,
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4. The Company is a private company and accordingl’ is prohibited from making:

(a) any offer to the public (whether for cash or otherwise) of any shares
in or debentures of the Company; and

(b) any allotment of or agreement to ailot any shares in or debentures
of the Company (whether for cash or otherwise) with a view to all or any of those shares
or debentures being offered for sale to the public.

5. (a) Subject to authorization in accordance with the provisions of
Section 80 of the Act the directors may allot or otherwise dispose of the shares of the
Company whether forming part of the original or any increased capital to such persons
and for such consideration and upon such terms and conditions as they may determine,
but so that no shares shall be issued at a discount.

() For the purpose of Section 80 of the Act:

) the directors shell, unless and until such authority shall
have been previously revoked or varied by the Company in general meeting,
for a period of five years from the date of the incorporation of the Company
have a gencral and unconditional authority to allot any unissued shares of the
Company forming part of its original capital;

(if) hefore the expiry of the authority given in sub-paragraph (i)
above the Company by its dircctors or otherwise may make any offer or
agreement which would or might require unissued shares of the Company to
be allotted after such expiry and the directors may notwithstanding such expiry
allot unissued shares of the Company pursuant to such offer or agreement.

(c) Section 89(1) of the Act shall be excluded in respect of any allotinent
of shares whether by the directors or otherwise.

6. The lien confersed by Regulation 8 of Table A shall attach to fully paid up
shares, and to all shares registered in the name of any person indebted or under any
liability to the Company, whether he shall be the sole registered holder thereof or shall
be one of lwo or more joint holders,
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TRANSFER OF SHARES

7. Regulation 23 of Table A shall be modified by the addition at the end of {hat
Regulation of the words, "The Transferor shall be deemed to remain the holder of a

share until the name of the Transferee is entered in the register of members in respect
thereof ".

8. A share may be transferred by a member or other person entitled to transfer
the same to any other member.

9. (a) Except where the transfer is made pursuant to Article 8 no share or
beneficinl ownership of a share shall be transferred unless and until the rights of pre-
emptica under this Article shall have been exhausted.

®) Any member or other person entitled to transfer a share who
proposes {o transfer a share or benefician ownership of a share ("the Proposing
Transferor") shall give notice in writing to the Company of such proposal ("a Transfer
Notice"). A Transfer Notice once given shall not be withdrawn and shall constitute the
Company as agent for the Proposing Transferor for the sale of the shares comprised
therein at the fair value thereof determined in accordance with the provisions of this
Article.

(c) On receipt of a Transfer Notice the directors shall forthwith instruct
the auditors for the time being of the Company to certify in writing the sum whick, in
their opinion, is the fair value of the shares comprised in the Transfer Notice on the
following assumptions and bases as at the date when their certificate is given:

(i) on the basis of an arm’s length transaction between a willing scller
and a willing buyer,;

(i) '€ the Company is then carrying on business as a goiug concern, on
the assumption that it will continue to do so;

(iii) on the assumption that the shares comprised in the Transfer Notice
are capable of being fransferred without restriction:

(iv) valuing the shares comprised in the Transfer Motice as a rateable
proportion of the total value of all thie jssued shares of the Company
which value shall not be discounted or ¢ danced by refersnce to the
number of shares comprised in the Transfer iNotice;

= A rEnrTe W
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and if any difficulty shall arise in applying any of the foregoing assumptions or bases
then such difficulty shall be resolved by the auditors in such manner as they shall in their
absolute discretion think fit. In so certifying the auditors shall act as experts and not as
arbitrators so that any provisiou of law cr statute relating to arbitration shali not apply.
The directors shall endeavour to procure that the auditors certify the fair value within
14 days after they are instructed and shall provide the anditors with such information as
they may require for the purpose. The auditors’ costs shall be borue by the Proposing
Transferor unless none of the shares comprised in the Transfer Notice are sold in which
event the auditors’ costs shall be borne by the Company.

(d) On receipt of the anditors’ certificate the Company shall send a copy
to the Proposing Transferor and the Proposing Transferor shall have the right within
7 days after receiving the same to rescind the Transfer Notice but otherwise the Transfer
Notice shall become irrevocable. 1f the Transfer Notice is not rescinded the Company
shall by written notice (“the Gffer Notice") inform each member other than the
Proposing Transferor of the number and fair value of the shares comprised in the
Transfer Notice and invite each such member to reply in writing to the Company within
21 days of the date of the Offer Notice stating the maximum number of the shares which
the member is willing to purchase at {ae fair value.

() Yollowing expiry of the said period of 21 days the directors shall
sliocate the chares comprised in the Transfer Notice (or so many of them as the
members applied for in their replies to the Offer Notice) to or amongst the applicant
members in proportion (as pearly as may be) to the number of shares of which they are
registerec! or unconditionally entitled to be registered as holders provided that no
member shall be obliged to take more than (he maximum number of shares specified in
his reply to the Offer Notice.

(H The Company shall forthwith give notice of such allocations ("the
Allocation Notice" to the Proposing Transferor and to the members who replied to the
Offer Notice, and che Allocation Notice shall specify the place and time (being not less
than 14 nor more than 28 dnys after the date of the Allocation Notice) at which the sale
of 1 ¢ shares allocated in the Allocation Notice shall be completed. The Propusing
Transferor shall be bound, upon payment of the purchasc price due in respect thes.of,
1o transfer {he shares allocated in the Allocation Notice to the members to whom they
have been allocated, in the proporti:is and at the place and time therein specificd.

(g) Jf in any case the Proposing Transleror, after having become bound
as aforesusid, makes defauit in transfeiring any shares, the Company may authorise some
person to excerte an instrument of transfer of the said shares on behalf of ane ag
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attorney for the Proposing Transferor and may receive the purchase price on his behalf.
The receipt of the Company for the purchase price shall be a good discharge to the
purchaser, and the Company shail hold the money uron trust for the Proposing
Transferor. The Proposing Transferor shall in such case be bound to deliver up his
certificate for the relevant shares, and on delivery shall be entitled to receive the
purchase price, without interest. After the name of the transferee has been entered in
the register of members in purported exercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person.

(h) If ihe Company shall not, within 28 days after issuing an Offer
Notice, issue an Allocation Notice in respect of all the shares comprised in the relevant
Transfer Notice, the Proposing Transferor shall during the period of three months after
expiry of the said period of 28 days be at liberty, subject nevertheless to paragraph (i)
of this Article, to sell and transfer any unallocated shares to any person and at any price
not being less than the fair value.

(i) The directors may refuse to register the transfer of a share:
(i) if the Company bas a lien op the share, or
(ii) if the propased transferee is indebted orunc . ar; liability
10 the Company, or
(iii) if in the case of a proposed transferee who is not already

a member of the Company it is not proved to the
satisfaction of the directors that the proposed transferee is
a responsible person or that jt is desirable to admit the
proposed transferee to membership; and the directors shall
not be bound or required to state their rcasons for any
refusal based on this su® paragraph (iij).

)] The provisions of this Article may be waived or varied with the
written consent of all the members.

GENERAL MEETINGS

10, If a quorum in accordance with Regulation 40 of Table A is not present within
half an hour from the time appointed for the meeting, or if during a meeling such
quorum ceases 1o be prcsem,‘the meeting if convenad uporn the requisition of members
shall be dissolved; in any other case the meeting shall stand adjourned to the same day
in the next week at the same time and place or such time and place as the directors may
determine; and if at the adjourned meeting a quorum is not preseit within half an hour
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from the time appointed for the adjourned meeting, or i{ during the adjourned meeting
such quorum ceases to be present, the meeting shall be dissolved.

DIRECTORS

11. Any director may be appointed for sucl fixed period as may be specified in the
resolution appointing him and if appointed for a fixed period shall vacate office at the
cxpiry of that period.

12. A director shall not require any share qualification but shall nevertheless be
entitled to attend and speak at any general meeting of the Company or at any separate
meeting of the holders of any class of shares in the ¢~ ital of the Company.

13. A person may be appointed or reappointed a director notwithstanding that he
has attained the age of 70 years and no director shall be liable io vacate office by reason
of his having attained that or any other age.

ALTERNATE DIRECTORS

14. Regulation 65 of Table A shall be modified by substituting for the words
"resolution of the" the words “"the other'.

PROCEEDINGS OF THE DIRECTORS

15. Without prejudice to the requirement for notice, a meeting of the directors or
of a committce of the directors may consist of a conference between directors who are
not all in one place, but of whom each is able (directly or by telephonic or other audible
communication) to speak to cach of the others, and simultaneously 1o be heard by each
of the others; and the word "mecting” in these Articles shall be construed accordingly.
A director who is so able to speak to and be heard by each of the others may be counted
in the quorumn present at such meeting and shall be deemed to be present at the mecting
for such purpose and for the purpose of Regulation 100(b) of Table A. The minutes of
the meoting shall record the manner of communication with such director or between
such dircctors.

16. In Regulation 93 of Table A the expression “writiag” shall be deemed to
include telex, telegram, facsimile, cable and other methods of rcproducing or
communicating writing in visible form which are capable of signature.
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17. A director may vote in respect of any matter which he or any connected
person or (in the case of an aliernate director) his appointor hias an interest, or in which
he or (in the case of an alternate director) his appointor has a duty which conflicts or
may conflict with the interests of the Company and he may be counted in the quorum
present at any meeting at which such matter shall come before the directors or a
committee nf dixectors for consideration.

GOVERNORS

18. The directors may appoint a Board of Governors of any school or other
educational establishment of the Company, to advise and make recommendations to the
directors in respect of the school ox establishmeit. The Board of Governors shall consist
of ai lcast oue director together with such other persons as the directors may from time
to time appoint to be Governors, upon such terms as the directors shall think fit. A
person shall cease to be a Governor if the directors resolve that his appointment be
terminated. The directors may make regulations governing the procecdings of the Board
of Governors and may from time to time vary, amend or revoke such regulations.

19. The Governors shall be entitled to reimbursement of reasonable and proper
expenses incurred by them in connection with their attendance at meetings of the Board
of Governors or otherwise in connection with their activities as Governors, but shall not
in the capacity of Governors be entitled to any remuneration.

PATRONS

20, The directors may from time to time confer the title of Patron upon any person
whose association with or support for the Company or any of its schools or other
educational establishments is considered by the dircctors to merit special recognition.

DIVIDENDS

21 The Company may deduct from any dividend payable to any member all sums
of money (if any) presently payable by him to the Company on account of calls or
otherwise in relation to the shares of the Company.

INDEMNITY
22, Subject to the provisions of the Act but without prejudice to any indemnity to

which hc may otherwise be entitled every ditector or other officer or auditor of the
Company shall be indemnificd out of the assets of the Company against ail losses, costs,
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charges, expenses and liabilities which he may sustain or incur in or about the execution
of his office or the discharge or purported discharge of his duties, or otherwise in
relation thereto, and whether such duties are owed to the Company or to any other
person, including any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in which he is acquitted, or
in connection with any application under ".ction 144(3) o (4) or Section 727 of the Act
in which relief is granted to him by the Court, and no director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred by the

Company in the execution of his office or the discharge or purported discharge of his
duties or otherwise in relation thereto.
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