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MEMORANDUM OF ASSOCIATION COMPAMIES HOUSE 07/01/2008
of
BNB RECRUITMENT SOLUTIONS PLC!

1 The name of the Company is BNB RECRUITMENT SOLUTIONS PLC.

2 The Company is to be a public company.
3 The registered office of the Company will be situate in England.
4 The objects for which the Company is established are: -

(A)  To carry on, develop and turn to account the business of advertising agents, brokers,
consultants and contractors in all its branches and the provision of public relations and
marketing services and to carry on any other business, undertaking, transaction or
operation commonly carried on or undertaken by manufacturers, merchants and dealers
(both wholesale and retail) in all or any articles of commercial and personal use and
consumption, importers, exporters, shipowners, bankers, factors, capitalists, promoters
financiers, real property dealers and investors, concessionaires, brokers, contractors,
mercantile and general agents, publishers, carriers and transporters of all kinds and to
carry on all or any of the said businesses either together as one business or as separate

distinct businesses in any part of the world.

(B) To acquire and assume for any estate or interest and to take options over, construct,
develop or exploit any property, real or personal, and rights of any kind and the whole or
any part of the undertaking, assets and liabilities of any person and to act and carry on

business as a holding company.

The name of the Company was changed from Trushelfco (No. 481) Limited to Charles Barker Holdings
Limited on 30 December 1982, to Charles Barker Group Limited on 1 March 1983 to Charles Barker PLC
on 25 April 1986, to BNB Resources PLC on 2 November 1989 and to BNB Recruitment Solutions PL.C on
19 July 2005.

= Altered by Special Resolution dated 10 December 1982,
\WPIN2740152.1
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(K)

(L)

To manufacture, process, import, export, deal in and store any goods and other things and
to carry on the business of manufacturers, processers, importers, exporters and storers of

and dealers in any goods and other things.

To acquire and expioit lands, mines and mineral rights and to acquire, explore for and
exploit any natural resources and to carry on any business involving the ownership or
possession of land or other immovable property or buildings or structures thereon and to
construct, erect, install, enlarge, alter and maintain buildings, plant and machinery and to

carry on business as builders, contractors and engineers.

To provide services of all descriptions and to carry on business as advisers, consultants,

brokers and agents of any kind.

To advertise, market and sell the products of The Company and of any other person and
to carry on the business of advertisers or advertising agents or of a marketing and selling

organisation or of a supplier, wholesaler, retailer, merchant or dealer of any kind.

To provide technical, cultural, artistic, educational, entertainment or business material,

facilities or services and to carry on any business involving any such provision.

To lend money, and grant or provide credit and financial accommodation, to any person

and to carry on the business of a banking, finance or insurance company.

To invest money of the Company in any investments and to hold, sell or otherwise deal

with such investments, and to carry on the business of a property or investment company.

To acquire and carry on any business carried on by a subsidiary or a holding company of

the Company or another subsidiary of a holding company of the Company.

To enter into any arrangements with any government or authority or person and to obtain
from any such government or authority or person any legislation, orders, rights,
privileges, franchises and concessions and to carry out, exercise and comply with the

same.

To borrow and raise money and accept money on deposit and to secure or discharge any
debt or obligation in any manner and in particular (without prejudice to the generality of
the foregoing) by mortgages of or charges upon all or any part of the undertaking,
property and assets (present and future) and uncalled capital of the Company or by the

creation and issue of securities.
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Q)

(R)

(8)

To enter into any guarantee, contract of indemnity or suretyship and in particular (without
prejudice to the generality of the foregoing) to guarantee, support or secure, with or
without consideration, whether by personal obligation or by mortgaging or charging all or
any part of the undertaking, property and assets {(present and future) and uncalled capital
of the Company or by both such methods or in any other manner, the performance of any
obligations or commitments of, and the repayment or payment of the principal amounts of
and any premiums, interest, dividends and other moneys payable on or in respect of any
securities or liabilities of, any person, including (without prejudice to the generality of the
foregoing) any company which is for the time being a subsidiary or a holding company of
the Company or another subsidiary of a holding company of the Company or otherwise

associated with the Company.

To amalgamate or enter into partnership or any profit-sharing arrangement with, and co-

operate or participate in any way with, and assist or subsidise any person.

To accept, draw, make, create, issue, execute, discount, endorse, negotiate and deal in
bills of exchange, promissory notes, and other instruments and securities, whether

negotiable or otherwise.

To apply for and take out, purchase or otherwise acquire any trade and service marks and
names, designs, patents, patent rights, inventions and secret processes and to carry on the

business of an inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let on rent, share of profit, royalty or otherwise,
grant licences, easements, options, servitudes and other rights over, and in any other
manner deal with or dispose of, all or any part of the undertaking, property and assets
(present and future) of the Company for any consideration and in particular (without

prejudice to the generality of the foregoing) for any securities.

To issue and allot securities of the Company for cash or in payment or part payment for
any real or personal property purchased or otherwise acquired by the Company or any
services rendered to the Company or as security for any obligation or amount (even if less

than the nominal amount of such securities) or for any other purpose.

To give any remuneration or other compensation or reward for services rendered or to be
rendered in placing or procuring subscriptions of, or otherwise assisting in the issue of
any securities of, the Company or in or about the formation of the Company or the
conduct or course of its business, and to establish or promote, or concur or participate in

establishing or promoting, any company, fund or trust and to subscribe for, underwrite,
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(D)

(U

purchase or otherwise acquire securities of any company, fund or trust and to carry on the
business of company, fund, trust or business promoters or managers and of underwriters
or dealers in securities, and to act as director of and as secretary, manager, registrar or
transfer agent for any other company and to act as trustee of any kind and to undertake

and execute any trust.

To pay all the costs, charges and expenses preliminary and incidental to the promotion,
formation, establishment and incorporation of the Company, and to procure the
registration or incorporation of the Company in or under the laws of any place outside

England.

To grant pensions, annuities, or other allowances, including allowances on death, to any
directors, officers or employees or former directors, officers or employees of the
Company or any company which at any time is or was a subsidiary or a holding company
of the Company or another subsidiary of a holding company of the Company or otherwise
associated with the Company or of any predecessor in business of any of them (in this
object referred to as "Group Employees™), and to the relations, connections or dependants
of any Group Employees, and to other persons whose service or services have directly or
indirectly been of benefit to the Company or whom the Company considers have any
moral claim on the Company or to their relations, connections or dependants, and to
establish or support any associations, institutions, clubs, schools, building and housing
schemes, funds and trusts, and to make payments towards insurances or other
arrangements likely to benefit any such persons or otherwise advance the interests of the
Company or of its Members, and to establish and maintain, and to contribute to, any
scheme for encouraging or facilitating the holding of shares or debentures in the
Company by or for the benefit of- Group Employees or by or for the benefit of such other
persons as may for the time being be permitted bylaw, or any scheme for sharing profits
with Group Employees, and (so far as for the time being permitted by law) to lend money
to Group Employees (other than directors of the Company with a view to enabling them
to acquire shares in the Company or a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the Company or otherwise associated with
the Company or any predecessor in business of any of them and to subscribe, guarantee or
pay money for any purpose likely, directly or indirectly, to further the interests of the
Company or of its Members or for any national, charitable, benevolent, educational,

social, public, general or useful object.

3

Altered by Special Resolution dated 10 December 1982.
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(V)

(W)

(X)

(Y)

(Z)

To cease carrying on or wind up any business or activity of the Company, and to cancel
any registration of and to wind up or procure the dissolution of the Company in any state

or territory.

To distribute any of the property of the Company among its creditors and Members in

specie or kind.

To do all or any of the things or 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.

To carry on any other business or activity and do anything of any nature which in the
opinion of the Company is or may be capable of being conveniently carried on or done in
connection with the above or likely directly or indirectly to enhance the value of or render
more profitable all or any part of the Company's undertaking, property or assets or

otherwise to advance the interests of the Company or of its Members.

To do all such other things as in the opinion of the Company are or may be incidental or

conducive to the attainment of the above objects or any of them.

And it is hereby deciared that "company” in this clause, except where used in reference to
this Company, shall include any partnership or other body of persons, whether
incorporated or not incorporated, and whether formed, incorporated, domiciled or resident
in the United Kingdom or elsewhere, "person” shall include any company as well as any
other legal or natural person, securities” shall include any fully, partly or nil paid share,
stock, unit, debenture, debenture or loan stock, deposit receipt, bill, note, warrant,
coupon, right to subscribe or convert, or similar right or obligation "and" "and or" shall
mean "and/or" where the context so permits, "other" and "otherwise” shall not be
construed ejusdem generis where a wider construction is possible, and the objects
specified in the different paragraphs of this clause shall not, except where the context
expressly so requires, be in any way limited or restricted by reference to or inference from
the terms of any other paragraph or the name of the Company, but may be carried out in
as full and ample a manner and shall be construed in as wide a sense as if each of the said

paragraphs defined the objects of a separate, distinct and independent company.

The liability of the Members is limited.




The share capital of the Company is £2* divided into 2 Shares of £1 each, and the
Company shall have the power to divide the original or any increased capital into several
classes, and to attach thereto any preferential, deferred, qualified or other special rights,

privileges, restrictions or conditions.

By Special Resolutions dated 10th December, 1982, the share capital of the Company was (i) converted into
8 Ordinary Shares of 25p each and (ii) increased to £87,187.50 divided into 348,750 Ordinary Shares of 25p
each. By Special Resolution dated 22nd December, 1982, the share capital of the Company was increased
to £450,000 divided into 600,000 Ordinary Shares of 25p each and 1,200,000 Preferred Ordinary Shares of
25p each. By Special Resolution dated 31st January, 1985, the share capital of the Company was increased
to £600,000 by the creation of 600,000 Ordinary Shares of 25p each and by Ordinary Resolution of the
same date the 1,200,000 Ordinary Shares of 25p each and the 1,200,000 Preferred Ordinary Shares of 25p
each were sub-divided into 6,000,000 Ordinary Shares of 5p each and 6,000,000 Preferred Ordinary Shares
of 5p each, respectively. By Special Resolution dated 12th May, 1986 each Preferred Ordinary Share of 5p
each was converted into and re-designated as an Ordinary Share of 5p each and the authorised share capital
was increased to £1,200,000 by the creation of 12,000,000 Ordinary Shares of 5p each. By Ordinary
Resolution dated 15th September, 1987 the authorised share capital was increased to £1,500,000 by the
creation of 6,000,000 Ordinary Shares of 5p each. By Ordinary Resolution dated 6 February 2002 the
authorised share capital was increased to £2,500,000 by the addition of £1,000,000 divided into 20,000,000
ordinary shares of 5p each. By Ordinary Resolution dated 16 December 2002 the authorised share capital
was increased to £6,250,000 by the addition of £3,750,000 divided into 75,000,000 ordinary shares of 5p
cach. By Ordinary Resolution dated 15 March 2004 the authorised share capital was increased to
15,000,000 by the addition of £8,750,000 divided into 175,000,000 ordinary shares of 5p each. By
Ordinary Resolution dated 30 December 2005 the authorised share capital was increased to £35,000,000
from £15,000,000 by the creation of 200,000,000 ordinary shares of 5p each and 200,000,000 convertible
preference shares of 5p cach.
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We, the several persons whose names and addresses are subscribed, are desirous of being formed

into a company; in pursuance of the Memorandum of Association, and we respectively agree to

take the number of shares in the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND SUBSCRIBER

DESCRIPTIONS OF SUBSCRIBERS

NUMBER OF
SHARES TAKEN
BY EACH

For and on behaif of:

TRUCIDATOR NOMINEES LIMITED
35 Basinghall Street

London EC2V 5DB

T.G.M. Buckley Director
For and on behalf of:
TREXCO LIMITED

35 Basinghall Street
London EC2V 5DB

R C Harvey Director

One

One

DATED the 21st day of July 1982

WITNESS to the above Signatures

N.D. Moore
35 Basinghall Street, London
EC2V 5DB

Solicitor's Articled Clerk




ARTICLES OF ASSOCIATION
of
BNB RECRUITMENT SOLUTIONS PLC’
{Articles adopted on 12th May, 1986)
PART 1
SPECIAL PROVISIONS
SHARE CAPITAL

(A)(i) The authorised share capital of the company at the date of adoption of this
Article® is £35,000,000 divided into 500,000,000 ordinary shares of 5p each and
200,000,000 convertible preference shares of 5p each.

{A)(ii) The special rights, restrictions and provisions attaching to the Convertible

Preference Shares are as follows;
1{A)XiD) 1 Income

The Convertible Preference Shares shall not entitle the holders thereof to

receive any dividend or other distribution.
1(A)(i) 2 Capital

On a liquidation, reduction or return of capital, dissolution or winding up
of the Company, the assets of the Company available for distribution after

payment of its liabilities shall be applied in the following order of priority:

1{A)Gi) 2.1 first, in paying to the holders of Convertible Preference
Shares (in that capacity) an amount equal to the
subscription price for their Convertible Preference Shares;

and

The name of the company was changed from Trushelfco (No.481) Limited to Charles Barker Holdings
Limited on 30th December, 1982, to Charles Barker Group Limited on st March, 1983, to Charles Barker
PLC on 25th April, to BNB Resources PLC on 2nd November, 1989 and to BNB Recruitment Sclutions
PLC on 19 July 2005.

Article 1{A) amended by ordinary resolutions on 23/10/89, 16.05,99, 06.02.02, 16.12.02 and 30.12.05.
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1(A)i) 3

1(A)(D) 4

1(A)(ii) 2.2

Voting

secondly, in paying to the holders of Ordinary Shares the
balance of such assets in proportion to the number of

shares that are held by each of them respectively.

The Convertible Preference Shares shall not entitle the holders thereof to

receive notice of or to attend or vote at any general meeting of the

Company.
Conversion

1(A)(ii) 4.1

1(A)ii) 4.2

1(AX(ii) 4.3

Subject as hereinafter provided, each holder of Convertible
Preference Shares shall be entitled at any time after 6
months following the date of issue and prior to the fifth
anniversary of the date of issue (the “Conversion Period”),
and in the manner set out in this resolution, to convert all
or (subject as provided below) any of their Convertible
Preference Shares into fully paid Ordinary Shares on the
basis set out in article 1(A)(ii) 4.6 (“Conversion Rights™)
(the date of such conversion pursuant being the

“Conversion Date™).

On the fifth anniversary of the date of issue (*“*Compulsory
Conversion Date”), all Convertible Preference Shares
shall, to the extent not already converted, autornatically
convert into fully paid Ordinary Shares on the basis set out

in article 1{A)(ii) 4.6 (“Compuisory Conversion”).

Conversion Rights shall be exercisable by a holder of
Convertible Preference Shares delivering a Conversion
Notice (as defined below) during the Conversion Period
specifying the number of Convertible Preference Shares to
be converted together with such other evidence (if any) as
the Directors may reasonably require to prove the title of
the person exercising such Conversion Rights. A
Conversion Notice once given may not be withdrawn

without the consent in writing of the Company.




1(A)(it) 4.4

1(AXii) 4.5

1(AX(ii) 4.6

For the purposes of this article 1{A)(ii), a “Conversion
Notice” means, in relation to any Convertible Preference
Shares that are in certificated form on any Conversion
Date, a Certificated Conversion Notice (as defined in this
article) or, in relation to any Convertible Preference Shares
that are in uncertificated form on any Conversion Date, an
Uncertificated Conversion Notice (as defined in this
article). In relation to any Convertible Preference Shares
that are in certificated form on any Conversion Date, the
right to convert shall be exercisable, subject to the
provisions of article 1(A)(ii) 4.5, by completing the
Conversion Notice endorsed on the share certificate
relating to such Convertible Preference Shares (a
“Certificated Conversion Notice”). In relation to any
Convertible Preference Shares that are in uncertificated
form on any Conversion Date, the right to convert shall be
exercisable, subject to the provisions of article 1(A)(i1) 4.5,
by completing a properly authenticated dematerialised
instruction and/or other instruction or notification in such
form and subject to such conditions as may from time to
time be prescribed by the Directors (subject always to the
facilities and requirements of the relevant system

concerned).

Conversion Rights shall be exercisable in whole or in part
during the Conversion Period, in tranches of at least
£100,000 nominal value, provided that if a Conversion
Notice is given in respect of part only of a holding of
Convertible Preference Shares so that there would remain,
following the conversion, shares in that holding with an
aggregate nominal value of less than £100,000, all of the
shares in the holding shall be converted notwithstanding

the figure inserted in the Conversion Notice.

Convertible Preference Shares shall be converted on a
Conversion Date at a discount to the average mid market
price per Ordinary Share for the five trading days prior to

the date of the relevant Conversion Notice (the “Discount
v




Rate™), or, in the case of a Compulsory Conversion, at a 30

per cent. discount to the average mid market price per

Ordinary Share for the five trading days prior to the

Compulsory Conversion Date (“Relevant Shares™). The

Discount Rate applied shall be between 5 per cent. and

27.2 per cent. according to the time elapsed following the

issue of the Convertible Preference Shares which are the

subject of the Conversion Notice, in accordance with the

table below, but in any event such Discount Rate shall be

no greater than 27.2 per cent, prior to the fifth anniversary

of issue.

Conversion Date

Between six months after
the date of issuc and the
first anniversary of the date

of issue

After the first anniversary
of issue and up to 18
months after the date of

issue

After 18 months after the
date of issue and up to the
second anniversary of the

date of issue

After the second
anniversary of the date of
issue and 30 months after

the date of issue

After 30 months after the
date of issue and up to the
third anniversary of the date

of issue

After the third anniversary

11

Discount Rate

5%

7.8%

10.6%

13.3%

16.1%

18.9%




[(A)(1) 4.7

1(A)(i1) 4.8

of the date of issue and up
to 42 months after the date

of 1ssue

After 42 months after the 21.7%
date of issue and up the
fourth anniversary of the

date of issue

After the fourth anniversary 24.4%
of the date of issue and up
to 54 months after the date

of issue

After 54 months after the 27.2%

date of issue and up to the

fifth anniversary of the date

of issue

In no circumstances may the number of Ordinary Shares
into which the Relevant Shares convert exceed the number
of the Relevant Shares. If the number of the Ordinary
Shares into which the Relevant Shares convert would
exceed the number of the Relevant Shares, then the
Relevant Shares will convert into such number of Ordinary
Shares as is equal to the number of the Relevant Shares. In
no circumstances may the Relevant Shares convert into
Ordinary Shares at a price which is less than the then

nominal value of the Ordinary Shares.

Conversion of Convertible Preference Shares shall be
effected in such manner as may be authorised by law and
as the Directors shall (including in accordance with the
following provisions of this resolution) from time to time
determine for effecting the exercise of the Conversion
Rights attaching to the Relevant Shares and, without
limitation, may be effected by converting all of the
Relevant Shares into such number of Ordinary Shares as
are to be issued in accordance with article 1{A)(ii) 4.6

above and converting the balance of Relevant Shares into
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1(A)ii) 4.9

L(A)(1) 4.10

non-voting deferred shares (“Deferred Shares™) having a
nominal value equal to the amount (if any) by which the
aggregate nominal value of the Relevant Shares exceeds

the aggregate nominal value of the Ordinary Shares.

Any Deferred Shares shall not be transferable and all of the
Deferred Shares together shall not entitle the holders to any
dividend or repayment of capital on a liquidation or return
of assets in excess of 1 penny in aggregate, or to receive
notice or attend or vote at any general meeting of the
Company. The Company may purchase ail of the Deferred
Shares at any time at an aggregate price of 1 penny (to be
paid to one holder of Deferred Shares who shall be selected
for this purpose by lot) upon giving to the registered
holders of the Deferred Shares written notice of its
intention to do so fixing a time and place for such
purchase. At the time and place fixed for purchase, each
registered holder should be bound to surrender to the
Company the certificates for his Deferred Shares in order
for them to be cancelled. The Company may, if it so
chooses, retain all certificates for Deferred Shares at the
registered office and if it does so may cancel such
certificates upon purchase without further authority from

the holders thereof.

Fractions of Ordinary Shares arising on a conversion will
not be allotted to holders of Relevant Shares. Fractional
entitlements to Ordinary Shares arising on a conversion
will be rounded down to the nearest whole number of

Ordinary Shares.

Upon the occurrence of any of a reorganisation or

reclassification of the share capital of the Company,
capitalisation issue or offer by way of rights by the
Company, or a sub-division, reduction or consolidation of
the capital of the Company, or a merger or consolidation of

the Company with or into another company or demerger,
13




[(A)ii) 4.11

1(A)(i1) 4.12

or the modification of rights attaching to the Ordinary
Shares or a dividend in kind {other than Ordinary Shares
paid up out of distributable reserves and issued in lieu of a
cash dividend) declared and or made by the Company
(each an “Adjustment Event”) after the date on which any
Convertible Preference Shares are granted, the Conversion
Rights shall be adjusted in such manner as the Company’s
auditors shall certify is appropriate. For the purposes of
this article 1(A)(ii) 4.10, an adjustment to Conversion
Rights shall be “appropriate” if, as a consequence of the
adjustment, holders of Convertible Preference Shares enjoy
the same economic effect on the exercise of their
Conversion Rights as if the relevant Adjustment Event had

not occurred or arisen.

Allotments of Ordinary Shares arising from a conversion
of Relevant Shares shall be effected within 42 days of the
date of the relevant Conversion Notice. Within 21 days
after the conversion of Relevant Shares the Company shall,
in the case of Convertible Preference Shares held in
certificated form, send by ordinary post to each holder of
the Relevant Shares at his own risk, free of charge, a
definitive certificate for the appropriate number of fully
paid Ordinary Shares resulting from the conversion. In the
case of Convertible Preference Shares held in
uncertificated form, the Company shall, subject to
admission of the Ordinary Shares to trading on AIM
pursuant to article 1{A)(ii) 5.3 (“Admission”), procure that
CRESTCo is instructed to credit to the stock account of the
holder of the Relevant Shares entitlements to such
Ordinary-Shares resulting from the conversion within 21
days of Admission. In the meantime transfers of Ordinary

Shares shall be certified against the Register.

The Ordinary Shares arising on such conversion shall rank
pari passu with the Ordinary Shares then in issue and fully

paid up save as regards any dividend or other rights

14




1(A)(ii) 4.13

determined by reference to a record date prior to the date

of allotment

If at any time whilst the Conversion Rights remain capable
of being exercised an offer (including by way of a scheme
of arrangement) or invitation is made to all holders of
Ordinary Shares (or all such holders other than the offeror
and/or any company controlled by the offeror and/or
persons acting in concert with the offeror) to acquire the
whole or any part of the issued Ordinary Shares and the
Company becomes aware that as a result of such offer or
invitation the right to cast a majority of votes which may
ordinarily be cast at a general meeting of the Company
may or has become vested in the offeror and/or such
persons or companies as aforesaid, the Company shall use
all reasonable endeavours to procure that a like offer or
invitation is made or extended at the same time to each
holder of Convertible Preference Shares as if the
Convertible Preference Shares had been converted in full
and as if the Ordinary Shares issued pursuant to such
conversion had been issued immediately prior to the record

date for such an offer or invitation.

1(A)(ii) 5 Other provisions

1(A)(i) 5.1

For so long as any Convertible Preference Shares remain
capable of being converted into Ordinary Shares, the
Company shall not, save with the prior written consent of a
majority of the holders of the Convertible Preference

Shares:

a. reduce its share capital or any uncalled liability
thereon or the amount of the Company’s share
premium account or capital redemption reserve in
any manner which either requires the consent of
the Court or is in connection with any purchase by

the Company of its own shares;

b. purchase any of its own shares or other securities;

15




(B)

C. pass any resolution pursuant to which the rights
attaching to the Ordinary Shares are modified,

varied or abrogated.

1(AXii) 5.2  The Company shall procure that at all times prior to the
conversion of all of the Convertible Preference Shares
there shall be sufficient unissued Ordinary Share capital
available for the purposes of satisfying the requirements of
any Conversion Notice as may be delivered pursuant to

article 1(A)(ii) 4.3.

1(A)(i1) 5.3 The Company shall use all reasonable endeavours to
procure that the Ordinary Shares arising on conversion are

admitted to trading on AIM.

1{AYG1) 5.4 Notwithstanding any other provision of these articles of
association of the Company, no interest of any nature in
any Convertible Preference Shares may be transferred

without the prior written consent of the Company.

BORROWING POWERS

The board may exercise all the powers of the company to borrow money and to
mortgage or charge all or any part of the undertaking, property and assets {present
and future) and uncalled capital of the company and, subject to the Companies
Acts, to issue debentures and other securities, whether outright or as collateral

security for any debt, liability or obligation of the company or of any third party.

The board shall restrict the borrowings of the company and exercise ail voting and
other rights or powers of control exercisable by the company in relation to its
subsidiaries (if any) so as to secure (but as regards subsidiaries only in so far as
by the exercise of the rights or powers of control the board can secure) that the
aggregate principal amount from time to time outstanding of all borrowings by
the group (exclusive of borrowings owing by one member of the group to another

member of the group) shall not at any time without the previous sanction of an
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ordinary resolution of the company exceed an amount equal to the greater of

twice the adjusted capital and reserves and £30m’.
For the purposes of this paragraph of this article:-

0 "the adjusted capital and reserves” means the aggregate from time to time

of:-
(a) the amount paid up on the issued share capital of the company and

(b} the amount standing to the credit of the reserves including any
share premium account, capital redemption reserve and credit

balance on profit and loss account
all as shown by the then latest audited balance sheet but after

(c) deducting from the aggregate any debit balance on profit and loss
account subsisting at the date of that audited balance sheet except
to the extent that a deduction has already been made on that

account

(d) deducting from the aggregate any debit balance on any reserve
account existing. at the date of that audited balance sheet except to

the extent that a deduction has already been made on that account

(e) making such adjustments as may be appropriate to reflect any
variation in the amount of the paid up share capital, share
premium account or capital redemption reserve since the date of

the audited balance sheet and

) adding back sums, calculated in accordance with accounting
principles generally accepted in the United Kingdom, equivalent
to the balance of goodwill arising on acquisition of companies and
businesses made after 1st January, 1986 and remaining part of the
group which, at the date of the relevant calculation, has been
written off against reserves in accordance with United Kingdom

accounting practice; and

2

Article 1(B) amended by Special Resolution dated 6 August 2002.
Article 1{B)}i) amended by Special Resolution dated 17 May 1989.
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(i1) “borrowings" shall be deemed to include the following except in so far

as otherwise taken into account:-

(@)

(b)

{c)

(d)

®)

the nominal amount of any issued share capital and the principal
amount of any deb