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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
— of —
SAXTON BAMPFYLDE HEVER LIMITED

(as altered by Special Resolution

dated 24th November 1997 and Special Resolutions dated 12 December 2005)

L. The name of the Company is SAXTON BAMPFYLDE HEVER LIMITED.”

2. The Company is a Private Company .
3. The registered office of the Company is situated in England.
4. The objects for which the Company is established are:
(A} To carry on business as recruitment and personnel consultants, business

consultants, industry consultants and market research consultants; to act
as intermediaries in the introduction of employees, partners, purchasers,
sellers and generally to undertake and execute agencies and commissions
of any kind; to advise on problems relating to the administration and
organisation of industry and business and personnel working therein; to
advise on the means and methods for extending, developing and
improving all types of business or industries and all systems or processes
relating to the production, storage, distribution, marketing and sale of
goods and the rendering of services of whatever description; to engage in
research into all problems relating to personnel and industrial and
business management and distribution, marketing and selling; to collect,
prepare and distribute information and statistics relating to any type of
business or industry to promote or propose such methods procedures and
measures as may be considered desirable or beneficial; to act as agents or
managers in carrying on any business concerns and undertakings and to

The name of the Company was changed to Saxton Bampfylde International Limited from Rafflebridge Limited by a Special
Resolution passed on 1st August 1986 and was changed to Saxton Bampfylde International ple. by Special Resolution passed
on 26th April 1989, By Special Resolution dated 24th November 1997 the name of the Company was changed to Saxton
Bamptylde Hever plc. By Special Resolution dated 12 December 2003 the Company was re-registered as a private company
and the name of the Company was changed to Saxton Bampfylde Hever Limited,

The Company was re-registered as a private company by a Special Resolution passed vn 12 December 2003,
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employ experts to investigate and examine into the condition,
management, prospects, value and circumstances of any business,
concerns and undertakings and generally of any assets, property or rights
of any kind.

To carry on any other trade or business whatsoever which can, in the
opinion of the Directors, be advantageously carried on by the Company
in connection with or as ancillary to any of the above businesses or the
general business of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire and
hold any estate or interest in any lands, buildings, easements, rights,
privileges, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
of or in connection with the Company’s business or any branch or
department thereof.

To erect, construct, lay down, enlarge, alter and maintain any buildings,
works, plant and machinery, necessary or convenient for the Company’s
business, and to contribute to or subsidise the erection, construction and
maintenance of any of the above.

To borrow or raise or secure the payment of money for the purposes of or
in connection with the Company’s business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to
become a member of any building society.

To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee as otherwise support or secure, either with
or without the Company receiving any consideration or advantage and
whether by personal covenant or by mortgaging or charging all or part of
the undertaking, property, assets and rights present and future and
uncalled capital of the Company or by both such methods or by any other
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means whatsoever, the liabilities and obligations of and the payment of
any monies whatsoever (including but not limited to capital, principal,
premiums, interest, dividends, costs and expenses on any stocks, shares
or securities) by any person, firm or company whatsoever including but
not limited to any company which is for the time being the holding or
subsidiary (both as defined by Section 736 of the Companies Act 1985)
of the Company or of the Company’s holding company or is otherwise
associated with the Company in its business.

To make experiments in connection with any business or proposed
business of the Company, and to apply for or otherwise acquire in any
part of the world any patents, patent rights, brevets d’invention, trade
marks, licences, protections and concessions which may appear likely to
be advantageous or useful to the Company, and to use and manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon and testing and in improving or
seeking to improve any patents, inventions or rights which the Company
may acquire or propose to acquire.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments,

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

To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or guaranteed rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the Company has power
to issue, or partly in one mode and partly in another, and generally on
such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid up shares of any company or
corporation, with or without deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages or
other securities of an company or corporation, or partly in one mode and
partly in another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.

To enter into any partnership or joint-purse arrangement or arrangement
for sharing profits, union of interests or co-operation with any company,
firm or person carrying on or proposing to carry on any business within
the objects of this Company, and to acquire and hold, sell, deal with or
dispose of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the dividends,
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interest or capital of any shares stock or securities of and to subsidise or
otherwise assist any such company.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion
of which shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or other obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of the
business, goodwill, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company
is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think
fit.

To amalgamate with any other company whose objects are or include
similar to those of this Company, whether by sale or purchase {for fully
or partly paid-up shares or otherwise) of the undertaking, subject to
liabilities, of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner.

To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any other purpose
which may seem calculated directly or indirectly to promote the
Company’s interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the
Company’s interests.

To enter into any arrangements with any government or authority
{supreme, municipal, local or otherwise) that may seem conducive to the
attainment of the Company’s objects or any of them, and to obtain from
any such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think desirable and to
carry out, exercise, and comply with any such charters, decrees, rights,
privileges and concessions.
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To employ advisors to investigate and examine into the condition,
prospects, value, character, and circumstances of any business concerns
and undertakings and generally of any assets, property or rights.

To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

To support and subscribe to any charitable or public object and to support
and subscribe to any institution, society or club which may in the opinion
of the directors be for the benefit, directly or indirectly, of the Company
or its directors or empioyees, or may be connected with any town or
place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been directors of, or who are or
have been employed by, or who are serving or have served the Company,
or of any company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company or of
the predecessors in business of the Company or any such subsidiary,
holding or fellow subsidiary company and to any wives, widows,
children and other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish, support and
maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons
and of their wives, widows, children and other relatives and dependants;
to make provisions for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries, notwithstanding
that the exercise of this power is not in the best interests of the Company,
in connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or any subsidiary; and
to set up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or any
such subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or maintained.

To procure the Company to be registered or recognised in any part of the
world.
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(AA) To distribute among the members in specie any properiy of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by
law.

(BB) To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or
in conjunction with others, and either by or through agents, sub-
contractors, trustees or otherwise.,

(CC) To do all such other things as are incidental or conducive to the above
objects or any of them.

It is hereby expressly declared that each sub-clause of this clause shall be construed
independently of the other sub-clauses hereof, and that none of the objects mentioned
in any sub-clause shall be deemed to be merely subsidiary to the objects mentioned in
any other sub-clause.

5. The liability of the Members is limited.

6. The share capital of the Company is £50,000 divided into 35,000 ‘A’ shares of £1
each and 15,000 ‘B’ shares of | each.”

The share capital of the Company was increased trom £100 divided into 100 ordinary shares of £1 each to £1,000 divided into
1,000 ordinary shares of £1 each by Special Resolution dated i8th July [986; By Special Resclution dated 4th August 1986 the
share capital was converted and divided into 700 " A" shares of £ each and 300 "B”" shares of £1 each. By Speciat Resolution
dated 26th April 1089 the share capital was increased by £49.000 divided into 34300 "A" shares of £1 each and 13.000"B"
shares of £1 cach.
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