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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Company No. 2961588

The Registrar of Companies for England and Wales hereby certifies that

CAREERS ENTERPRISE LIMITED

is this day incorporated under the Companies

Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 18th August 1994
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MRS L. MILLS »
For The Registrar Of Compaiiles
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COMPANIES FORM No. 12

Statutory Declaration of aompiiancé
with requirements on application '
for registration of a company

Please do not Pursuant to, section 12(3) of the Companies Act 1985 '
write in
this margin
. To the Registrar of Companies For official use  For official use
Please complete {Address overleaf) el dhal S

legibly, preferably | ! ! [ r§ C? (DI S ??

in black type, or e e ohe e e e
bold block lettering Name of company

* CAREERS ENTERPRISE LIMITED

* insert full
name of Company

L SIMGES ATV B UEALD Hce
of 21 EASTCHEAP, LONDON, EC3M 1JP

t delete as do solemnly and sincerely declare that | am a {Solicitor engaged in the formation of the company)t
eppropriate [prrsommamed aedirctaraxsoerIat ol thuameanyinthr stetament delivareddethareaistar
undensestinrARi2))T and that all the requirements ~f the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously belleving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835 '
Declared at UMW /\f?m, p/ /Mon. Declarant to sign below

Fhuge, 3/-35 Yenchuweh Streot “ .
ol Uptrduite

Longhn EC3
the /gﬂl

One thousand nine hundrad and
before me M (C. pot mss 3

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor's name address and For official Use i
reference {if any): New Companies Secticn Post room

CLYDE & CO

5] EASTCHEAP

LONDON K

EC3M 1JP 1

TEL: G71 623 1244 |<1.r «K4URASWIX [ 221e|

REF: VH/PRM/9403441 M,Iab HOUSE 18/@6/@
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Statement of first directors and
secretary and intended situation
This form should be compioted in black. of ﬁ‘@@ﬁﬁtered office

'CNI C] G( S ,S;? - For official use !____]

Company name (in full) CAREERS ENTERPRISE LIMITED

Registered office of the company on -
incorporation, LRO! 51 EASTCHEAR N

T ST I 3 ST ED TN T W e A BRI KT $U I TE . e SN TR e b im0 B 4 bmmen SxE Ea b e - . l

Past town 1

s ~ ERIPHS B it T

County/Region ___ TONDON _ i

F S I WIS STd Sk ANTIACMARGT! ) TF P TCALNLER or PEE S i el

Postcode _ ®eaM_1Jp._

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.

4 i L0 gTM_ws AaE VEkeafae —fem e . . 2} [ B To ERACR mtiulatme o3 h A kT e wed e 3 4 emkEmC L e g_‘_H

Posttown _ ae . o

ll u H lll H ! County/Reglon e e
Postcode i
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COMPANIES HOUSE 18/08/84
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Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the _ 7 CLYDE & CO
information shown in this form?

51 EASTCHEAP

i et e

et cecenen o LONDON_ . Postcode ge3IM iJp

Telephone 071 623 1244 EOE®X _REF: vn/cm)
Page 1 o et s x i e
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Name styiertite | | es] S . H

Forenames U

Surname _ .. .CLYDE SECRETARIES LIMITED i

*Honours etc e S|

Previous forenames | — |

Previous surname e e - |

Address [AD] 51 BASTCHEAP |

Usual residential address must be given, e . ) J
in the case of a corporation, give the

registere- or principal office address. Posttown __ _ I

County/Region ___1,ONDON . |

Postcode EC3M 1JP . Country _ ENGLAND |

| consent to act as secretary fthe r'wny named on page 1

Consent signature Signaj,Q-——;Q 42,9‘,1, . Date |®/&/04.

DRECTER 1R € ap/ EHALF OF

Directors (se e [ - 5) CLYDE SECRETARIES LIMITEY
Please list directors in alphabetical order, ]
Name *Style/Title [t_:g] MR - )
Forenames o . CHRISTOPHER WILLIAM |
Sumame | _DUEFL. . !
*Hopours etc N o i
Previous forenameas e e i
Previous surname e e emem ot em et e — |
Address lAD] 36 SUMMERFIELD D AVENUE [
Usual residential address must be given, e e o e |
In the case of a corporation, give the )
registered or principal office address, Post town _ e _ e [

County/Region _ LONDON |

an

Postcode __ NW6 6JY |  Country ENGLAND ]

Date of birth }:o 0;1 JO]Q li J}j Nationality {IMA| BRITISH |
Business occupation :)(; oo SOLICITOR - |
Other directorships | |op| ,LE;éE/,SEE THE ATTACHED LIST L
IS/ Av/ | S |

* Voluntary details I consent to a ifectdr ¢f the company named on page 4

Date l‘a?'glgf{—

Consent signature Signed

Page 2 e—— s




Directors (continued)
{See notes 1 - 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of hirth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if tho form
is signed by the
subscribers,

Dalete if the form
is sianed by an
agant on baha.: of
all the subscribers,

All the subseribers
must sign either
persenally or by a
person OF persons
authorised to sign
far tham,

Page 3

MR

VR 24 b i s s T RN T T ©m wrTeeman | TR [

- DAVID WILLIAM

B G . VI PRy Py PRV S

R e — s o

WA F R EEG 8 LEnene s arepme Sy 3 o

[@i v e e AL RYDERS

e

V. P T A ——— I A AT b e

.. .. ..LANGION GREEN .. —

Post town _ TUNBRIDGE WELLS e
County/Region KENT e . [

Postcode _TN2_0DQ | Country __ ENcLAND |
BD 0 [8_]9"_1‘6_‘2‘]_7__] Nationality NA BRITISH |
oc SOLICITOR .
E}; PLEASE SEE_THE ATTAGHED LIST

- erremer

I consent to act as director of the

Sigred r\

ey e
g

.)m’ﬁé?\" named on page 1

JQ i/ by Date I8 /5/94

Signature of agent on behalf of all syibscgibers  Date
Signed \ 0 A Date
j y X Zm [%/8/A-
Signed ] // ﬂ Date
Signed / / Date |8/8/9¢- .
- o, =
Signed \ Date
B /l T
Signed Date
Signed Date




Ref: NA/B29Z711

LIST OF DIRECTORSHIPS OF

CHRISTOPHER WILILIAM DUFFY

CLYDE NOMINEES LIMITED
CLYDE NOMINEES (NO.2) LIMITED
CLYDE OVERSEAS SERVICE COMPANY LIMITED
CLYDE SECRETARIES LIMITED

#2027




Ref: NA/B2932/1

LIST OF DIRECTORSHIPS OF

DAVID WILLIAM PAGE

CURRENT DIRECTORSHIPS
CLYDE & CO LIMITED
CLYDE NOMINEELS LIMITED
CLYDE NOMINEES (N0.2) LIMITED

CLYDE OVERSEAS SERVICE COMPANY LIMITED
CLYDE SECRETARIES LIMITED

PAST DIRECTORSHIPS

SCHULER WINE ST. JACOB’S CELLARS LIMITED

(82932)



THE COMPANIES ACT 1985 AS AMENDED 4 gt d"?

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- OF -

_MW%—-—

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

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

3. The Company’s objects arc:-

{)] The object of the Company is to carry on business as a general commercial

company.

(D)  Without prejudice to the generality ol the object and the powers of the Company
derived from Section 3A of the Companics Act 1985 as amended the Company has
power to do all or any of the following things:-

(A) 'To carry on for profit, directly or indircctly, whether by itself or through
subsidiary, associated or allicd companies or firms in the United Kingdom or
elsewhere, in all or any part of its branches, business, undertakings, projects
or enterprises of any description whether of a private or public characier and
all or any trades, processes and activilies connected therewith or ancillary or
complementary thereto.

(B) (1) To carry on any other business which can, in the opinion of the

directors, be advantageously or convenieatly carricd on by the
Company by way ol extension of, or in connection with, any busincss
which the Company is authorised {o carry on, or which may directly
or indirectly develop any business which the Company is authorised to
carry on.
Jusoin 694 | H\
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To acquire the whole or any part of the business, property, assets and
liabililies of any company or person having property suitable for the
purposes of the Company or carrying on or proposing 1o carry on any’
business which can be carried on in conjunclion therewith, or which
is capable of being conducted so as dircetly or indirectly to benefit the
Company, and to undertake and carry on or (o liquidate and wind up

any such business,

To acquire, hold and deal with shares, stocks, securities, certificates,
rights, debentures or investments in any company or corporation

carrying on business in any part of the world.

To purchase, lease, license, exchange, hire or acquire in any other
manner, for any estate or inferest, any real or personal property and
any rights or privileges, for any purpose in connection with any
business for which the Company is authorised to carry on and to sell,
lease, license, hire, create casements and other rights over, improx"e,
manage or develop and in any other manner deal with such property

of the Company or any part thereof as the dircctors 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, excreise,
develop, license or otherwise turn to 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,

To receive money on deposit or loan, whether at interest or not, and
to borrow, raise or sccure the payment of money by morigage, charge

or lien or by the issue of debentures or debenture stock, perpetual or
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otherwisc, or in any other manner, cither with or without security and
to charge all or any of the property or assets of the Company whether
present or future, including its uncalled 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 decd or other assurance.

To invest and deal with the monies of the Company not immediately
required for the purposes of its business in or upon such investments
and sceurities and in such manner as may from time to time be

considered expedient,

To draw, accept, endorse, negotiate, discount, execute and issue
promissory noles, bills of cxchange, serip warrants and other

transfcrable or negotiable instruments,

To advance and lend money and give credit to any company or person
with or without securily and (with or without the Company receiving
any consideration or advantage, dircct or indirect, from giving any
such guarantee) lo 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 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
sceuritics, loans (whether sceured or not), trading or current account
of any company, firm or person, and in particular (but without limiting
the generality of the foregoing) of any company which is for the time
being the Company’s holding company, as defined by Section 736 of
the Companics Act 1985, or another subsidiary, as defined by the said
Section, of the Company’s holding company, or otherwise associated

with the Company.
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To pay for any rights or property acquired by the Company and to
remuncrate any person, (irm or company rendering services to the
Company cither in cash, or in exchange for any stock, shares,
securilies or debentures of, or other investments in, any company,‘ or
in any other manner, and to accept any stock, shares, securities,
debentures of, or other investments in, any company or otherwise in

payment or part payment of any obligation of any company.

To pay all or any of the preliminary or formation expenses of the

Company and of any company formed or promoted by the Company,

To vest any real or personal property, rights or interests, belonging or
accruing to the Company, in any company or person on behalf or for
the benefit of the Company, and with or without any declared trust in

favour of the Company.

To sell, exchange, lease, dispose of, turn to account or otherwise deal
with the undertaking of the Company or any part thereof as the

directors may think fil.

To distribule among the members of the Company any preperty of the
Company in specie or otherwise (but so that no such distribution
amounting to a reduction of capital shall be made without the sanction
required by Jaw) and to permit and authorise any liquidator 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
acquiring the whole or any part of the property, business or
undertaking of the Company, or of {urthering any ol the objects of the
Company, and to acquirc and hold any shares, stock, securitics or
debentures of, or other investments in, any such company and to issue,

place, underwrite or guaranice the subscription for, or concur in
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issuing, placing, underwriting, or guaranteeing the subscription for,
any shares, stock, securities or debentures of, or other investments in,

the Company.

To enter inlo and implement any agreement or arrangeinent 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, reciprocal, concession, or

other such agreement with any company or person.

To amalgamate with any other company the objects of which include
the carrying on of any business which the Company 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 national, local,
municipal or other authoritics of any place in which the Company may
have interests and to negotiate or operate {or the purpose of furthering
the interest of the Company or its members or of effeciing any
modilication in the constitution of the Company and to oppose any
steps taken which may be considered likely directly or indirectly to

prejudice the interests of the Company or its members.

To subscribe or guarantee money for any nationat, locai, charitable,
benevolent, political, public, general or vseful purpose or for any
purpose which in the opinion of the directors is likely directly or
indircely to further the objects of the Company or the interest of its

members,

To establish or support associations, institutions, clubs, funds, trusis
and schemes which may be considered likely to benefit any persons
who are or at any time have been employees, officers or directors of
the Company or the familics, relations, conncctions or dependants of

such persons and to make payments towards insurances, institute or
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contribute to pension schemes, grant pensions or gratuities to and
provide for the welfare of any such persons and to establish and
contribute to any scheme 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 fo the Company’s employees to enable
then, to purchase shares in the Company and to formulate and carry
into effect any scheme for sharing the profits of the Company with any

of its employces,

(22) To do all or any of the things and matters aforesaid in any part of the
world and either as principals, agents, contractors, trusteces or
otherwise, and by or tarough trustees, agents or otherwise and either
alone, or in conjunction 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,

(23) To do alt such other things as the dircctors may think incidental or

conducive to the above objects or any of them,

The objccts set out in any sub-clause shall not be restrictively construed but
the widest interpretation shall be given 1o them and they shail not be in any
way 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. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other sub-
clause bt the Company shall have full power to excrcise all or any of the
powers and to achieve or lo endeavour to achicve all or any of the objects

conferred 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 unincorporate),

association, firm, company or person.
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The liability of the members is limited.

The share capital of the Company is £100 divided into 100 Ordinary Shares of £1
cach. The shares in the original or any increased capital may be divided into several

classes with such rights and privileges and subjcct to such restrictions as the members
may from time to time decide.

I
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We, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of Association
and we respectively agree to take the numbers of shares in the capital of the Company set

opposile our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

D. W. Page
51 Easticheap D -
London j

EC3M 1JP

/ 4
C. W. Duffy / I
51 Eastcheap ‘
London ONE @
EC3M 1Jp

Dated the {8t day of August 1994.

ONE

WITHNESS to the above signatures;-

NAME

ADDRESS 51 Eastcheap, London, EC3M 1Jp

OCCUPATION Legal Exccutive



THE COMPANIES ACT 1985 AS AMENDED
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
-OF -
| CAREERS ENTERPRISE LIMITED
9
INTERPRETATION
3 In these Articles:-
"the Companics Acts" shall have the meaning ascribed thereto in the Companices Act
1985 as amended;
“the 1985 Act” means the Companics Act 1985 as amended;
“Table A" means Table A as prescribed by regulations made under
Section 8 of the 1985 Act in force as at the date of adoption of
these Articles.
PRELIMINARY
: 1. The Company is a private company and the regulations contained or incorporated in
Table A shall apply to the Company except to the extent that they are varied by or
q are inconsistent with these Articles which together with the said regulations shall

constitule the Articles of Association of the Company.

2. The following regulations of Table A shall not apply to the Company: 24, 30, 31, 64,
73 to 77 inclusive, 89, 93 and 118.

SHARE CAPITAL

3. The share capital of the Company at the date ol incorporation of the Company is £100
divided into 100 Ordinary Shares of £1 cach,

R

KLD uK4URB3
COMPANIES HGUSE 13/ BB/ 94
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(3)

2

Subject 10 the provisions of Sub-Article (2) below and to any directions which
may be given by the Company in general meetling, the directors may
unconditionally excreise the power of the Company to allot relevant securities
(within the meaning of Scction 80{2) of the 1985 Act) and without prejudice
to the generality of the foregoing any shares unissued at the date of
incorporation of the Company and any sharcs hercafter created shall be under
the control of the directors, who may allot, grant options or create
subscription or conversion rights over, deal with or otherwise dispose of the
same to such persons (including the directors themselves) on such terms and
at such times as they may think proper, provided that no shares shall be issued

at a discount. N

The maximum nominal amount of share capital which the directors may allot,
grant options or create subscription or conversion rights over, deal with or
otherwise dispose of in accordance with this Article shall be £100.00 or such

other amount as shall be authorised by the Company in general meeting.

The authority conferred on the directors by this Article shall expire on the

fifth anniversary of the date of incorporation of the Company.

5. The provisions of Sections 89 (1) and 90 (1) to (6) of the 1985 Act shall not apply
to the Company.

REDEMPTION OR PURCHASE BY THE COMPANY OF [TS OWN SHARES OUT

OF CAPITAL

6. Subject to Sections 171 to 181 inclusive of the 1985 Act the Company shall be

entitled to redeem or purchase the shares of the Company out of capital (within the
meaning of Scction 171 (2) of the 1985 Act).

LIEN, CALLS ON SHARES AND FORFEITURE

7. (1)

Regutation 8 of Table A shall apply as il:-
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(@) the words "{not being a fully paid share)" were omitted;

(b)  there were inserted at the end of the first sentence the words "or

otherwise owing to the Company by the holder thereof".

Regulation 12 of Table A shall apply as if the words "and except as agreed
between the Company and any member in the case of the shares held by him"

were inserted immediately afier the words Merms of allotment”.

TRANSFER OF SHARES

The instrument of transfer of any share shall be executed by or on behalf of the

transferor who shall be deemed to remain the holder of such share until the name of

the transferce is entered in the register of members in respect thercof and the

directors may refuse to register the transfer of a share (i) on which the Company has

a lien or (ji) unless the certificate of such share and other evidence satisfactory to the

directors of the right 1o make the transfer is produced to the directors (Regulation 23

of Table A shall be deemed modified accordingly).

¢y

@

©)

()

The directors shall register a transfer of a share in the Company if (and only
if) it is a transfer to the Company or is made in accordance with this Article

9 or Arlicle 10 below. (Regulation 24 of Table A does not apply).

A share may be transferred to any person approved in writing by the holders
of the majority of the shares in the Company for the time being in issue

(including the transferor of the share being transferred).

Except as set out in Sub-Article (2) above any person wishing to transfer all
or any shares in the Company held by him shall give the directors notice in
wriling of his wish (o do so ("Transler Notice") and shall specily the shares

proposed to be translerred ("Transfer Shares".

The Transfer Notice shall constitute irrevocable authority to the directors

(except as this Article 9 provides otherwise) 1o offer the Transfer Shares for
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sale at their fair value on behalf of the person : giving such notice ("the

Intending Transferor™).

The fair value of the Transfer Shares shall be fixed by agreement between the
Intending Transferor and the directors or, failing agrcement, shall be such
sum as a chartered accountant (who may be the auditor) appointed by the
directors and the Intending Transferor (or failing whom a chartered accountant
(who may be the auditor) nominated by the President for the time being of the
Institute of Chartered Accountants in England and Wales) may determine and

certify to be the fair value thereof,

When a chartered accountant ("the Valuer") shall make a delermination of fair
value for the purposes of this Article 9 he shall act as an-cxpert and not as an
arbitrator and the provisions of the Arbitration Act 1950 (as amended) shall
not apply. The Valuer shall have regard to such matiers relating to the affairs
of the Company as he may in his discretion think fit and neither the Intending
Transferor nor the directors shall be entitled to inquire into or challenge the
basis on which the valuation was made. The Valuer's fees shall, to the extent
permitted by law, be borne by the Co:ﬁlpany except as provided by Sub-Article
(7) below.

As soon as practicable after issuc of 2 Valuer’s certificate the directors shall
notify the Intending Transferor of the [air value thereby determined and the
Intending Transferor shall then be entitied, by written notice given to the
directors within 7 days of receipt of such notification, to withdraw his
Transfer Notice (which withdrawal shall determine the dircctors’ authority to
offer the Transler Sharces for sale) in which case he shall be liable to pay (or

to reimburse to the Company) the Valuer’s fees.

Save where a Transfer Notice is validly withdrawn pursuant to Sub-Article N
above the directors shall, within 21 days after the (air value of the Transfer
Shares has been fixed by agreement or valuation, offer the Transfer Shares in
writing to the members of the Company other than the Intending Transferor

in proportion to the numbers of shares in the Company then held by them and
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shall enquire of cach member whether he wishes to acquirc any Transfer
Shares not taken up by the persons to whom they are first being offered. Any
Transfer Shares not accepted within 14 days (or such extended period not
exceeding 28 days in all as the dircclors may fix) by the person to whom they
were first offered shall then be offered to those members who have expressed
an interest in acquiring the same to the intent that no Transfer Shares shall be
available for transfer to any person who is not alrcady a member of the
Company while any existing member is willing to take up and pay for them
and to the further intent that as between the members competing for Transfer
Shares on offer such Transfer Shares shall be allocated between the competing
members in proportion to the numbers of shares in the Company already held

by them,

If the directors have not found purchasers among the members of the
Company for all the Transfer Shares within 56 days after their (air value has
been fixed by agreement or by valuation the directors shall immediately give
notice of that fact to the Intending Transferor and shall advise him of the
names and addresses of the members (if -any) who have notified their
willingness to purchase some of the Transfer Shares. Within 14 days of such

notice the Intending Transferor shall be entitled at his election:-

(a) to revoke the Transfer Notice, in which event all previous offers and
acceptances of the Transfer Shares shall be null and void and the

directors’ authority (o offer the same shall be determined; or

()  to alfirm the sales (if any) of those Transfer Shares for which
purchasers were found by the dircectors, in which event the Intending
Transferor shall be entitled at any time within the ensuing six months
to transfer the unsold balance of the Transfer Shares to any person
whether a member of the Company or not at such price and on such

terms as he may think fit; or

{c)  to declare null and void the sales effected by the direclors in which

event the Intending Transferor shalt be entitled at any time within the

LT KR R W T R |
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ensuing six months to sell all the Transfer Shares as a block {(but not
otherwise) to any person at any price (being not less than the fair

value) he may think fit,

If the Intending Transferor fails to give written notice of his clection to the
directors within the said 14 day period he shall be deemed to have elected in
accordance with (b) above to affirm those sales which the directors have

cffected on his behalf,

Where the directors have sold any Transfer Shares in accordance with the
foregoing procedure (and unless ‘such sales are propetly nullified) the
Intending Transferor shall transfer such shares to the purchaser thereof against
payment of the fair value and if he neglects or refuses to do so the directors
shall authorise some person as the attorney of the Intending Transferor to
exccute a transfer of the shares to the purchaser thercof and the directors may
themselves receive and give a good receipt for the purchase price and register
the purchaser as holder of the shares whereupon the said purchaser shall
become indefeasibly entitled thereto, In such case the Intending Transferor
shall be obliged to deliver up the certificate for the shares 50 sold against
delivery whercof hie shall be entitled to receive the purchase price without
interest and a balance certificate for the unsold shares (if any) comprised

within the certilicate so surrendered,

TRANSMISSION OF SHARES

10.

(1)

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may
from time to time properly be required by the directors and if the holders of
the majority of the shares in the Company for the time being in issue consent
thereto in writing (the person so entitled being treated for this purpose as
holder of the share registered in the name of the deceased or bankrupl member
as the case may be), elect cither to be registered himself as holder of the share
or to have some person nominated by him registered as the transferee thereof,

subject in each case to Articles 8 and 9 above.



9

() Ifthe person so becoming entitled does not transfer the share in accordance
with Sub-Article (1) above, he shall be entitled to give a Transfer Notice in
respect of such share and he shall be obliged 0 give a Transfer Notice in
respect thereof if the directors require him to do so. If the sajd person has not
given a Transfer Notice wilhin 30 days of being required by the directors to
do so the directors shai] be authorised (o appoint one )of their number to give
such Transfer Notice on his behalf. Upon the giving (or deemed giving) of
& Transfer Notice in accordance with thig Sub-Article the procedure for the
transfer of shares sct ont in Arlicle 9 above shal] apply but if upon completion
of the transfer procedure such share shal) remain unsold the said person may

elect 1o register himsclf as holder thereof,

(3)  Until such time as the share shail have been transferred under Sub-Articles (1)
or (2) above a person becoming entitled (o 4 share by reason of the death or
bankruptey of the holder shall be emifled o the dividends and other
advantages 1o which he would be entitled if he were the regisicred holder of
the share except that e shall not be entitled i respect of it to exercise any
right conferred by membership in refation 1o meelings of the Company
(Regulations 30 and 31 of Table A donot apply).

FPROCEEDINGS AT GEN ERAL MEETINGS

11.  Regulation 41 of Table A shal apply as il there were added a second sentence
reading;-

"If & quorum is not present within hall an hour from the time appointed for
resumption of the meeting, such meeling shall be deemed dissolved, "

12 1t shall not pe necessary to give any notice of adjournment or of any business 1o be
transacted at an adjourned meceting notwithstanding the length of such adjournment
(Regulation 45 of Tabie A shall be deemed modified accordingly),

13. Regulation 53 of Table A shall be deemed amended by the deletion of al words alter

“convened and held” apd the addition of a second Sentence reading:-
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"Such resolution may consist of several documents in like form each signed by one
or morc members in whick event the resolution shall be deemed passed upon
notification (by any means) of signature to the registered office or the secretary of the
Company." :

YOTES OF MEMBFERS

14,

An instrument of proxy which has not been deposited as required by Regulation 62
of Table A shall nonetheless be treated as valid if before the close of business of the
meeting at which the person named in the instrument proposed to vote the instrument
of proxy is produced {o the chairman of such meeting (Regulation 62 of Table A shall

be deemed modified accordingly).

NUMBER AND QUALIFICATION OF DIRECTORS

13.

16.

17.

The number of directors may be fixed by the Company in general meeting and until
so lixed there shall be no minimum or maximum number of dircciors and a sole

director shall be entitled to act,

The subscribers to the Memorandum of Associntion of the Company if still members
of the Company shall have power to appoint directors to succeed the first direators
of the Company if alf such first dircctors shall cease to hold office without having

appointed successorss.

No sharcholding qualification for dircctors shall be required.

LTERNATE DIRECTORS

18.

An appointment of an alternate dircctor shall be effected by notification (by any
means) given to the Company by the director making such appointment and the
alternate director shall vacate such office if his appointment is revoked in writing by
the appointing director or if the appointing dircctor himself ceases to be a director

(Regulations 65 and 68 of Table A shall be deemed modified accordingly).



APPOINTMENT OF DIRECTORS

19. (1)

@

<)

Without prejudice to Regulations 78 and 79 of Table A (as varied by Sub-
Articles (2) and (3) below) the holders of the majority of the shares of the
Company for the time being in issue may by notice in writing to the Company
appoint any person to be a director cither o [ill a casual vacancy or as an

additional director.

Regulation 78 of Table A shall apply as il all words commencing "and may

also ..." were deleted therefrom.

Regulation 79 of Table A shall apply as il the last two sentences commencing
"A director so appointed ,.." and "If not reappointed ..." were deleted

therefrom.

DISQUALIFICATION ..o IREC,ORS

20. (1)

@

€)

Without prejudice to Regulation 81 of Table A, the office of director shall be
vacated if the director is removed from oflice by naotice in writing to the
Company given by the holders of the majority ol the shares of the Company

for the time being in issuc,

The directors shall not retire from office by rotation (Regulations 73 to 77

inclusive of Table A do not apply).

Any person may be appointed as a divector whatever may be his age and no
director shall be required to vacate his office by reason of his attaining or

having attained the age of 70 years or any other age.

DIRECTORS’ REMUNERATION, APPOINTMENTS AND INTERESTS

21.  The right of an exccutive director to remuneration fixed by the directors under

Regulation 84 of Table A shall be in addition to any remuneration fixed by the

Company in gencral meeting under Regulation 82 of Table A.
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Subject to the provisions of Part X of the 1985 Act a director may be interested
directly or indirectly in any contracl or arrangemeni or in any proposed contract or
arrangement with the Company or with any other company in which the Company
may be interested and he may hold and be remunerated in respect of any office or
place of profit (other than the office of auditor of the Company or any subsidiary
thereof) under the Company or any such other company and he or any firm of which
he is a member may act in a professional capacity for the Company or any such other -
company and be remunerated therefor. Notwithstandling his interest a director may
vote on any matier in which he has declared to the Board in writing that he is
interesied (whether or not such interest conflicts with that of the Company) and be
included for the purpose of a quorum at any mecting at which the same is considered
and he may retain for his own benefit all profits and advantages accruing to him from
any such interest to the extent that such interest has been declared as aforesaid

(Regulations 85 and 94 of Table A shall be deemed modified accordingly).

PROCEEDINGS OF DIRECTORS

23,

24,

The quorum necessary for the transaction of the business of the directors may be
fixed by the directors and until so fixed shall be (i) one if 6nly onc dircctor shall be
in office and (ii) two if there shall be more than one director in office. A person whe
holds office only as an alternate director shall, il his appointor is not present, be

counted in the guorum.

(1) A resolution in writing signed or approved in writing by cach director or his
alternale shall be as valid and effective as if it had been passed at a meeting
of the directors duly convened and held and when signed may consist of
several documents in like form cach signed by one or more of the directors
or their alternates in which event the resolution shall be deemed passed upon
notification (by any mecans) of signature to the registered office or the

secrelary of the Company.

(2) It snall not be necessary for the puspose of a dircctors’ meeting that all
participants be present at the same place provided that the directors counted

in the quorum are all in contact for the purpose of the mecting whether in
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person or by radio or telephone or other instantancous means of

communrication.

INDEMNITY

25.

Subject to the provisions of the 1985 Act but without prejudice to any indemnity to
which he may otherwise be entitled, every director or other officer or auditor of the
Company shall be entitled to be indemnified, out of the asscts of the Company,
against all losses or liabilities which he may sustain or incur in or about or in
connection with the execution of the duties of his of fice, 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 acquitied, or in connection with any
application under Section 727 of the 1985 Act in which relief is granted o him by the
Court. No direclor or other officer of the Company shall be Hable for any loss,
damage or liability which may acerue 1o or be jncurred by the Qompany in the
exccution of or in relation to the duties of his office. This regulation shall have effect

only insofar as its provisions are not rendered void by Section 310 of the 1985 Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

D. W. Page e )

51 Eastcheap ‘z’j_—g— J -

London —

EC3M 1JP v Lo,
2L

C. W, Dufly

51 Eastcheap

London : [ Dy /

EC3M 1JP té/

Dated the |8 day of August 1994,

WITINESS to the above signatures:-

™\,
NAME Vivienne Holyoake
ADDRESS 51 Eastcheap, London, EC3M 1JP

OCCUPATION Legal Executive
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COMPANIES FORIM No. 224

Notice of accounting reference date
{to be delivered within o maonths of
incorporation)

Pursuant to swetion 224 of tha Companles Act 1085
as Inserted by section 3 of the Companles Act 1989

To the Registrar of Companies
{Address overleaf)

.

Sl company

I
Nane

Company number
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" CAREERS GCNTERPL ¢ LIMmiren
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coming to an end In each Successive year is as shown befow:
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company Number: 2961588
THE COMPANIRE ACTH J985-3983
BRECIAL PESOLUNLIONE
ot

CAREERS ENTERPRISE LINTYED
Pasaed on _?o"""oé;;/d:-' 1994

At an extracrdinary genaral mesting of the Company duly canvenad
and Mold At ol Jobuim 1] Arddfesess Ao Jhes i
the following resdlutions were duly passed by the Company as
special resolutionszi- )

SPECTAL RESOLUTIONS

1. Thats~

(3} the dissued share of the Cowmpany numbered 1 e
converted to and radasignated as an "A" Ordinary Share
of £1, having the xights and heing subjech to the
restrictions get cut in the Articles of Agzocintion of
the Company adopted by thia Raesclution; .

{B) wach of 49 of the uriccued shares in thae Company ke

converted to and bs redepignated as .an MAY Ordinaxry

Share of £1 each, having the rights and being subjeot
to the restrictions get out in the aforesaid articles
of Bsapciation} "

{£) the issued share of e Company pumhered -2 ba
copverted o and redesignated as o WBY Ordinary Sharo
¢f £1, having the rightz and heing subject to the
rectrictions set out in the aforesaijd articles of
ascociation;

(D) each of 4% of the unissued shares in the Company ke
somvertesd to and redesignated as a "BY Ordinary Share
of £31 each, havinyg the rights and being subject to tho
restrictions set out in the aforesaid Articles of
Assoclation; ’ ‘ ‘

() That the articles of agguciation contained in the
docunaal submitted to this meeting and for the purpos=
of identiricetion initimlled by the Chairman be
approved and adopted as  the new articles of
association of the Company in gubstitution for and to
+he. entire exclusion of the existing articles ol
assoclation. ‘

Ol

Al %JBS82590%

L A I A I iirabalch gl S

I

2

COMPANIES HOUSE 06710/54]
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W

That a ney clause 3 of the menarandum of agsociation of the
Company contained in the document submitted to this meeting
and for tha purpose of identification initialled by the
chairman ke approved and adopted as clauge 3 of the
mamorandum of association of the Company in substitutlion
for and to the entire exclusion of the exieting clausa 3
thereof. ‘

‘
I B R R C ) a2 b 4 02 4% & 500 sy

Chalrman

PRESENTED BY :- '
Taylor Joynson Corrett

Carmalite, 50 Vioctorisa Embankments,
Blackfriars, London EC4Y O0DX

Tels
Ref:

071 353 1234
PRM/5C5~3~1,
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THE COMPANIES ACTS 1985 - 1089

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

CAREERS ENTERPRISE LINITED

(Adopted by special resolution of the Company
dated the 387 f?/p,.&}1994}

Companies (Tables A to F) Regulationg 1985 as amendegd
by the Companies (Tableg A - F) (Amendment) Regulationg
1985 ("Taple A") ghall congtitute the regulations of
the Company. 1n the cage of any variation between
these articleg and the regulations of Table A, the
Provigions of thege articles shall prevail,

2. Regulations 2, 3, 23, 26, 40, 41, 30, 53, 64 to 69
{(inclugive}, 73 to 80 (inclusive), 87, 89, 91, 94 ang
118 ghall not apply to the Company ,

3. {1) In regulation 1 of Table A, the words "and in
the articles or aggoclation adopting the sames
shall be inserted after the word "regulations®
and the fuil BEop at the eng of the regulation
shall be deleted and replaced by a semi colon
and the following shall be ingerteq "words
importing the gingular ghal] include the plural
and vice versa, worda importing the masculine
shall include the feminine, ang words importing
pereons shall inclugde corporationg.n

(2) In line two of regulation 18 andg line one of
regulation 77 the word "less" ghall pe replaced
DY the word "fewern,

U

e

XJOS91 597, [ 233
[COHPANTES HOUSE a8 18/84
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(2)

(1)

(2)

(3}
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SHARE CAPITAL

The authorised share capital of the Company is
£100 divided into 50 "A" ordinary shares of £1
each (""aAv" ghares") and 50 "B" ordinary shares
of £1 each (""B" shares'). Subject as otherwise
provided in these articles, the "AY ghares and
the "B" ghares shall rank pari passu in all
respects. The authorised share capital of the
Company shall consist only of "A" shares and "B"
shares in equal proportions.

The special rights attached to each class may be
varied or abrogated, either whilst the Company
is a going concern or during or in contemplation
of a winding up, with the consent in writing of
the holder or holders of not less than 75 per
cent. in nominal value of the issued shares of
the class or with the sanction of an
extraordinary resolution passed at a separate
meeting of the holders of the shares of the
class, but not otherwise. To every such
separate meeting all provigilons applicable to
general meetings of the Company or to the
proceedinga thereat shall mutatis mutandis apply
except that the necessary quorum shall be one
person holding or representing by proxy at least
one third in nominal value of the issued shares
of the clags (but so that if at any adjourned
meeting of such holders a quorum as above
defined is not present the member or members
present in person or by proxy shall be a
quorum) , and that any holder of shares of the
class present in person or by proxy may demand a
poll and, if more than one such holder, they
shall, on a poll, have one vote in respect of
every share of the class held by them
respectively.

ALLOTMENT OF SHARES

No shares in the Company may be allotted or
jssued without the prior written consent of all
shareholders.

In accordance with section 91{(1) of the Act
gections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.

Subject to article 5(1) the directors are
generally and unconditionally authorised for the
purposes of section 80 of the Act, to exercise
any power of the Company to allot and grant
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rights to subscribe for or convert securities
into shares of the Company up to the amount of
the authorised share capital with which the
Company is incorporated at any time or times
during the period of five years from the date of
incorporation and the directors may, after that
period, allot any shares or grant any such
rights under this authority in pursuance of an
offer or agreement so to do made by the Company
within that period. The authority hereby given
may at any time (subject to the said section 80)
be renewed, revoked or varied by orxdinary
resolution of the Company in general meeting.

SHARES

In regulation 8 of Table A the words and brackets " (not
being a fully paid share)" shall be omitted.

The liability of any member in default in respect of a
call shall be increased by the addition at the end of
the first sentence of regulation 18 in Table A of the
words "and all expenses that may have been incurred by
the Company by reason of such non-payment'.

GENERAL MEETINGS AND RESOLUTIONS

Bvery notice convening a general meeting shall comply
with the provisions of section 372(3) of the Act as to
giving information to members in regard to their right
to appoint proxies; and notices of and other
communications relating to any general meeting which
any member is entitled to receive shall be sent to the
directors and to the auditors for the time being of the
Company.

(1) A poll may be demanded at any general meeting by
the chairman or by any member present in person
ox by proxy and entitled to vote. Regulation 46
of Table A shall be altered accordingly.

(2) At any general meeting a resolution put to the
vote of the meeting shall be decided on a show
of hands unless a poll is, before or on the
determination of the result of the show of
hands, demanded by the chairman or by any member
present in person or by proxy and entitled to
vote.

{(3) If at any general meeting any votes shall be
counted which ought not to have been counted, or
might have been rejected, the error shall not
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10. {1)
{2)
11. {1)
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vitiate the result of the voting unless it is
peinted out at the same meeting, and not in that
case unless it shall, in the opinion of the
chairman of the meeting, be of sufficient
magnitude to wvitiate the result of the voting.

In the case of a resolution being proposed at a
general meeting of the Company to remove an "A"
director or a "B' director the lholders of the
shares of the same class as the director
concerned shall have on a poll three votes for
every share in the Company held by them.
Regulation 54 shall be modified accoxdingly.

Any member or member’s proxy may participate in
a general meeting or a meeting of a class of
members of the Company by means of conference or
video telephones or gimilar communications
equipment whereby all those participating in the
meeting can hear and address each other.
Participation in a meeting in this manner shall
be deemed to constitute presence in person (or
by proxy if appropriate) at such meeting for all
purposes including that of establishing a
guorum. A meeting held by such means shall be
deemed to take place vhere the largest group of
participators in number is assembled. In the
absence of such a majority the location of the
chairman shall be deemed to be the place of the
meeting.

In Regulation 44 the words "of the class of
shares the holders of which appointed him as
director' shall he substituted for the words
"any class of shares in the Company".

No business shall be transacted at any meeting
unless at least one holder of each class of
shares is present in person or by proxy or (in
the cage of a corporation) by a duly authorised
representative at the time when the meeting
proceeds to business and throughout the meeting.

If a quorum is not present within half an hour
from the time appointed for a general meeting
the general meeting shall stand adjourned to the
same day in the next week at the same time and
place or to such other day and at such other
time and place as the directors may determine;
and if at the adjourned general meeting a quorum
i8 not present within half an hour from the time
appointed for such meeting such adjourned
general meeting shall be dissolved.
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14.

(3)

(4)
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The chairman at any general meeting shall not be
entitled to a second or casting vote.

The instrument appointing a proxy to vote at a
meeting shall be deemed also to confer authority
to vote on a poll on the election of a chairman
and on a motion to adjourn the meeting.

MEMBERS! RESOLUTIONS

Subject to the provisions of the Act, a resolution in
writing of all the members of the Company who at the
date of such resolution were entitled to receive notice
of and to attend and vote at general meetings shall be
as valid and effectual as if it had been paased at a
general meeting of the Company duly convened and held,
Any such resgolution may consist of one or more
documents (including a telex, facsimile, cable or
telegram) each signed by or on behalf of or otherwise
emanating from one or more of such members. Any such
signature may be given personally or by a duly
appointed attorney or in the case of a body corporate
by an officer or by its duly authorised corporate
repregentative.

(1)

(2}

(1)

APPOT F_DIRECT
Any person who is appointed a director under
article 14(1) of these articles of association
shall (subject to the provisions of regulation
81 in Table A as modified by article 19 of these
articles of association) be entitled to retain
office ag a director until he is removed by the
holders for the time being of the class of
shares by which he was appointed under the
provisiong of article 14 of these articles of
association.

Any adult person may be appointed or elected as
a director whatever may be his age, and no
director shall be required to vacate his office
by reason of his attaining or having attained
the age of seventy years or any other age.

The holders of the "A" shares shall be entitled
to appoint and remove four directors (each such
director so appointed being hereinafter referred
to as an "A" director) and the holders of the
vg" ghares shall be entitled to appoint and
remove four directors (each such director so
appointed being referred to in these articles as
a "B" director).
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(2) Every appointment or removil of a director under
the powers conferred by arficle 14(1) shall be
made by instrument in writing under the hands of
the holders for the time heing of a majority of
the issued shares of the zlass in respect of
which the appointment or removal of such
director is made (or, where any holder is a
company, under the hands of a director or the
gecretary of the Company) and such ingtrument
shall only take effect on the service of such
instrument at the registered office of the
Company or by delivery to the Secretary of the
Company. Every such instrument shall be
ingerted in the Company’s minute book as soon as
practicable after such service.

(3) Without prejudice to article 14(1) the directors
may resolve to apovoint one or more non-executive
director(s) and a.iy such director(s) may only
(subject to the Act) be removed by resolution of
the directors.

(4) No person dealing with the Company shall bé
concerned to enquire as to the validity of the
appointment or removal of a director under this
article and shall not be affected or in any way
prejudiced by any invalidity in such appointment
or removal unless such person had at the time
express notice of the same,

(5) Any director appeointed pursuant to article 14{1)
shall be at liberty from time to time to make
such disclosure to his appointor(s) as to the
business and affalrs of the Company and its
subsgidiaries (if any) as he shall in his
absgolute discretion determine.

BORROWING POWERS

i5. The directors may exercise all the powers of the
Company to borrow or raise money without limit as to
amount and upon such terms and in such manner as they
think £it. and to grant any mortgage or charge over its
undertaking, property and uncalled capital, or any part
thereof and subject in the case of any security
convertible into shares to section 80 of the Act to
igsue debentures, debenture stock and other recurities,
whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

t f

L HAAT et pome o ad g R
Rl ST TR




16. (1)

(2)

(3)

(4)

-7 - 940926A.PRM

s . .t

D 4

' ALTERNATE DIRECTORS

Any director may at any time (with the priorx
written approval of his appointor(s)) appoint
another director to be hig alternate director
and may at any time terminate such appointment.
Any such appointment or termination shall be by’
written notice, letter, telegram or telex
message or other form of visible communication
from the director to the Company and shall be
effective upon delivery at the registered office
of the Company or at a meeting of the directors
together with (in the cage of an appointment) a
copy of such prior written approval.

Any person appointed ag an alternate director
shall vacate his office as such alternate
director if and when the director by whom he has
been appointed vacates his office as director
and upon the happening of any event which, if he
were a dirsctor would cauee him to vacate such
office.

An alternate director shall be entitled to
receive notices of meetings of the directors and
shall be entitled to attend and vote as a
director at any such meeting at which the
director appointing him is not personally
present ard generally at such meeting to perform
all functions of his appointor as a director and
for the purposes of the proceedings at such
meeting the provigions of these articles shall
apply as if he were a director. If an alternate
director is himgelf a director, he shall be
entitled in such circumstances as aforesaid to
exercise the vote or voteg of the director or
directors for whom he is an alternate in
adéition to his own vote. If an alternate
director’'s appointor is for the time being
abgent from the United Kingdom or temporarily
unable to act through ill-health or disability,
the alternate director’s signature to any
regolution in writing of the directors shall be
as effective as the wignature of his appointor.
To such extent as the directors may from time to
time determine in relation to any committee of
the directors the foregoing sentence shall also
apply mutatis mutandis to any meeting of any
such committee of which his appointor is =
member. :

Any alternate director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements and be repaid expenses
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and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall
not be entitled to receive from the Company in
respect of his appointment as alternate director
any remuneration except only such part (if any)
of the remuneration otherwise payable to his
appointor as such appointor may by notice in
writing to the Company from time to time direct.

DIRECTORS’ APPOINTMENTS AND POWERS

The directors may appoint an "A" director and a
ng" director to the office of joint managing
director. Regulation 84 (the final sentence of
which shall not apply) shall be modified
accordingly and Resolution 72 shall be amended
by the addition of "joint managing directors"
immediately after "managing director".

The directors may delegate any of their powers
to gsuch person as they think fit. 2Any committee
appointed by the directors may delegate any of
their powers to such person (not being another
committee) to whom the directors may delegate
their powers. Regulaticn 72 shall be modified
accordingly.

DIRECTORS’ INTERESTS

A director who is in any way interested in a
contract or a proposed contract with the Company
(whether directly or indirectly) must declare
the nature of bis interest at any meeting of the
directore or a committee of the directors at
which such contract or proposed contract is to
be discussed, or by notice to the Company in
accordance with the provisions of the Act.
Having made such disclosure a director shall be
entitled to vote in respect of such contract or
proposed contract in which he is interested and
shall also be counted in reckoning whether a
quorum is present or deemed to be present at the
meeting of the directors or, if relevant, the
committee of the directors.

A director may, notwithstanding his office, hold
and be remunerated in respect of any office or
place of profit held in the Company provided
that he has previously complied with all
requirements of the Act relating to disclosure
of interests, and he or any firm, company, or
other body in which he has an interest may act
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in a professional capacity for the Company and
be remunerated for such work and shall not by
reason of his office be accountable to the
Company for any benefit which he derives from
any such office or place of profit. Regulations
84 and 85 shall be modified accordingly.

I (3) For the purposes of regulation 85 (as modified
by articles 18(1) and (2)) a director shall be
congidered to be interested in any contract,

g transaction or arrangement (if he would not

' otherwise be so interested) in which he is
treated as interested for the purposes of
section 317 of the Act. In the case of any
transaction or arrangement with the Company in

b il which the director is interested before it is
ﬂ made or entered into, a general notice given by

2 a director and which otherwise complies with

md regulation 86(a) shall not be a disclosure as

! provided therein unless it relates to a
specified company or firm or other body in which
: he is interested or to a specified person who is
i connected with the director within the meaning
of section 346 of the Act. Regulation 86 shall
be modified accordingly.

DISQUALIFICATION OF DIRECTORS

19. The office of a director shall be vacated immediately:
AN (1) if (not being precluded from so doing by the
e terms of any contract with the Company) by

notice in writing to the Company he resigns the
office of director; or

] (2) if he becomes bankrupt or insolvent or enters
: A into any arrangement with his creditors; or
Halia
(2) if he becomes of unsound mind; or
o (4) if he is removed from office by a resolution
e duly passed pursuant to section 303 of the Act;
ox
,jwy 1 (5) if he is prohibited from being a director by an
S order made under the Company Directors
”;% Disqualification Act 1986; or
A ,iF
o (6) if he is removed from office by his appointors.

Regulation 81 in Table A shall be modified accordingly.
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PROCEEDINGS OF DIRECTORS

The quorum necegsary for the transaction of business at
any meeting of the directors or of any committee of
directors shall be one "A" director and one "B"
director and for this purpose an alternate director
ghall in the absence of his appointor be counted in the
quorum but subject always to the provisions of article
16 of these articles of association.

(1) At each meeting of the directors all the "A"
directors present (whatever number, being at
least one) shall be collectively entitled to
four votes and all the "B" directors present
(whatever number, being at least one) shall be
collectively entitled to four votes and so that
if only one "AY director or only one '"B"
director is present he shall be entitled to
exercise all the votes so collectively conferred
on the "A" directorsg and the "B" directors
respectively.

(2) The chairman at any meeting of the directors
shall not be entitled to a second or casting
vote. Regulation 88 in Table A shall be
modified accordingly.

No director shall be appointed otherwise than in
accordance with article 14 of these articles of
association and regulation 90 in Table A shall be
modified accordingly.

The chairman of the board, being a director, will be
appointed (and may be removed) by the "B" directors and
the "A" directors in alternate years. The first such
appointment will be made by the "B" directors with
effect from the date of adoption of these articles.
Unless he is unwilling to do so, the director so
appointed shall preside at every meeting of directors
at which he is present. If there is no director
holding that office, or if the director holding it is
unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the
director(s) of the class entitled at that time to
appoint the chairman who is/are present at the meeting
may appoint one of their number to be chairman of the
meeting.

{1) A resclution in writing signed by all the
directors or a committee of directors for the
time being entitled to receive notice of a
meeting of directors or of a committee of
directors shall be as valid and effective as if

it had been passed at a meeting of the directors
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or (as the case may be) a committee of directors
duly convened and held, and may consist of
several documents (including a telex, faceimile,
cable or telegram) in a like form each signed by
one or more of the directors. Resolution 93
shall be modified accordingly.

ST g e W .

PR

(2) Any director may participate in a meeting of
directors or a committee of directors by means
of a conference or video telephone or similar
communications equipment whereby all persons
participating in the meeting can hear and
address each other. Participation in a meeting
in this manner shall be deemed to constitute
presence in person at such meeting for all ;
purpeses including that of establishing a g
quorum. A meeting held by such means shall be k;
deemed to take place where the largest group of 3
participators in number is assembled. In the ;
abgence of such a majority the location of the i

e AL T e A NS e T g TP T

chairman shall be deemed to be the place of the %
meeting. g
{3) All directors whether or not absent from the e

United XKingdom ghall be entitled to receive i
notice of meetings of the directors. Regulation y
88 shall be modified accordingly.

SECRETARY

25. The secretary shall be appointed by the directors for
such term, at such remuneration and upon such
conditions as they may think £it; and any secretary so
appointed may be removed by them. The directors may
from time to time by resolution appoint one or more ;
joint, assistant or deputy secretaries to exercise the v
function of the secretary. Regulation 99 shall be ;
modified accordingly.

PENSIONS AND ALYOWANCES i

26. The directors may establish and maintain, or procure
the establishment and maintenance of, any pension or
superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances
and emoluments to any persons who are or were at any
time in the employment or service of the Company, or
any of its predecessors in business, or of any company ¥
which is a holding company or a subsidiary of the b

Company or is allied to or associated with the Company :

or with any such holding company oxr subsidiary, or who
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may be or have been directors or officers of the
Company, or of any such other company as aforesaid, or
any persons in whose welfare the Company or any such
other company as aforesaid is or has been at any time
interested, and the wives, widows, families, relations
and dependants of any such persons, and establish,
gubsidise and subscribe to any institutions,
agsociations, societies, clubs or funds calculated to
be for the benefit of, or to advance the interests and
well-being of the Company or of any such other company
as aforesaid, or of any such persons as aforesaid, and
to make payments for or towards the insurance of any
such persons as aforesaild, subject always, if so
required by law, to particulars with respect to the
proposed payment being approved by the Company, and a
director shall be entitled to participate in and retain
for his own benefit any such donation, gratuity,
pension, allowance or emolument.

THE SEAL

(1) If the Company has a seal it shall only be used
with the authority of the directors. The
directors may determine who shall sign any
document to which the seal is affixed and unless
otherwise so determined it shall be signed by a
director and by the secretary or a second
director. The obligation under regulation 6
relating to the sealing of share certificates
shall only apply if the Company has a seal.

(2) The Comparny may exercise the powers conferred by
section 39 of the Act with regard to having an
official seal for use abroad, and such powers
shall be vested in the directors.

(3) The Company may dispense with the need for a
company seal insofar as permitted by the Act.

NOTICE

In regulation 112 of Table A, the words "first classg"
shall be inserted immediately following the words "“or
by sending it by".

VINDING TP
In regulation 117, the words "with the like sanction"

shall be irserted immediately before the words
ndetermine how the division".
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INDEMILTY
Every director or other officexr of the Company
shall be entitled to be indemnified out of the
assets of the Company against all losses or
liabilities which he may sustain or incur in or
about the execution of the duties of his office
or otherwige in relation thereto, 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
igs acquitted or in connection with any
application under sections 144 or 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 the duties of his office or in
relation thereto. But this article shall only
have effect insofar as its provisions are not
avolded by section 310 of the Act.

The Company may purchase and maintain for any
officer of the Company insurance against any
liability which by virtue of any rule of law
would otherwise attach to him in respect of any
negligence, default, breach of duty or breach of
trust in relation to the Company.

TRANSFER OF SHAARES

No share in the Company or any interest in such
share shall be transferred to any person
otherwise than in accordance with the subsequent
provigions of these articles. For the purpose
of this article 31 "transfer" shall include the
creation of any interest, or any dealing or
other disposal of whatever nature with any share
in the Company or any interest in any share.

No share in the Company may be transferred
except with the approval of the directors. If
in any particular case all the shareholders
approve in writing a transfer, then,
notwithgtanding that there may not have been
compliance in full with all or any provisions of
this article 31, the directors shall approve
such transfer. :

The instrument of transfer of any fully paid
shares, which may be in any usual form or in any
other form which the directors may approve,
shall be executed by or on behalf of the
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transferor, but need not be executed by or on
behalf of the transferee, The transferor shall
be deemed to remain the holder of the shares
until the name of the transferee is entered in
the register of members of the Company in
regpect of such shares. In the case of a partly
paid share, the instrument of transfer must also
be executed by or on behalf of the transferee.

No shares may be transferred to any infant,
bankrupt or person of unsound mind.

(a) A member being a body corporate may at
any time transfer all or any of its
shares to a member of the same group.
Foxr the purposes of this article, the
expression "a member of the same group"
means in relation to the transferor
company a company which is for the time
being a holding company (as defined in
gsection 736 of the Act) of the transferor
company or a wholly owned subsidiary (as
defined in that section) of the
transferor company or of any such holding
company PROVIDED THAT unless prior
congent in writing to the contrary shall
have been given by the holders of at
least 75% of the issued shares in the
Company (excluding those shares the
subject of the transfer) 1f and when the
relationship of holding company and
subsidiary shall cease to apply to the
transferor and transferee then such
shares shall be re-transferred to the
holding company or to another subsidiary
of such holding company.

(b) The directors shall approve a transfer
made in accordance with article 31(5) (a}).

If any share shall be transferred pursuant to
any of the provisions of these articles to a
member holding only shares of a different class,
guch share shall, as on and from the time of
registration of the transfer of that share in
the register of members of the Company, be ipso
facto re-designated as a share of the same
designated class as those already held by that
member.

Except in the case of a transfer of shares
authorised pursuant to article 31(5) (a), the
right to transfer shares in the Company shall be
subject to the following restrictions:
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(a) Subject as otherwise provided in this 1
article 31(7) before transferring any ,
shares or any interest in such shares the :
person proposing to transfer the same
("the proposing transferor") shall give a g
notice in writing ("the transfer notice") _
to the directors at the registered office 7
of the Company that he desires to
transfer the game. In the transfer
notice the proposing transferor shall
gpecify the price which he is willing to b
accept for the shares comprised in such Eed

? transfer notice and the identity of any ‘

0y person who hasg indicated a willingness to ;

Y purchase such shares at such price. The o

A trangfer notice shall constitute the :

i directors the agent of the proposing
transferor for the sale of all (but not

; gome only of) the shares mentioned in

: such transfer notice to any member(s)

willing to purchase the same. - Shares of 7
different classes shall not be included :

2 in the same transfer notice. A transfer i

notice shall not be revocable except with

the approval of the directors.

¢ (b) Within 14 days after receipt of any :
e transfer notice the directors shall offer ;
for sale the shares comprised in the
transfexr notice,

firgt to all members {(other than s

q (1) the member by whom or in respect
of whose shares the transfer
notice has been given or deemed to
be giwven; and

(ii) any member to whom under the ;
provisions of article 31(4) shares
may not be transferred)

holding shares of the same class as the é

o shares referred to in the transfer notice ;
i ori the terms that in case of competition ;
it the shares so offered shall be sold to f
i the members accepting the offer in 3

proportion (as nearly as may be and

without increasing the number sold to any

3 member beyond the number applied for by

3 him) to their exigting holdings of shares |
5 of such classg. .
o}
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In so far as such offer shall not be
accepted by such members within the
below-mentioned period of 60 days or if
there shall be no such other members, the
directors shall offer the remaining
shares comprised in the transfer notice
to all members {other than any member to
whom under the provisions of

article 31(4) shares may not be
transferred) holding shares of the other
class of shares on the terms that in the
case of competition the shares so offered
shall be sold to the members accepting
the offer in proportion (as nearly as may
be and without increasing the number sold
to any member beyond the number applied
for by him) to their existing holdings of
shares of such other class.

Each offer by the directors which shall
be by notice in writing (the "offer
notice") and sent by registered post,
shall be on identical terms for each of
such holders, shall specify the total
number of shares on offer, the
proportionate entitlement of the relevant
holder, the price stated in the transfer
notice and (if the fair value of such
shares by reference to the current
transfer notice shall have been
certified) such fair wvalue, and the
identity of any person who has indicated
a willingness to purchase such shares at
the price stated in the transfer notice.
Such offer notice shall also invite each
of such holders to state in writing by
registered post within a period of 60
days after the date of the offer notice
or (if applicable) afiter the date of the
certificate from the Accountant (as
defined below) as to the fair value of
each share, whether he is willing to take
any, and if so what maximum, number of
the shares on offer.

Every offer notice shall also invite each
member to state in his reply the number
of additional shares (if any)} of the
relevant class in excess of his
proportion which he desires to purchase,
and if all the members to whom the offer
ig then being made do not accept the
offer in respect of their respective
proportions in full, the sharea of any
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class not so accepted shall be used to s
satigfy the claims for additional shares 5
of the same class made by such members as .
nearly as may be in proportion to the

number of shares of that class already I
held by them respectively, provided that #
no member shall be obliged to take more /
shares of any class than he shall have
applied for. If any shares of any class
shall not be capable without fraction of i
being offered to the relevant members in
proportion to their existing holdings of
that class, the same shall be offered to
those members, or some of them, in such
proportions or in such manner as may be %
determined by lots drawn for this
purpose, and the lots shall bhe drawn in

such manner as the directors may think B
fit.
(£) {1) Any member may, not later than

twencty-one days atter the date of

the offer notice, (and provided
that a certificate as to the fair
value of the shares comprised in G
Ty the transfer notice has not %
e previously been given in respect 5
of the shares comprised in the
transefer notice), serve on the

directors a notice in writing
reguesting that the auditor of the i
! Company (or at the discretion of p
; such auditor, a person nominated o
by the President for the time i
being of the Institute of 7

Chartered Accountants in England

and Wales) ("the Accountant") B
} certify in writing the sum which
» in his opinion represents the fair v
, value of each share comprised in 8
! the transfer notice as at the date y i
] of the transfer notice which shall 7
15 be its market value determined as 4
/ between a willing buyer and a i
willing seller but save that no ;
{ account shall be taken of the fact 4
that the shares which are the b
subject of such transfer notice or ¢
deemed transfer notice do or do
not constitute a minority or ‘ »
L majority holding in the Company. . {

(ii) Upon receipt of such notice the
ol directors shall instruct the
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Accountant to certify such fair
value and the costs of such
valuation shall be apportioned
among the proposing transferor and
the purchasing members or borne by
any one or more of them as the
Accountant in his absolute
discretion shall decide. In
certifying fair value the
Accountant shall be considered to
be acting as an expert and not as
an arbitrator or arbiter and
accordingly any provisions of law
or statute relating to arbitration
shall not apply. Upon receipt of
the certificate of the Accountant,
the directors shall by notice in
writing inform all members to whom
the offer is or shall be made of
the fair value of each share and
of the price per share (being the
lower of the price specified in
the transfer notice and the fair
value of each share) at which the
shares comprised in the transfer
notice are offered for male (the
"pregceribed price®). For the
purpose of this article the fair
value of each share comprised in
the transfer notice shall be its
value as a rateable proportion of
the total value of all the issued
shares of the Company and sghall
not be discounted or enhanced by
reference to its clase or the
number of shares referred to in
the transfer notice.

If the transfer notice specified
that the price for each share
comprised therein shall be its
fair market value, the provisions
of artiele 31(7) (£) (i) shall not
apply and for the purposges of
article 31(7) (£) (ii) the directors
shall be deemed to have received a
notice from the recipient of the
offer notice requesting a
certificate from the A¢countant
for the fair value.

{g) An offer shall be deemed to be accepted
only on the date on which a written

acceptance is received by the directors.
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If no such acceptance is received by the
directors, or if the offer comprised in
the offer notice is rejected, such offer
shall be deemed not to have been
accepted.

The directors sghall give notice in
writing to the proposing transferor of
the identity of any member or members
{"the purchagser" or "the purchasers")
accepting the offer, and of the number of
gshares agreed to be purchased, and upon
receipt of that notice and subject to the
provisions of paragraph (d) of this
article the proposing transferor shall be
bound, upon payment of the prescribed
price, to tramnsfer such shares to the
purchaser or regpective purchasers of
such shares. Completion of the sale and
purchage shall be effected within 14 days
of receipt of that notice by the
proposing trangferor at a place and time
to be appointed by the directors.

If in any case the proposing transferor
after having become bound as aforesaid
makes default in transferring any such
shares the Company may receive the
purchase money on his behalf, and may
authorise some 'person to execute a
transfer of such shares in favour of the
purchasing members. The receipt of the
Company for the purchase money shall be a
good discharge to the purchaging members.
The Company shall pay the purchase money
into a separate bank account.

If the offer is not duly accepted in
respect of all the shares comprised in
the transfer notice the proposing
transferor shall 2zt any time within 30
days after the expiry of the offer be
entitled (but not bound} to transfer the
shares comprised in the transfer notice
in respect of which the offer is not duly
accepted on a bona fide sale to the third
party (if any) referred to in the
transfer notice at any prilce not being
less than the prescribed price.

In the event that the proposing
transferor transfers such shares to such
third party then s.zh third party shall
be ocbliged to offer to purchase from all
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other shareholders in the Company all
their respective shares in the Company on
and subject to the gsame terms and
conditions (including without limitation
as to price) as applied to the proposing
transferor’s transfer to such third
party. Such offer, which shall be in
writing, shall remain open for acceptance
in writing for a period of 30 days after
date of receipt of such offer. If any
shareholdexr to whom such offer is made so
accepts such offer, completion shall be
effected within 14 days after such
acceptance.

(1} In the event of any such sale by the
proposing transferor to such third party,
then provided that such party shall have
complied with all its obligations under
article 21(7) (k) the directors shall be
bound to approve the relevant
transfer(g).

{m) If cthe proposing transferor purports to
transfer the relevant ghares to such
third party but such third party shall
not comply in all respects with its
obligations under article 31(7) (k), then
such transfer shall be ineffective and be
deemed to be in breach of these Articles
and the directors shall not be empowered
to register auch transfer.

{n) Regulation 24 shall be modified
accordingly.

All members of the Company may at any timé and
from time to time agree in writing to waive all
or any provisions of this article 31.

{a) Subject to the provisions of
article 31(7), a person entitled to a
ghare in consequence of the bankruptcy of
a member shall be bound at any time, if
and when reguired in writing by a
majority in walue of the other members so
to do, to give a transfer notice in
regpect of all the shares then registered
in the name of the bankrupt member.

(b} Subject to the provisions of
article 31(7), a person entitled to a
share in consequence of the death of a
member shall be bound at any time before
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the expiration of six months from the
date of such death, 1f and when required
in writing by a majority of the other
members so to do, to give a transfer
notice in respect of all the shares then
registered in the name of the deceased
member. Regulations 29-31 of Table A
shall be altered accordingly.

Subject to the provisions of

article 31(7), a member which is a body
corporate shall be bound at any time
after it shall have gone into liquidation
{not being a liquidation for the purposes
only of amalgamation or reconstruction)
or aimilar status in the country of its
incorporation, if and when required in
writing by a majority of the remaining
members so to do, to give a transfer
notice in respect of all the shares then
registered in the name of such menber.

In any case where a transfer notice has
been duly required to be given under this
article 31(9) in respect of any shares
and such transfer notice is not given
within a period of one month, such
transfer notice sghall (except and to the
extent that a transfer of any such shares
in favour of a person to vhom they may be
transferred pursuant to article 31(7)
shall have been lodged prior to the
expiration of the said period) be deemed
to have been given at the expiration of
the said pericd.

In any case where a transfer notice has
been duly required to be given under this
article 31(9) in respect of any shares
then "the prescribed price' shall be the
fair value of the shares which are the
gsubject of such transfer notice or deemed
transfer notice as determined by the
auditors of the Company for the time
being. In determining the fair value of
such shares such auditors shall act as
experts and not as arbitrators. The
nfair value" of the shares in gquestion
shall be the market value of such shares
ag between a willing buyer and a willing
geller but save that no account shall be
taken of the fact that the shares which
are the subject of such transfer notice
or deemed transfer notice do or do not
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congtitute a majority or a minority
holding in the Company.

Any transfer which is approved by the directors
shall be registered forthwith in all the
statutory books (including without limitation
the register of members) of the Company.
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THE COMPANTIRS ACT 1985 ng AMENDED
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COMPANY LIMITED By SHARES

MEMORANDUM oF ASSOCIAPION

= OF -

CAREERS ENTERPRISE LIMITED

(Amended by Special Resolution
Passed op 30th September 1994)

2. The registereq office of the Company will be Situate in

{(A) To carry on businesg 45 a general commercial company.

(B) (i) To provide impartia] and independent guidance ang
advice to Persons, ejither singly, or in groups,
relating to choice of employment, training and/or
education,

{ii) To collect, collate, Publish ang disseminate
information on employment, Eraining ang education
Opportunities and  on  persons seeking suych
“Pportunitieg, including backgroundg information
on the providers of such employment, education
and training Opportunities,
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To effect introductions betwean Providers of
employment, training ang education ang potential
applican.s for such opportunities.

(iv) To enter into arrangements with training ang
enterprise ¢ouncils  ip 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 ceonsultant 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) wWithout 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 following
things: -

(1) To carry on any other business which can, in the
opinion 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
business which the Company is authorised to carry

on,

{(2) To acquire the whole or any part of the business,
property, assets and liabilities of any company
or person having property suitable for the
purposes 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 so as directly or
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indirectly to benefit the Company, and tu
undertake and carry on or to ligquidate and wind
up any such business.

To acquire, hold and deal with shares, stocks,
securities, certificates, rights, debentures or
investments in any company or corporation
carrying on business in any part of the world.

To purchase, lease, license, exchange, hire or
acquire in any other manner, for any estate or
interest, any real or personal property and any
rights or privileges, for any purpose in
connection with any business for which the
Company is authorised to carry 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 propérty 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 otherwise
turn to account any such property, Knowledge and
rights.

To bulild, construct, waintain, alter, enlarge,
demolish, remove or replace any bhuildings, 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 to borrow, raise or secure
the payment of money by mortgage, charge or lien
or by the issue of debentures or debenture stock,
perpetual or otherwise, or in any cther 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 uncalled
capital, to support any obligations of the
Company oy of any other company or pexson, and
collaterally or further to secure any securities
or obligations of the Company by a trust deed or
other assurance.

To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business 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 advantage, 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

1
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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 account of any company,
firm or person, and in particular (but without
limiting the generality of the foregoing) of any
company which is for the time being the Company’s
holding company, as defined by Section 736 of the
Companies Act 1985, or another subsidiary, as
defined hy the sald Section, of the Company’s
holding company, or otherwise associated with the
Company .

To pay for any rights or property acquired by the
company and to remunerate any person, firm or
company rendering services o the Company either
in cash, or in exchange for any stock, shares,
securities or debentures of, cr other investments
in, any company, or in any other manner, and to
accept any stock, shares, securities, debentures
of, or other investments in, any company or
otherwise in payment or part payment of any
obligation of any company.

To pay all or any of the preliminary or formation
expenses of the Company and of any company formed
or promoted by the Ccmpany. '

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

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

To establish, promote, £inance 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 Company, or of
furthering any of the objects of the Company, and
to acquire and hold any shares, stock, securities
or debentures of, or other investments in, any
such company and to issue, place, underwrite or
guarantee the subscription for, or concur in
issuing, placing, underwriting, or guaranteeing
the subseription for, any shares, stock,
securities or debentures of, or other investments
in, the company.

To enter into and implement any 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 agreement
with any company or person.

To amalgamate with any other company the objects
of which include the carrying on of any business
which the Company is authorised to carry on and
to reconstruct the Company 1in any manner
authorised by the Companies Act for the time
being in force.

To take all requisite steps in Parliament or with
the national, 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 likely directly or indirectly to
prejudice the interests of the Company or its
members. '

To subscribe or guarantee money for any national,
local, charitable, benevolent, political, public,
general or useful purpese or for any purpose
vhich 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, c¢lubs, funds, trusts and schemes
which may be considered likely to benefit any
persons Wwho are o¢ at any time have been
employees, officers 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 or gratuities to
and provide for the welfare of any such persons
and to establish and contribute to any scheme 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 to the
Company’s employees to enaple them to purchase
shares in the Company and to formulate and carry
into effect any scheme for sharing the profits of
the Company with any of its employees.

(22) 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 conjunction
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.

{23) To do all such other things as the directors may
think 4incidental or conducive to the above
objects or any of themn.

Provided that the objects set out in any sub-clause
shall not be restrictively construed but the widest
interpretation shall be given to them. and they shall
not be in any way limited or restricted by reference
to, or inference from, any other object or ocbjects set
out in such sub-clause or from the terms of any other
sub-clause or by the name of the Company. None of such
sub-clauses or any obiject or objects herein specified
or the powers hereby conferred shall be deemed
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subsidiary or ancillary to the objects or powers
mentioned 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 objects conferred 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 bhody (corporate or unincorporated), association,
firm, company, authority (whether national, local
municipal or otherwise) or other person.

The liability of the members is limited.

The share capital of the Company 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.
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We, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a company in
pursuance of this Memorandum of Association and we respectively
agree to take the numbers of shares in the capital of the Company

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

D W Page

5). Eastcheap
London

EC3M 1J0P

ONE

C W Duffy

51 Eastcheap
London

EC3M 1JP

ONE

Dated the 18th day of August 1994,

WITNESS to the above signatures:

NAME Vivienne Holyoake .
ADDRESS 51 FEastcheap London
OCCUPATION Legal Executive

EC3M 1JP




