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THE COMEANIES ACT 1585 AS NAMENDED
COMPANY LIMITEDR BY SHARES

MEMORANDUM OF ASSQCIATION
- OF -
CARTERS ENTERPRISE LIMITED

(Amended by Special Resolution
passed on 30th Septeanber 1994)

1. The name of the Company is Careers Enterprise Limited.

2. The registered office of the Company will be situate in
England and Wales.

5. The Company’s objects are:-
(A) To carry on business as a general commercial company.

(BY (i) To provide impartial and independent guidance and
advice to persons, either singly, or in groups,
relating to choice of employment, training and/or
education.

(ii) To collect, collate, publish and disseminate
information on empleoyment, training and education
oppertunities and on persons seeking such
opportunities, including background information
on the providers of such employment, education
and training opportunities.

(iii) To effect introductions between providers of
employment, training and education and potential
applicarts for such opportunities.

! (iv) To enter into arrangements with training and
enterprise councils in relation to youth
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(v} To provide instruction, training and education
and advice to those seeking to undertake or
provide employment, training and/or education.

(vi) To enter into arrangements with a local education
authority for the supply and provision of goods
and services,

(C} To act as an adviser and/or consultant to any person
considering the provision of, or providing, all or any
of the services referred to in sub-clause (B) above
and to provide all services of whatever nature in
connection therewith.

(D) Without prejudice to the generality of the objects of
the Company in clause 3(A), (B) and (C) above, the
Company has power to do all or any of the fullowing
things:~-

(1) To carry on any other business which can, in the
cpinion of the directors, be advantageously or
conveniently carried on by the Company by way of
extension of, or in connection with, any business
which the Company is authorised to carry on, or
which may directly or indirectly develop any
businesg which the Cumpany is authorised to carry

on.

(2] To acquire the whole or any pari of the business,
property, acsets and liabilities of any company
or person having property suitable for the
purpcses of the Company or carrying on or
proposing to carry on any business which can be
carried on in conjunction therewith, or which is

capable of being conducted =o as directly or




(2)

(4)

(5)

(6)
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indirectly to benefit ths Company, and to
undertake and carry on or to liquidate and wing
up any such business.

To acguire, hold and deal with shares, stocks,
securities, certificates, rights, debentures or
investments in any -<company oI corporation
carrying on business in any part of tha world.

To purchase, lease, license, exchange, hire or
aitgquire in any other manner, for any estate or
interest, any real or personal property and any
rights or privilege;, for any purpose in
connection with any business for which the
Company is authorised to carrxy on and to sell,
lease, license, hire, create easements and other
rights over, improve, manage or develop and in
any other manner deal with such property of the
Company or any part thereof as the directors may
think fit.

To apply for, take out, purchase or otherwise
acquire and maintain any designs, trade marks,
patent rights, inventions, copyrights or secret
processes and any other intangible property and
to use, exercise, develop, license or ctherwise
turn te account any such property, knowledge and
rights.

To build, construct, maintain, alter, enlarge,
demolish, remove or replace any buildings, works,
plant or machinery, for any purpose, in
connection with any business which the Company is
authorised to carry on.
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To receive money on deposit or loan, whether at
interest or not, and te borrow, raise nx secure
the payment of money by mortgags, charge or lien
or by the issue of debentures or debenture stock,
perpetual or otherwise, or in any other manner,
either with or without security and to charge all
or any of the property or assets of the Company
whether present or future, including its uncalied
capital, to support any obligations of the
Company or of any other company or person, and
collaterally or further to secure any securities
or obligations of the Company by a trust deed or
other assurance.

To inveust and deal with the moneys of the Company
not immediatel_ vrequired for the purposes of its
businass in  or upon such investments and
securities and in such manner as may from time to
time be considered expedient.

To draw, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of
exchange, scrip warrants and other transferable
or negotiable instruments.

To advance and lend money and give credit to any
company or person with or without security and
(with or without the Company receiving any
consideration or advaéntage, direct or indirect,
from giving any such guarantee} to guarantee
either by personal covenant or by mortgaging or
charging all or any part of the undertaking,
property and assets, present and future
(including uncalled capital}, of the Company, or
by one or more of such methods, the performance




(11)

(12)

(13)

of the obligations, and the payment of the
capital or principal (together with any premium) .,
of, and dividends or interest on, any stocks,
shares or securities, loans (whether secured or
not), trading or current scecount of any ceompany,
firm or person, and in particular {(but without
1imiting the generality of the foregeing) of any
company which is for the time paing the Company’s
holding company, as defined by Section 736 of the
Companies Act 1985, or another subsidiary, as
defined by the said Section, of the Company’s
holding company, or otherwise assoaipnted with the
Company .

Te pay for any rights or prorerty acguired by the
Company and to remunerzte any person, firm or
company rendering services to the Company either
in cash, or in exchange for any stock, shares,
securities or debentures of, or other investnents
in, any company, or in any other wanner, and to
accept any stock, shares, securities, debentures
of, or other investments in, any company or
otherwise in nayment or paxr® payment of any
onligation of any company.

To pay all or any of the preliminary or formation
expenses of the Compady and of any company formecd
or promoted by the Company.

To vest any real or personal property, rights or
interests, bhelonging or accruing to the Company,
in any company or person on behalf or for the
penefit of the Company, and with or without any
declared trust in favour of the Company.
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To sell, exchange, lease, dispogfs of, turn %o
account or otherwise deal with the undertaking of
the Company or any part thereof as the directors
may think rit.

To distrikute among the members of the Company
any property of the Company in specie or
otherwise (but so that no such distribution
amou*ting to a reduction of capital shall be made
without the sanction required by law) and to
permit and authorise any liguidator of the
Company to distribute any of the property of the
Company in specie among the members of the
Company.

To establish, promote, finance or otherwise
assist or concur in the establishment or
promotion of any company for the purpose of
acguiring the whole or any part of the property,
business or undertaking of the Corpany, or of
furthering any of the objects of the Company, and
to acgquire and hold any shares, stock, securities
or debentures of, or other investnents in, any
such company and to issue, place, underwrite or
guarantee the subscription for, or concur in
issuing, placing, underwriting, or guaranteeing
the subscription for, any shares, stock,
securities or debentures of, or other investments
in, the Company.

To enter into and implement aiy agreement or
arrangement for the sharing of the profits or for
the conduct of any business of the Company in
association with or through the agency of any

other company Or person, Or any joint venture,
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reciprocal, concession, or other such agreemsnt
with any company or person.

To amzlgamate with any other company the objects
of which include the carrying on of any business
which the Companv is authorised to carry on and
to reconstruct the Company in any manner
authorised by the Companies Act for the time
being in force.

To take all requisite steps in Parliament or with
the natienal, local, municipal or other
authorities of any place in which the Company may
have interests and to negotiate or operate for
the purpose of furthering the interest of the
Company or its members or of effecting any
modification in the constitution of the Company
and to oppose any steps taken which may be
considered 1likely directly or indirectly to
prejudice the interests of the Company or its
members.

To subscribe or guarantee mcney for any national,
local, charitable, benevolent, political, public,
general or useful purpose or for any purpose
which in the opinion of the directors is likely
directly or indirectly to further the objects of
the Company or the interest of its members.

To establish or support associations,
institutions, clubs, funds, trusts and schenes
which may be considerzd likely to benefit any
persons who are or at any time have been
employees, cfficers or directors of the Company
or the families, relations, connections or
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dependants of such persons and to make payments
towards insurances, institute or contribute to
pension schemes, grant pensions oy gratuities to
and provide for the welfare of any such persons
and to establish and contribute teo any schenme for
the purchase or acquisition by trustees of shares
in the Company to be held for the benefit of the
Company‘s employees and to lend money t9 the
Company‘s employees to enable them to purchase
shares in the Company and to formulate and carry
into effect any scheme for shar® : the profits of
the Company with any of its e royees.

To do all or any of the things and matters
aforesaid in any part of the world and either as
principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or
otherwise and either alone, or in conjunctiuan
with others, and to procure the Company to be
registered or recognised in or under the laws of
any country or place outside the United Kingdom.

To do all such other things as the directors may
think incidental or conducive to the above
objects or any of them.

Provided that the objects set out in any sub-clgiuse

shall not be restrictively construed but the widest

interpretation shall be given to them and they shall

not be in any wey limited or restricted by reference

to, or inference from, any other object or objects set

out in such sub-clause or from the terms of any other

sub~clause or by the name of the Company. HNone of such

sub-clauses or any object or objects herein specified

or

the powers hereby conferred shall be deemed
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subsidiary or ancillary to the objects or povers
mentionea in any other sub-clause but the Company shall
have full power to exercise all or any of the powers
and to achieve or to endeavour to achieve all or any of
the object.s onferred by and provided in any one or
more of the said sub-clauses.

Where the context so admits the word “company" or the
phrase "“company or person" shall be deemed to include
any body (corporate or unincorporated), association,
firm, company, authority (whether national, leocal
municipal or otherwise) or other person.

The liability of the members is limited.

The share capital of the Companv is £100 divided into
100 Ordinary Shares of €1 each. The shares in the
original or any increased capital may be divided into
several classes with such rights and privileges and
subject to such restrictions as the members may from

time to time decide.




We, the several perscns whose names, addresses and descriptions
are subscribed, are desirous of being formed into a company in
pursuance of this Memorandum of Asscciation and we respectively
agree to take the numbers of shares in the capital of the Company
set: opposite our respective nanmes.

NAMES, ADDRESSES AND DESCRIPTICNS OF SUBSCRIBERS

D W Page

51 Eastcheap

London

EC3M 1JP ONE

C W Duffy

51 Eastcheap

London

SC3M 1JP ONE

Dated the 18th day of August 1994,
WITNESS to the above signatures:
NAME Vivienne Holyocake

ADDRESS 51 Eastcheap London EC3M 1JP
OCCUPATION Legal Executive



