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. "iéatutory Declarationofcompliance
withrequirements onapplication
forregistrationofacompany

Pursuanttosection 12{3)ofthe Companies Act 1985
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tgibly, preferablyin
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blockfettering. Name of Company
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ofcompany. Alnery No., #3/3 Limited
| Clare Elizabeth Higgiug
of 2 Cheapside, London FC2V 6AD
t Deleleas do solemnly and sincerely declare that! am afSolicitor engaged in the formation of the companyih

appropriate
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AKMGHEROEIMIXHIHRNY and that all the requirements of the abave Act in respact of the registration of
the above company and of matters precedent and incidental to it have beer complied with,
And | make this solemn Declaration conscientiously believing the same to be true and by virtueof

the provisions of the Statutory Declarations Act 1835

Declared at _Simmons & Simmons

14 Dominion Streel
London EC2M 2RJ

the 24th . day of __Auguut
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This form should be completed in black,

Company name (in full)

Registered office of the company on
incorporation.

Ifthe memorandum s delivered by an
agent for the subscribers of the
merorandum mark ‘X' in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors and
secretary and iniended situation
of registered office

'CN

ALNERY No, 7373  1TIMITED

P —

For official use __ _

g' RO.E 9 CREAPSIDE
Post town LONDON s . |
County/Region 4y
Postcode EC2V 6AD

TNTEE TR Sk A T SN ::.-“..':J

X

Name ALLEN & OVERY o
RA 9 CHEAPSIDE . o
o et ek
Post town LONDON sk
County/Region o D ?
Postcode EC2V 6AD g Jl
J
e Do Wo STEWART )
o womoBLLEN & OVERY
- .9 CHEAPSIDE, LOXDON —  Postosde TOZV 64D
Telephone 071 248 9898 Extension 3056
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W T R AT S




Company Secretary (scrs1-3)

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

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

Consent signature

Rirectors (scnowe 1-5)
Please list directors in alpkabetical order.

Nama *Style/Title
Forenames
Surname
*Honours ete
Previous forsnames
Previous surname
Address
I3sus! residontial address must be given,

in the case of a corparation, givs the
registered or principal office address.

Date of birth
Business occupation

Qther directorships

* Voluntary datails

Page 2 Consent signature

*
os ALNERY INCORPORATIONS NO.1 LIMITED ?
I
j
et
!
|
AD 9 CHEAPSIDE i
]

Post town LONDON i

County/Region J

Postcode EC2V 6AD i Country ENGLAND

| consent to act as secretary of the company named on page 1
for and on behalf of Alnery Incorporations Neo.l Limited

18 AUG 1993

Signed D Dats

cn ALNERY INCORPORATIONS NO.1 LIMITER I
f
: .
]
f
!
AD 9 CHEAPSIDE ‘ f
g
Post town LONDON o
County/Region |
Postcode EC2V 64D  §  Country  EUSLAND ]
iDD i } [ 1 Nationality m | ?
oc g
oD

| consent 1o act as director of the commpany famed or page 1 |
for and on behalf of Altery Incorpotations Ho.l Limited
£6 kL 93

Signed  PDama T2 D3te




Directors: (continued)

{See naihi1 - 5)

Name

Address

v “Style/Title
Forenames
Surpame

*Honours etc
Previous farenames

Pravious surname

Usual residential address must be given.
In the case of a corperation, give the
registered or principal office address.

Date of birth
Business gccupation

Other directorships

* Voluntary details

Consent signature

Delate if the form
is signed by the
subscribers,

Delate if the form
is signad by an
agant on behalf of
all the subscribers.

All'the subscribers
must sign' eithae
personally orby a
parscon oF persons
2uthorised to sign
for tham.

Page 3

cD ALNERY INCORPQRATIONS NO.2 LIMITED

s

|

ol

9 CHEAPSIDE

Post town TLONDOW

County/Region |

Postcode EC2V 6aD ] Country EXGLAND ]
E DO o Nationality “?:l—: ]
oc: 1

[ consent to act as director of the company named on page 1

for and on behalf of Alnery Incorporations No.2 Limited
Signed ’M% Date 18 AUG 3993

L

]="

ﬂ/lo«. X Oua‘w?

Signature of agent on behaif of all subscribers

Date HB ﬁUG ?933

;
L
~Signed Date ,./
<~ 7
S, g
Signed “S Daté
“'“u.\ e e
Signed T Date
./J’y \*“.‘;‘% .
Signed l/ . Dstg
ivj ,"' ‘“ﬁ'\"’\‘w
Signed 7 Date =
S .’/ ™
. )#’ i ok -
Sigried Dats
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

ALNERY NO,1313 LIMITED
28459 AEE

The Company's name is "Alnery No.1313 Limited™.

The Company's registered office is to be situated in England and Wales.
The Company's objects are:

(1) to carry on business as a general commercial company;

(2) to carry on any trade or business whatsoever;

(3) to do all such things as are, in the opinion of the dirsctors,
incidental or conducive to the carrying on of any trade oxr
business by it;

(4} to do all such things asz the directors consider to be desizable
or for the benefit of the Company;

(5) to guarantee in any manner, or to enter into any indemnity or
other axrangement in relation to, the discharge, observance or
performance of any liabilities of any person, including, but
without limitatiom, any body corporate which is a holding
company, a subsidiary or a fellow subsidiary of the Company and
to secure any such guarantee, indemnity or arrangement or the
discharge, observance and performance of any liabilities of any
person by any mortgage, charge, pledge, lien or other security of
any kind over the whole or any part of the undertaking and assets
of the Company, including its uncalled capital;

(6) to give any financial assistance that may lawfully be given in
connection with the acquisition of shares in the Company or any
other company which is its holding company;

(7)  to sell, transfer or otherwise dispose of all or any part of the
undertaking, assets and liabilities of the Company;

(8) ro provide or srrange for any pension, lump sum payment,
gratuity, life, hesith, accident and other insdtrance atid other
benefit (pecuniary oxr otherwise) of any kind to or for the
benefit of any individual who 15 of has been a director of, or
employed by, or who provides or has provided services to ot fot,

150918




(9)

(10)

(1L

the Company or any body corporate which is or has been a
subsidiary, holding company or fellow subsidiary of the Company
or otherwise connected with the Company or any predecessor in
business of the Company or of any such subsidiary, holding
company or fellow subsidiaxry or connected company and to or for
the benefit of any present or former spouss, child or other
relative or dependant of such individual or any other person who
has or formerly had with any such individual any such connection
as the directors may specify; and for those purposes to establish
or participate in any fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangement of
any kind which the directors may approve;

to support and subscribe to any iustitution or association which
may be for the benefit of the Company or its directors or
employees or connected with any town or place where the Company
carries on business, and to support and subscribe to any
charitable or public object whatsoever and to make donations to
bodies, associations or causes with political objects;

to act as trustee, personal representative, director or agent of
any kind and for any purpese;

to exercise any pover of the Company for any consideration of any
kind or for mo consideration;

and it is declared that:

(a)

(b)

(c)

(d)

this clause shall be interpreted in the widest and most general
mannex and without regard to the elusdem generis rule or any
other restrictive principle of interpretation;

each of the above subclauses shall; unless it expressly providen
to the contrary, be deemed to set out a sepesrate,

distinct and independent object of the Company and not a power
ancillary or incidental to the objects set out in any other
subclause;

each subclause is without prejudice to the gemerality of the
objects and powers conferred by any other subclause and no
subelause shall be in any way limited or restricted by reference
to or inference from any other subelause:

in this clause:

(1) “assets" includes property, rights and interests of everif
description, whether present or future, actusl or
contingent and wherever situatey

(i1) “dispose of", in relation to i#n asset, inhéludes
surrendering or extinguishing it, and alse creating of




granting it or any interest or right out of or in Tespect
of it;

(111} "liabilities” includes debts and obligations of every

description, whether present or future, actual or
contingent; and

(ivjy ‘“person” includes any partnership or other body of persons,
whether corporate or unincorporate, and any country,
territory, public authority and international organisation.

4, The liability of each member is limited.

5. The Company's share capital is £100 divided into 100 shares of f1 each.




I, the subscriber to this memorandum of association, wish to form a company
pursuant to this memorandum; and I agree to take the number of shares shown
opposite my name.

Name and address of subserjiber Number of shares
taken by
subsexriber
Alnery Incorporations No.l Limited 1

9 Cheapside
London EC2V 6AD

’! —

D.W. Stewart
for and on behalf of
Alnery Incorporations
No.l Limited

Total shares taken 1

Dated 18th August, 1993.
Witness to the above signature:
A.J. Cantwell

9 Cheapside C’d . L/ me

London EC2V 6AD




2.{L)

(2)

3.(1)

(2)

(3)

THE COMPANIES ACT 1985
A FRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

ALNERY NO. 1313 LIMITED

PRELIMINARY

Except as otherwise provided in these articles, the Tegulations
contained in Table 4 shall apply to the Company. For the purposcs of
these articles, Table A means Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985, as amended by the Companies (Tables A
to F) (Amendment) Regulations 1985.

In these articles, uanless the contrary intention appeara:

(a) the "Statutes® means the Act and every other statute, statutory
instrument, regulation or order for the time being in force
concerning companies registered under the Act; and

(b) words importing the singular number include the plural number and
vice versa, words importing one gender include all genders and
words importing persons include bodies corporate and
unincorporated associations.

Headings to these articles are inserted for convenience and shall not
affect construction.

SHARE CAPITAL

The directors are generally and unconditionally authorised, in
accordsance with section 80 of the Act, to exercise all the powers of
the Company to allot relevant securities up to a maximum nominal awplnt
of £99.

The authority contained in paragraph (1) shall expite on the day five
years after the date of the incorporation of the Company but the
Company may, before the authority expires, make an offer oy agreement
which would or might require relevant securities to he allotted after
it expires.

Section 83(1) of the Act (which regulates the power to aliot equity
securiries, as defined in section 94 of the Act) is emcluded,




5.(1)

(2)

(3)

(4)

(3)

6.(1)

SHAREHOLDERS' RESOLUTIONS

A resolution in writing signed or approved by letter, facsimile,
telegram or telex by or on behalf of all the members of the Company who
would be entitled to vote on it if it had been proposed at a general
meeting or at a meeting of any class of members of the Company shall be
as valid and effectual as if it had been passed at a general meeting ov
at such class meeting (as the case may be) duly convened and held. The
resolution may be contained in one document or in several documents in
like form each stating the terms of the resolution accurately and
signed by or on behalf of one or more of the members. This article is
in addition to, and not limited by,rhe provisions in sections 3814,
381B and 381C of the Act, Regulation 53 of Table A shall mot apply.

A general meeting or a meeting of any class of members of the Company
may consist of a conference between members some or all of whom are in
different places provided that each member whe participates is able:

(a) to hear each of the other participating members addressing the
meeting; and

(b) if he so wishes, to address all of the other participating
members simultaneously,

whether directly, by conference telephomne or by any other form of
communications equipment (whether in use when these articles are
adopted or not) or by a combination ¢f those methods.

A quorum is deemed to be present if those conditions are satisfied in
respect of at least the number of members required to form a quoTum,

A meeting held in this way is deemed to take place at the place vhere
the largest group of participating members is assembled or, if no such
group is readily identifiable, at the place from where the chairman of
the meeting participates.

A resclution puz to the vote of a meeting shall be decided by wach
member indicating to the chairman (in such manner as the chaleman nay
direct) whether the member votes in favour of or against the resolut:ion
or abstains. Regulation 46 of Table A shall be amended accordingly.

References in this article to members shall include their duly
appointed proxies and, in the case of corporate members, their duly
authorised representatives,

VOTES OF MEMBERS

A proxy appointed by a member of the Company under section 372 of the
Act may vote on a show of hands as well as ¢n & poll, but no person
present shall be entitled %o more than one Vote on d show of hands
except as provided in regulation 50 of Table A. Regulation 54 of
Table A shall be amended accordingly.




(2)

7.(L

(2)

(3)

(4)

8.(L)

(2)

9.(1)

(2)

The instrument appointing a proxy and any authority under which it is
executed (or such cepy of the instrument or the authority or both as
the directors may approve) may be deposited at the place where the
meeting or adjourned meeting is to be held at any time before the time
for holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote, This provision is in addition and
without prejudice to the provisions of paragraphs (a), {b) and {c) of
regulation 62 and the last provision of regulation 62 shall be modified
accordingly.

DIRECTORS

The holders of a majority of the ordinary shares in the Company in
issue may appoint any person as a director of the Company and may
remove any director. Any appointment or removal shall be made in
writing signed by the holders of the majority of the ordinary shares in
the Company in issue and, in the case of a body corporate holding any
of those shares, the signature of any officer or other duly appointed
representative shall suffice. Any appointment or removal shall taka
effect when it is lodged at the office or produced at any meoting of
the directors.

In addition to the circumstances set out in regulation 81 of Table A
the office of a director shall be vacated if he is removad from that
office in accordance with this article.

The directors may appoint any person who isg willing to act to be a
director, either to fill a casual vacancy or as an additional diresctor,

The directors shall not be subject to retirement by rotation and
regulations 73 to 80 (inclusive) and the last sentence of regulatien 84
of Table A shall not apply.

No director shall vacate his office or be ineligible for re-appointinent
as a director, nor shall any person be ineligible for appointment as a
director, by reason only of his having attained a particular age.

No special notice is required of any resolution appointing or approving
the appointment of such a director nor is any notice required to state
the age of the person to whom the resolution relates.

ALTERNATE DIRECTORS

In addition to the persons mentioned in yvegulation 65 of Table 4, any
director may appoint a director of any holding cempany of the Compatiy
or of any other subsidiary of that holding company or ahy person
approved by a majority of the other diredtors to ackt as an alternate
director.

An alternate director shall be eatitled to Teceive notice of a1l
meetings of directors, to attend and to vote at sy mesting at which




the director appointing him is not personally present and at that
meeting to exercise and discharge all the functions, powers and duties
of bis appointox as a director and for the purposes of the proceedings
at that meeting the provisions of these articles shall apply as if he
was a director. Regulation 66 of Table A shall not apply.

(3) Every person acting as alternate directeor shall have one vote for each
director for whom he acts as alternate, in addition te his own vote if
he is also a director, but he shall count as only one for the purpose
of determining whether a quorum is present. The last sentence of each
of regulation 88 and 89 of Table A shall not apply.

(4) Any person appointed as an alternate director shall vacate his office
as an alternate director if the director by whom he has been appointed
ceases to be a director or removes him or on the happening of any event
which, if he is or were a director, causes or would cause him to vacate
that office. Regulation 67 of Table A shall not apply.

(5) An alternate director shall alone be responsible to the Company for his
acts and defaults and shall not be deemed to be the agent of the
director appointing him. Regulation 69 of Table A shall not apply.

POWERS OF DIRECTORS

10.(1)The powers of the directors mentioned in repulation 87 of Table A
shall be exercisable as if the word "executive" (which appears before
the word "office™) were deleted.

(2) Without prejudice to any other of their powers, the directors may
exercise any of the powers conferred by the Statutes to make provision
for the benefit of persons employed or formerly employed by the Company
or any of its subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the
Company or any of its subsidiaries,

PROCEEDINGS OF DIRECTORS

11. Provided that he has disclosed to the directors the nature and extent
of any material interest of his, a director may vote as a director on a
resolution concerning any matter im which he has, directly or
indirectly, an interest ox duty and, if he votes, his vote shall be
counted and he shall be counted in the quorum when that resolution or
matter is under consideration. Regulations 94 to 96 {inciusive) of
Table A shall not apply.

12. Notices of meetings of the direcztors shall be given to all directotrs
and co any alternate directors appointed by them. Regulation 88 of
Table A shall be amended accordingly.




13. Regulation 93 of Table A (written resolutions of directors) shall apply
as if the word “"signed" included "approved by letter, facsimile,
telegram or telex".

14.{1)A meeting of the directors may consist of a conference between
directors some or all of whom are in different places provided that
each director who participates is able:

(a) to hear each of the other participating directors addressing the
meeting; and

(b} if he so wishes, to address all of the other participating
directors simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment {whether in use when these articles are
adopted ox not) or by a combination of those methods.

(2) A quorum is deemed to be present if those conditions are satisfied in
respect of at least the number of directors required to form a quoxum,
subject to the provisions of arcicle 11.

(3) A meeting held in thiz way Is deemed to take Place at the place vhera
the largesc group of participating directors is assembled or, 1f ne
such group is readily identifiable, at the place from where the
chairman of the meeting participates.

.

SEAL

15.(1)The Company may exercise the powers conferred by the Statutes with
regard to having official seals and thoze powers shall be vested in the
directors.

(2) The directors shall provide for the safe custody of every seal which
the Company may have.

(3) A seal shall be used only by the authority of the directors or a duly
authorised committee but that authority may consist of an instruction
or approval given by letter, facsimile, telegram, telex or telephone by
a majority of the directors or of the members of a duly authorised
comnmittee.

{4) The directors may determine who shall sign any Instrument to which a
seal 1s applied, either gemerally or in relation to a particulay
instrument or type of instrument, and may also determinhe, eithay
generally or in any particular ¢ese, that such signatutes shall be
dispensed with or affixed by somé mechanical means.

(5) Unless otherwise decided by the directors:




:

(6)

l6.

17.

18,

(a) certificates for shares, debentures or othexr securities of the
Company to which a seal is applied need mot bs signed; and

(b)  every other instrument to which a seal is applied shall be signod
by at least one dixector and the gecretary or by at least two
directors.

Regulation 6 of Table A shall be amended acroxdingly. Regulation 101
of Table A shall not apply.

NOTIGES

Regulation 112 of Table A shall apply as if the last sentence were
deleted and Regulation 116 shall apply as if the words "within the
United Kingdom" did not appear.

Proof that:

(a)  am envelope containing a notice was properly addressed, prepaid
and posted (by airmail or first class post, where available); oy

(b) a telex or facsimile transmission setting out tha torms of a
notice was properly despatched

shall be conclusive evidence that the notice was given. A notice shall
be deemed to be given at the expiry of 24 hours after the snvelope
containing it was so posted or, in the case of telex or facsimile
transmission, when despatched. Regulation 112 of Table A shall be
amended accordingly. Regulation 115 of Table A shall not apply.

INDEMNITY

Subject to the provisions of and to the extent permitted by the
Statutes, every director, other officer or auditor of the Company shall
be indemnified out of the assets of the Company against any liability
fncurred by him in the actual or purported execution or discharge of
his duties or the exercise or purperted exercise of his povers of
otherwise in relation to or in connection with his duties, powers or
office, but:

(a) this indemnity shall not apply to any liability to the extent
that it is recovered from any other person: and

(b) the indemnity is subject to such officer or auditor taking all
reasonable steps to effect such recovery, so that the 1iidemn? ty
shall not apply to the extent that an slternative tight of
recovexry iz capable of being enferced.

Regtistion 118 of Table A shall not apply.
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E25987001

Company No.

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUH
AND
ARTICGLES OF ASSOCIATION
OF

ALNERY NO. 1313 LIMITED

Incorporated

Allen & Overy
9 Cheapside
London
ES2V 5AD
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2849488

I hereby certify that

ALNERY NO. 1313 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1 SEPTEMBER 1993 (
ﬂ’f:}iy\ ¢

L4

{

€
'
i

an authorised officer

HEBUE
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Company nunber
2849488

THE COMPANIES ACT 1985

COMPANY LIMITED BY SKARES

RESQOLUTION
of

ALNERY NO. 1313 LIMITED

(passed on )97 B0, 1993)

The following resolution was duly passed as a special resolution of the
company by the sole member of the company on Q. Neveudel, 1993

That the name of the company be changed to AGB RECRUITMENT LIMITED,

—_— e

LA A I R I T I G I R R ar R
for Alnery Incorporations
Ne. 1 Limited (sole wember)

}‘J‘} 8B



FILE COoPY

CERTIFICATE oF INCORPORATION
ON CHANGE OF NAME

Company No. 2849488

The Registrar of Companies for England and Wales hereby certifies that

ALNERY NO. 1313 LIMITED

AGB RECRUITMENT LIMITED

Given at Companies House, London, the 30th November 1993

MRSL ML
For The Repistrar Of Compariibs,

(“()’.!I.PANIJES HODg ¥




COMPANIES FGRM No. 123

Notice of increase
in nominal capital
E-:;:.m do rot Pursuant to section 123 of the Companies Act 1985
this margin
To thé Registrar of Companies For official use Company number
leglbty, praforebly A
l;gblncit‘;ype.or L-l“i-'! QEQ—?((&&?

beld block letterng  Name of company

*tnsart fuil name i * Acg MCﬁutT?{ENT L(H!Tﬁ H

of company

i Rl

gives nntice in accordance with section 123 of the above Act that by resolution of the company
dated_s207/_DECEAEL (992 the nominal capital of the company has been

increased by £ %99, 2 00 beyand the registered capital of £ ._{ € .

Tho copy must be A copy of the resolution authorising the increase is attached.t
printed or In some :

g;";g:‘;;';;‘:f:‘“’“’ The conditions {e.g. voting rights, dividend righsa, winding-up rights etc.) subject to which tho now

shares have been or are to be issued are as follows:

JUBTECT TO THE ACTICLES 6F o ChTiony 5F THE fom%wy

Please tick hera if e
continted overlbaf '
Stnsert Diroctor, Signed % g_ Qﬂ} Designation§ Su.mla—w Date23red }JPC.M.!}Q, / ?fi:?

Secrptary.,
Adminigtrator,
Administrative
Fse:eirezat;r Recaiver TN Py
otlandj a3 ] - -
spprogriate Presentor’s namie, address and ¥ For official use

reference (if any):

freov § overY
9 GteSiné
Loddew EC2V LAD

Rer: ANTH

k General section Post toom

a7 e g
o0 traes
TUTTISY

Cornpiahies G123 T T

Ve,




Please do nat
write in this
margin,

Pleasa complete
legitly, preferably in
black type, or bold
block Iattering.

*insert full name
of company.

Important
The accounting

COMPANIES FORM No. 224

Notice of accounting reference
date {to be delivered within
9 months of incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by secticn 3 of the Companies Act 1989

To tha Registrar of Cumpanies
{Address overleaf)

Name of company

Company number

RO TN

- AGL RECAUTMENT LO1(TED

k. =

raference date to be  gives notica that the date on which the compuny’s aceounting refarance period iz to be

entered alongside
should be completed
as in the following
examples:

5 April
Day Month

30 June
Day Mdnth

3:0:0i6

31 December
Day Month

tinsert Director,
Secretary,
Administrator,
Admunistrative
Recaiver or
feceivar {Scotland)
as apprapriate.

treated as coming to an end in each successive year is as shown below:

Day Month

HEYED)

Signed% g@ﬁkﬂ *  tDesignation gﬂmla.«a

Date ol 3eel Deterde) 92

Presentor's hame, address, telephons § For ,bfﬁc@ Use
number and referanca {if any): D.E.B.

Aracn & oy |

9 CHEAUIBE
Louﬁc.,w Etllf 6’?D

ReEr © AXTH
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R twi-pegs Yot Beaved i e, 890
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Companieg. 224 PhatoForme, Second Floot,
27 Crimscott Street, Londsh SET15T5




Company numberx
2849488

THE GOMPANIES ACT 1985

ar——y

COMPANY LIMITED BY SHARES

RESOLUTION
of

AGR RECRUITHMENT LIMITED
(passed onJ({} December, 1993)

The following resolution was duly passed as a special resolution of the
company by the sole member of the company ongofl. December, 1993:

THAT:

(1) the objects of the company be altered by the deletion of the existing
objects clause in the memorandum of association and the substitution
of the objects clause set out In the printed document marked "A"
attached hereto;

(2) the existing 100 shares in the capital of the company be designated
as "B" ordinary shares of {1 each and the authorised share eapital of
the company be increased by L£4v9,900 to £500,000 by the creation of
250,000 "A*" nrdinary shares of £1 each and an additional 249,900
ordinary shares of £1 each; and

(3) the regulations set out in the printed document marked "a* attachied
herets be adopted as the articles of assoclation ¢f the ceompany in
substitution for all existing articles of”}hg compapy .

"} )

¥

r X
‘ { '}&hﬁy
" ¥, -
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF
AGB RECRUITMENT LIMITED

. (Incoxrporating all amendments tc 20th December, 1993)

Incorporated lst September, 1993

Allen & Overy
9 Cheapside
London
EC2V 6AD
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Cempany number ‘ i
2849488

THE COMPANIES ACT 1983
A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
. OF
AGB RECRUITHENT LIMITED

(incorpcrating all amendments to 20th December, 1993)

1, The Cempany's name is "AGB Reqruitment‘iimitad".*

2. The Company's registerad offire iz to be situated In England and Wales,

3.% The Company's objects are:

Notes:

*

ok

(1) To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concexrn or person, o
carry on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of financial, commercial, transport, industrial,
technological and other transactlons and activities and to
co-ordinate, manage and provide finance services and
facilities for all or any part of the businesses and
operations of any companies controlled directly or indirectly
by the Company or in which the Company is interested, whether
as a shareholder or otherwise and whether directly or
indirectly.

(2) To acquire, dispose of, deal in and enter into every othex
kind of transsction in relation to land, buildings, plant,
machinery, equipment, vehicles, ships, rigs, airzraft,
merchandise, goods and other assets.

(3) To undsrtake any manufacturing, processing, assembly or
similar business.

The Company was incorpersted umder the name "Alnevy No. 1313 Limited®
and adopted its present name on 30th November, 1993.

Thi¢ Clause was Inserted by special resolution passed o 20th Deceibsr,
1993,




-

(4)

(3)

(6)

(7)

(8)

(93

(10)

(11}

(12)

(13)

To carry out, commission or co-ordinate any construction or
engineering works or projects on land or otherwise,

To acquire, dispose of, make a market or deal in, issue,
borrow, lend and enter into every kind of transaction in
relation to shares, debentures, warrants, options, seacurities
and investments and instruments of every kind (including,
without limitation, contracts for differences and contracts
for futures and whether issued or entered into by the
government of any country or territory, any public authority,
any international organisation or any other person) and to
carry out, enter into, manage, undervirite or arrange any
issue, ofifering or distribution of any securities, Iinvestments
or instruments of any kind.

To receive money on deposit or otherwise, to provide or
arrange advances or any other form of credlt or finance, to
enter into or arrange transactions of every kind in relation
to foreign exchange, bullion, commedities, futures, options
and similar instruments and to engage in all forms of
arbiltrage.

To carry on all kinds of insurance businesz and all kinds of
business connected with insuranca.

To act as trustee, personal representative, director or agant
of any kind-and for any purposes, and to establish, operate or
otherwise act in relatiori to any unit trust, investment trust
or collective investment scheme.

To provide management, administrative, advisory, professional
and technical sexvices of any kind and in any manner.

To undertake any kind of scientific or technical research and
development and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, {inventions,
processes and intellectual, technical and similar rights and
all forms of know-how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction ox concurrently with any other business or
transaction being or proposed to be undertaken by the Company,
and to turn to account any of the Company's asseéts in any
manner which the directors consider ezpedient.

To enter into all forms of distributorship, frafichize,
licensing and agency transactions.

To enter inte any partnérship, joint venturé, co-operatish afd
similar transactions, to carty out any form of take-stet,
acquisition, merger, amalgamation, demerger of rectganisation,

R
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(14)

(15)

(16)

(17)

(18)

(19}

to acquire or assume all or amy part of the undertaking,
assets, liabilities and obligations of any person, and to
sell, transfer or otherwise dispose of all or any part of the
undertaking, assets, liabilities and obligations of the Company.

To borrow or raise money by any method and to obtain any form
of credit or finance.

To secure the payment of any moneys, the discharge of any
liabilities and the observance or performance of any kind of
obligations by the Company by any mortgage, charge, pledge,
lien or other security of any kind over the whole or any part
of the undertaking and assets of the Company, wherever
situate, including its uncalled capital, and, without
prejudice to the generality of the preceding words, to enter
into any such transaction in relation to any instruments or
securities which have been or may be issued by the Company.

To guarantee in any manner the payment of any moneys, the
discharge of any liabilities and the observance .or performance
of any kind of obligations by any person vwheraver situate,
resident, formed or incorporated, including, but without
limitation, any company which is a holding company, a
subsidiary or a fellow subsidiary of the Company, te enter
into any kind of indemnity or other engagement in relation to
the foregoing, to secure any such guarantee, indemnity or
engagement or the payment, discharge, observance mid
performance of any such moneys, liabilities and obligations by
any mortgage, charge, pledge, llen or other security of any
kind over the whole or any part of the undertaking and assets
of the Company, wherever situate, including its uncalled
capital, and, without prejudice to the generality of the
preceding words, to enter inte any such transaction in
relation to any instruments or securities which have been or
may be issued by any person and to give any form of financial
assistance that may be lawfully given.

To enter into all forms of indemnity in relation to claims,
losses and contingencies of every kind and, for that or any
similar purpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accept, issue, executeé, irdorse, avalide,
negotiate 4nd deal with instruments and securities of evety
kind, whether or not negotiable or transfefable.

To employ, actept on secondment, rétain and appoint managsts,
employees, professional and technical staff and petsonnel and
advisers of every kind, and to enter intd any attangemeént fob
payment or othetr remunmzration (1nc1ud1ng 411 forms of
benefits) in respect of the services of sueh pétrsohs.

. ~




(20)

(21)

(22)

(23)

(24)

(25)

To provide or arrange for pension:, lump sum payments,
gratuities, life, health, acecident and other insurances and
other benefits (pecuniary or otherwise) of every kind to aor
for the benefit of any individuals who are or have been
directers of, or empleyed by, or who provide or have provided
personal services to or for, the Company or any company which
is or has been a subsidiary, holding cempany or fellow
subsidiary of the Company or otherwise connectad with the
Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary or connacted
company and to or for the benefit of the wives, widows,
children and other relatives and dependants of such
individuals and other persons who have or formerly had with
any such individuals any relationship of such a kind as the
directors may approve; and for those purposes to establish or
participate in any fund or scheme, to effect or contributa to
any form of insurance and to enter into any other arrangemants
of any kind which the directors may approve.

To establish, maintain and participate in profit sharing,
share holding, share optien, incentive or similar schemes fox
the b, =fit of any of the directors or employses of the
Company oy of any such /subsidiary, holding or fellow
subsidiary or connectﬁd company and of any other person
falling within any ca€egory approvad by the directors, and to
lend money to any such directors, employses or persons or ‘to
trustees on their behalf to enable any such schemes to be
established or maintained.

To support and subscribe to any institution or association
which may be for the benefit of the Company or its directors
or employees or connected with any town or place vheve the
Company carries on business, and to support and subseribe to
any charitabie or public object whatsoever and to make
donations to bodies, associations or causes with political
objects.

To distribute among the members of the Company in kind any
assets of the Company.

To pay any expenses comnected with the promotion, formatiun
and incorporation of the Company, to contract with any peitdon
to pay the same, and to pay commissions, fees and expenses ot
issue securities of the Company for underwriting, placing,
distributing, or entering into any other kind of transattish
in relation to, any sectirities of the Company.

To exercise any power of the Company for any conisiderativh df
any kind or for no Eonsideration whatssever.




(26)

(27)

To exercise any power of the Company in any country or
territory and by or through agents, trustees, sub-contractors
or otherwise and either alone or in conjunction with orhars,

To do all other things (whether similar to any of the
foregoing or not) which may be considered incidental or

conducive to the attainment of the Company's objects or any of
them.

And it is hereby declared that:

(a)

(b}

{c)

(d}

this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation;

each of the subclauses of this clause shall, unless it
expressly provides to the contrary, be deemed to set out a
separate, distinct and independent object of the Company and
not a power ancillary or incldental to the objects set out in
any other subclause;

each of those subclauses shall be without prajudice to, or to
the generality of, any other subclause and shall be in no way
limited or restricted by reference to or inference from any
cther subeclause;

in this clause:

(1) T"assets" includes property, rights and interaests of
every description, whether present or future, sctual or
contingent;

(ii) "dispose of", in relation to an assey, includes
surrendéring or extinguishing 1it, and also creating or
granting it or any interest or right out of or in
respect of it;

(1i1) "liabilities" includes debts and obligations of every
description, whether present or future, actual or
contingent;

(iv) "person" includes any partnership, corporation and
unincorporated body and any country, territory, publis
authority and international otganisation:

) "transaction” includes any scheme, arrangement and
project; and




(vi)

the word "company“, except where used in reference to
the Company, shall be deemed to include any partnarship
or other body of persons, whether corporate or
unincorporate and whether incorporated, resident or
domiciled in the United Kingdom or elsewhere,

4. The liabilicy of each member is limited.

5. The Company'

each.*

Note: * By special resdlution passed on 20th December, 1993 the existing 100
shares in the capital of the Company were designated as *BY ordinary
stares of £1 each ard the authorised share capital 6f£ the Compatiy wae
increased to £500,000 by the ¢restion of 250,000 "A" orditiary sharep of

£l each and

s share capital is £100 divided into 100 shares of {1

an additienal 249,900 *B" ordinary shares of ¥l savh,




I, the subscriber to this memorandum of association, wish to form a company
pursuant to this memorandum; and I agree to take the pumber of shares shown
opposite my name.

Name and address of subscriber Number of shares
taken by
subseribep
Alnery Incorporations No.l Limited 1

9 Cheapside
London EC2V 6AD

D.W. Stawarc
for and on behalf of

Alnery Incorperations
No.) Limited

Total shares taken ' 1

Dated 18th August, 1993,
Witness to the above signaturas:
A.J. Cantwell

9 Cheapside
London EC2V 6AD

I
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Company Number
2849488

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

or
AGB RECRUITMENT LIMITED

(Adopted by Special Resolution
passed on 20th December, 1993)

PRELIMINARY

Except as otherwise provided in these Articles, the regulations
contained or incorporated in Table A in the Schedule vo the Companies
(Tables A to F) Regulations 1985, as amended by the Companies (Tables A
to F) (Amendment) Regulations 1985, ("Table A") shall apply to the
Conpany.

These Articles and the regulations incorporated in them shall take
effect subject to the requirements of the Act and of every othet
statute for the time being in foree affecting the Company (together tha
"Statutesm).

In these Articles, unless the contrary intention appears, words
importing the singular number only include the plural nusber and vice
versa, words importing one gender include all gender:, words impotting
persons inciude coxporatiens and thie expression "pald up” iheludes
cradited as paid up.

In these Articles the following words and expressions shall have the
following meanings:

"the Roard" or "the Directors" means the boatrd of directotrs of tha
Company;




"A Directwr" means a Director appointed (or deemed to have been
appointed) by the holders of A Shares in accordance with Avticle 2i;

"B Direstor” means a Director appolnted (or deemsd to have been
appointed) by the holders of B Shares in accerdance with Articla 213

"A Shares" means the "A" ordinary shares refarred to in Article $;

"B Shares" means the "B" ordinary shares refarred to in Article 5.

SHARE CAPITAL

(1} The share capital of the Company at the date of the adoption of
these Articles is £500,000 divided inte 250,000 "A" ordinary
shares of £1 each and 250,000 "B* ordinary sharss of £l each.

(2) The A Shares and B Shares shall be separsta classes and shall
carry the respective voting rights and rights to appoint and
remove Directors conferred by these Articles but in all othur
respects shall be identical and rank paril passu,

ISSUE OF SHARES

(1) The authorised and issued share capital of the Company shall
consist only of A Shares and B Shares.

(2)  All unissued shares in the capital of the Company for the time

being shall be issued enly in such a manner ag to establish or
., maintain the proportion of A Shares to B Shares as at the date of

issue and so that on each occasion {(unless all the members
otherwise agree) A Shares and B Shares are issued at the same
price and ctherwise on the same terms. After the first issue of
sharés made by the Dirsctors, mo share of either class shall be
issued otherwise than to members holding shares of the same elags
except with the prior written consent »f all the members, A4
between holders of the same class any ¢hares shali be issued in
proportion to their existing holdings of such shares oy in sush
other proportions as may be agreed betwaan their,

(3) Subject as aforesaid the Directors are generally and
unconditionally authorised for the purposes of Section 80 of the
Act, at any time or times during the period of one wonth from the
date of the adoption of these Articles, to allot, o¢ to graut aihy
right to subscribe for or to comvert any secutity inte, all er
any of the unissued shares in the authorised shate capital of the
Company at that date.

(4) Section 83(1) of the Act (which regulates the pover to allst

equity securities, as defined ift Section 94 of the Lect) 1w
excluded.



&

SHARE CERTIFICATES

Every certificate for shares shall (if the directors decide that the
Company shall have & seal) be sealed with the seal and shall specify
the number, class and distinguishing numbers (if any) of the shares to
which it relates and the amount or respective amounts pald up thereom,
Regulation 6 of Table A shall be amended accordingly.

INANSFER OF SHARES

(1) Shares in the Company may be transferred in accordance with the
following subpascagraphs:

(a) any member may transfer any of his shares to & Connected
Person of his;

(b) any person entitled to shares by transmission may transfey
any of his shares to @ Gonnected Person of the member from
whom he derives his entitlement;

(c) where shares have been tramsferred to trustees of a Famlily
Trust, they may on any change of trusteee be transferrad to
the new trustees of the Family Trust concerned;

(d) the trustees of a Family Trust may also
shares held by them in that capacity to
immediate beneficial interest under the

transfer any of the

A pearson who has an

Family Trust ox to

a Connected Person of that beneficiary;

(e) shares may also be transferred by a corporate member to
another member of its Wholly-owned Group;

(£) shares may be transferred pursuant to any agreemetit between
the holders of all the issued shares in the capital of the
Company;

{g) B Sharés may be transferred to any other holder of B
Shares:

but a trustee of a Family Trust may not transfer shares subject
o that trust to a Connected Person of his except where petrmitted
unider subparagraphs (¢) or (d}.

(2) If any trust whose trustees hold shares in the Company dedses to
be a Family Trust the trustees shall without delay hotify the
Company that such event has cceurred and shall give a fransfer
Notice in tespedt of those shares and, if the trustees £ail %o
give a Transfer Notice, they shall be deemed to have served the
Company with a Transfer Notice in respuct of the shareés.

LS . T o



(3)

(4)

(5)

(6

(7N

If a corporate member holding shares transferred to it under
paragraph (1){e) ceases to be a member of the same Wholly-owned
Group as the original corporate member who held such shares, tha
current corporate member shall notify the Company that such svent
has occurred and shall without delay give a Transfer Notice In
respect of those shares and, if the corporate member fails to
give a Transfer Notice, it shall be deemed to have served the
Company with a Transfer Notice in respect of those shares,

If there is a change in the controller (or, if more than one, any
of thei) of a cerporate member, then (unless the change of
controller arises from a transfer vhich is permitted under
paragraph (1)(d)) that member shall notify the Company that such
event has occurred and shall without delay glwve .a Transfer Notice
in vespect of the shares registerad in its name and, if that
member fails to give a Transfer Notice, 1t shall be deemed to
have served the Company with a Transfer Notice in respect of
those shares. For the purposes of this paragraph a parson 1s the
controller of a corporate member if he has the power ox ability
to direct the management or the policies @£ the corporats membor,
whether through the ownership of voting capital, by contract oy
otherwize.

If a Transfer Notice is given or is deemed to have bean served on
the Company under paragraph (2), (3) ot (4}, the provisions of
Article 9 shall apply to the shares., A Transfer Notice (if not
actually given) shall be deemed to have been recaeived by the
Company on the date on which the Directors receive actual notice
of the change in the Family Trust or, as the case may be, in the
relationship between the companies or in the change of
controller. The Specified Price shall be the Fair Price
ascertained in accordance with Article 10(2) as at the date on
which the Transfer Notice is either actually given or desmed to
have been received by the Company and the directors shall give
notice under Article 9(3) as soon as the Specified Price is
ascertained.

The expression "Connected Person™ in relation to a person means
his spouse, child or remoter issue or trustees of a Family Trus¢
acting in that capacity.

The expression "Family Trust" means a trust (whether arising
undetr a settlement or testamentary disposition ot on an
intestacy) under which no immediate bereficial interest in the
shares in question is for the time being vested iz any parson
other than a member or a Connected Person of 4 membst 6F of fhe
former member who transferred the shares to the settlement oi (a8
the case may be) under whose testamentayy disposition of
intestacy the shares vere vested,

B S



(8)

(1)

(2)

(3)

(4)

The oxpression "Whcily-owned Group" means a body corporate and
any holding company of whick it i1s a wholly-owned subsidiary and
any other wholly-owned subsidiaries of that holding company
(including any wholly-owned subsidiary of the hody corporate),

Except as provided in Article 8, no member or person entitled

to shares in the Company by transmission shall be entitled to
dispose of any interest in his shares without first offering them
for transfer to the holders of the other shares in the Company
whether or not of the same class. The offer may be in respect of
all or part only of the shares held by the proposing transferor
and shall be made by the proposing transferor by notice in
writing to the Company (a "Transfer Notice"),

The Transfer Notice shall specify the shares offered (the
"Offered Shares") and the price at which they are offered {the
"Specified Price"). The Transfer Notice shall constitute the
Directors as the agents of the proposing transferor for the sale
of the Offered Shares to other holders of sharas in the Company
at the Specified Price, The Transfer Notice may contain a
provision that, unless all the Offared Shares are cold undar this
Article, none shall be sold end that provision shail have effoce,
The Transfer Notice may not be revoked unlass the Directors
otherwise agree.

On receipt by the Company of the Transfer Notice the Directors
shall as soon as practicable give notize to all the holders of
shares (other than the proposing transferor) of the number and
description of the Offered Shares and the Specified Price. The
notice shall invite each of the holders to state in writing to
the Company within 30 days whether he is willing to purchase any,
and if so what maximum number, of the Offered Shares., The
Directors shall at the same time give a copy of the notice to the
proposing transferor.

On the expiry of the 30 day period the Directors shall allocate
the Offered Shares to those holders who have stated in writing
their willingness to purchase and (if the number of shates which
those holders have stated their willingness to purchase exceeds
the number available) the allocation shall be made so far as
practicable in proportion to the nominal amount of the share
capital (whether or not of the same ¢lass) held by each of those
holders but, in the case of each holder, shall not axceed the
numhexr of Offered Shares which he has stated his willingness to
purchase, If the Transfer Notice contains a provisisn that,
unless all the Offered Shares are sold uiider this Article, Hone
shall be sold, no allocation of the Offered Shares shall bé wade
under this paragraph unless all the Offered Shates ars allocatad.

Ont the allocatiori belng made, the Ditectotrs shall zive detatls uf
the allocation in writing o the ptoposing trahsferor and each




(6)

(?

(8)

holder who has stated his willingness to purchase and, on the
seventh day after such details are given, the holders te whom the
allocation has been made shall be bound to pay the purchase prica
for, and to accept a transfer of, the Offered Shares allocated ta
them respectively and the proposing transferor shall be bound, on
payment of the purchase price, to transfer the Offered Shares o
the respective purchasers.

If the proposing transferor after becoming bound to transfer
Offered Shares fails to do so, the Company may receive tha
purchase price and the Directors may appoint a person to execute
instruments of transfer of the Offered Shares in favour of the
purchasers and shall cause the names of the purchasers to be
entered in the register of members of the Company as the holders
of the Offered Shares and shall hold the purchase price in trust
for the proposing tramsferor. The receipt of the Company shall
be a good discharge to the purchasers and, after their names hava
been entered in the register of members of the Company under this
provision, the validity of the transactions shall not be
questioned by any person.

If, fellowing the expiry of the 30 day period refurred to in
paragraplr {4), any of the Offered Shares have not been allocated
under that paragraph, the proposing transferor may (subject to
the provisions of Article 11) at any time within a poriod of 90
days after the expiry of the 30 day period transfer the Offarad
Shares not allocated to any person and at any price (being not
less than the Specified Price) provided that:

(a) if the Transfer Notice contains a provision that, unless
all the Offered Shares are sold under thiz Article, none
shall be sold, he shall not be entitled to transfer any of
the Offered Shares unless in aggregate all the Offered
Shares are so transferred; and

(b) the Directors may require to be satisfied that those shates
are being transférred under a bona fide sale for the
consideration stated in the transfer without any deduction,
rebate or allowance to the purchaser and, if not so
satisfied, may refuse to register the instrument of
transfer (without prejudice, however, to the directors?
absolute discretion to refuge to approve or registey any
transfer of shares under Article 11)}.

If a member or othexr person entitled to transfsy & share at amy
time attempts to deal with or dispose of a shire of any interest
in it otherwise than in accordance with this Artiele or Articis
8, he shall be deemed immediately before the attempt to have
served the Company with & Transfer Notice in respect of the shaye
and the Specified Price shall be the Failt Price aseetiaiied undsp
Article 10(2}. The provisions of this article shall apply to the




10.

9

(1)

(2)

share and the Transfer Notice shall be ‘deemed to have been
received by the Company on the date on which thas directors
receive actual motice of the attempt and the directors shall give

notice undexr paragraph (3) as soon as the Specified Price has
been ascertained,

The restrictions on transfer contained in this Article shall
apply to all transfers and transmissions operatilng by law or
otherwise,

Where a shareholder, being an individual (a "Deteased
Shareholdexr"), dies and his shares in the Company are mot
transferred (whether to his personal representatives or otherwlse
under Regulation 30 of Table A) in accordance with Articla 9

- before the expiry of the Relevant Period (as defined below), the

Directors may, and on the application of any other sharcholder
shall, by notice in writing addressed to the Deceased Sharsholder
and served at his registered address, require that the shares
registered in the Deceased Shareholder's name be offered to tha
other holders of shares in the Company (whether or not of the
same class) at a price to be ascertained in accordance with this
Article. The porsenal representatives of the Deceased
Sharehicider may also, by notice in writing served ou =hn Company,
at any time state their wish to offer the shares to thovss otheor
shareholders at that price,

(a) The prica for the transfer of such shares shall be eithor:

(i) as agreed between the personal representatives of the
Deceased Shareholder and the Directors: or

(ii) 1in th: absence of such agreement within a period of
30 days from the date of service of a notice by the
Directors or by the personal representatives under
paragraph (1) (or such longer period as the personal
representatives and the directors may agree or, if
there are no personal representatives, as the
Cirectors may decide) the Faiyr Price.

(b} The expression "Fair Price" in this paragraph means the
price which the auditors of the Company state in writing to
be in thelr opinion the fair value of the shares on a gale
as between a willing seller and a willing putrchaser (taking
no account of whether the shares do of do mot carry control
of the Company) and, if the Company is then carrying on
business as a going concern, on the assumption that it will
continue to do so. The Fair Price shall be assessed as st
the date of service of the notice mentioned in paragraph
(1) and by reference to the information available to the
Company at that date.




11.

12,

(3

(4)

(5}

(-

(2)

3)

(4)

(c) In stating the Fair Price the auditors (whose charges shall
be borne by the Company) shall be considered to be acting
as experts and not as arbitrators and their decision shall
be final and binding on the parties.

On the price for the shares being ascertained, thes Deceased
Shareholder shall be deemed to have served a Transfer Noticz for
the purpose of Article 9, che price so ascertained shall be
deemed to be "the Specified Price" for the purposes of that
Article and the provisions of Article 9(3) to 9(7) (inclusive)
shall apply accordingly.

Subject to Article 8, none of the shares of a Deceased
Sharcholder shall be transferred (whether to his personal
representatives or otherwise under Regulation 30 of Table A)
after the expiry of the Relevant Perliod unless the shares have
been offered to the other sharcholders in accordance with this
Article.

For the purposes of this Article the "Relevant Period" means the
period of 12 months from the death of tha Deceased Shareholdsr
except that, 1f probate is not granted in respect of the Deceased
Shareholder's estate befors the explry of six months after his
death, the Relevant Period shall mean tha period from his death
until the expiry of six months from the data of the grant of
probate or, if shorter, the period from his death until the
oxpiry of 15 months from the date of his death.

The Directors shall refuse to register a proposed transfer not
made under or permitted by Articles 8, 9 or 10. Except in the
case of a transfer of a share made in accordance with Articles B
or 9(5) or (6), the Directors may, in their absolute digeretion
and without assigning any reason, refuse to register any proposed
transfer of a share whether or not it is a fully paid share,

The Directors may also refuse to register a transfer of a share
on which the Company has a lien.

A person executing an Instrument of transfer of a share iz deemed
to remain the holder of the share until the name of the
tronsferee is entered in the register of members of the Company
in respect of it.

The first sentence of Regulation 24 of Table A shall not apply.

P NGS AT GENERAL MEETI}

A poll may be demanded at any general meeting by the Chairmati ot by any
member present in person or by proxy and entitled to vote. Repulstion
46 of Table A shall be modified accordingly.
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The chairman at any general meeting shall not be entitled to a second
or casting vote. Regulation 50 of Table A shall not apply,

A resolution in writing signed or approved by lstter, telex or
facsimile by all the members for the time being entitled to yeceive
notice of and attend and vote at general meetings shall be as effective
as if the same had been passed at a general meeting of the Company,
duly convened and held, and may consist of sevaral documents in thae
like form each signed or approved by one or more persens, In the case
of a corporation the resolution may be signed or approved on its behalf
by a Director or the Secretary thereof or by its duly appointed
attorney or duly authorised represemtative. This Article is in additiou
to, and not limited by, the provisions in sections 3814, 381% and 3B1C
of the Act. Regulation 53 of Table A shall not apply. .

(1) A general meeting or a meeting of any class of members of the
Company may consist of a conference between membors some or all
of whom are in different places provided that ssczh membar who
participates is able:

(a)  to hear each of the other participating members nddressing
the meeting; and

(b) if he so wishes, to address all of the other participating
members simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether or not such equipment is
available when this Article is adopted) or by a combination of
those methods.

(2) A quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of members required
to form a quorum.

(3) A meeting held in this way is deemed to take place at the place
where the largest group ol .participating members is assembled oz,
if no such group is readily identifiable, at the place from wheta
the chairman of the meeting participates.

(4) A resolution put to the vote of a meeting shall be decided by
each member indicating to the chairman (in such mammer ag the
chairman may direct) whether the member votes in faveur of of
against the resolution or abstains. Regulation 46 of Table A
shall be amended accordingly.

(5) References it, this Article to members shall include their duly
appointed proxies and, in the case of éorporate members, theiy
duly authorised representatives.
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VOTES OF RS

(1) On a show of hands every member present in parson or by proxy
shall have one vote and on a poll every membexr prasent in person

or by proxy shall have one vote for each share held by him
provided that: ,

(a) no A Share shall confer any right to vote upon a resolution
for the removal from office of a B Director;

(b) no B Share shall confer any right to vota upon a resolution
for the removal from office of an A Director,

(2) Regulation 54 of Table A shall not apply.

The instrument appointing a proxy and any authority under which it is
executed (or such copy of the instrument or the authority or both as
the directors may approve) may be deposited at the place where the
meeting or adjourned meeting is to be held at any time befors the time
for holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote. This provigion 1s in addition and
without prejudice to the provisions of paragraphs (a), (b) and (c) of
Regulation 62 and the last sentence of Regulation 62 shall be modifisd
accordingly.

CLASS RI¢

(1> 1In any case where the rights attaching to any class of shares in
. the Company are proposed to be varied those rights shall snly be

varied with the consent in writing of the holders of
three-quarters by nominal value of the issued shares of that
class or with the sanction of an extraordinary rescvlution passed
at a separate general meeting of the holders of the shares of
that class to which the provisions of paragraph (2) below shall
apply.

(2) To every separate general meeting referred to in paragraph (A)
all the provisions of these Articles relating to general weetings
of the Company and to the proceedings thereat shall, mutatis
mutandis, apply, except that:

(a) the necessary quorum at any such meeting (othet than an
adjourned meeting) shall be two persons liolding ot
representing by proxy not less than ote-third in nominal
value of the issued sharas of the class:

(b) at an adjourned meeting the necessary quotus 5hall be whs
persont holding shares of the class ot his proxy;

(c) the holders of shares of the class ghall on1 a o1l Have oha
vote i respect of every Share of the class held By £hen
respectively; and
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(d) a poll may be demanded by any holder of shares of the class
whether present in person or by proxy.

TRECTORS

The Directors shall be not more than four in number of whom not more
than twe shall be A Directors and not mere than two shall ba
B Directors. Regulation 64 of Table A shall not apply ‘to tha Company,

(1)  The holders of the A Shares may at any time appoint not mora than
two persons as Directors and the holders of the B Shares may =3
any time appoint not more than two persons as Directoxs.

(2)  The holders of the A Shares and B Shares respectively may at any
time remove from office any A or B Director appointed by them and
may appoint another person as a Director in place of any Director
so removed or in the place of any A or B Director appointed by
them who shall vacate office or dies.

(3} Every appointment or removal under this Article shall be mads In
writing under the hands of the holders for the tims baeing of a
majority of the shares of the relevant claszs (a corporation
holding any such shares acting by resolution of its diractors
evidenced by the signature of one of its directors or its
secretary) and shall take effect on and f£rom the date on which
the same is lodged at the registered office of the Company,

(4) A person entitled to A Shares or B Shares by transmizsfon wmay
. appoint or remove or concur in the appointment or removal of
Dixectors appointed by the class to which he ig entitled under
this Articles until such time as some other person or persony
shall become the registered holder or holders thereof,

A Director shall not be requitted to hold any shares of the Company by
way of qualification. A Director who is not a member of the Company
shall nevertheless be entitled to receive notice of, attend and speak
at General Meetings.

A Director may be interested, directly or indirectly, in any contract
or arvangement with the Company or in which the Company 1s interested
and (except as regards the office of Auditor} he ‘may hold and be
remunerated in respect of any office or place of profit undetr the
Company, and he or any firm of which he is a parftner may act in a
professional capacity for the Compaihy and be remunerated therefor, 1In
relation to any such matter a Director motwithstanding his intetest may
vote and be taker into account for the purposes of 4 quotiim and may
retain for his own absoclute use and bemefit all profits and advantapes
aceruing to him. Regulation 85 of Table A shall be extended
accordingly.
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The Directors shall not be subject to retirement by yotation and
accordingly Regulations 73 and 75 (inclusive) of Table A shall not

apply and all other references in Table A to retirement by rotation
shall be disregarded

No Director shall be appointed otherwise than as herein provided,
Regulations 76 to 80 (inclusive) of Table A shall not apply and
Regulation 90 of Table A shall be deemed to be modified by the deletjon
therefrom of the words "filling vacancies or of",

ALTERNATE DIRECTORS

(1) An alternate director shall be entitled to receive notice of all
meecings of Directors, to attend and vote at any such meeting at
which the Director appointing him is not persecnally present and
at that meeting to exercise and discharge all the functions,
powers and duties of his appointer as a Dirsctor and feor the
purposes of the proceedings at the meating the provisions of

these Articles shall apply as 1if he were a Director, Repulation
66 of Table A shall not apply.

(2) Every person acting as alternate director shall have oneo vote for
each Director for whom he acts as alternats, in addition to his
own vote if he is also a Director, but he shall count as only ons
for the purpose of determining whather a quorum 1z present, Tha
last sentence of each of regulations 38 and 89 of Table A shall
not apply.

(3)+ Any perscn appointed as an alternate director shall wvacate his
office as zn slternmate director:

(a) if and when the Director by vwhom he has been appointed
vacates office as a Director;

(b) if the Director by whom he has been appointed removes him
by written notice to the Company; or

(c¢) in the event of any circumstances which, if he wete a
Director, would cause him to vacate his office asg such,

Regulation 67 of Table A shall not apply.

{4) An alternate director shall alone be responsibie to the Company
for his acts and defaults and shall not be deemed to be the agent
of the Director appointing him. Regulation 69 of Table A shall
not apply.
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POWERS OF DIRECTOR

(1) The powers of the Directors mentioned in Regulation 87 of Tabhle A
shall be exercisable as if the word "executive" (which appears
before the word "office®) were deleted,

{(2) Without prejudice to any other of their powers, the Directors may
exercise any of the powers conferred by the Statutes to make
provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in connection
with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary,

PROCEEDINGS OF DIRECTORS

(1) In the case of an equality of votes at any meeting of tha
Directors the chairman of the meeting shall not have & second or
casting vote. Regulation 88 of Table A shall be modified
accordingly.

(2) Questions arising at any meeting of the Directors or of any
committee of the Directors shall ba decided by a majority of
votes provided that:

(a) any one or more of the A Dirsctors present at any meeting
of the Directors (including alternate divactors
representing any such Directors) may -exercise the voting
power of such other A Directors as are mot personally

, present or otherwise represented at the meeting provided
all the A Directors present cast their votes the same way
in respect of the matter being wvoted upon; and

(b) any one or more of the B Directors present at any meeting
of the Directors (including alternate directors
representing any such Dimectors) may exercise the woting
powér of such other B Directors as are not personally
present or otherwise represented at the meeting provided
all the B Directors present cast their votes in the same
way in respect of the matter being voted wpon.

A Dérector who is in any way directly or indirectly interested in any
contract, transaction or arrangement or proposed-contract, transaction
or arrangement with the Company shall declare the nature of his
interest at a meeting of the Directors in accordance with Section 317
of the Act, Subject to such disclosufé, a Ditector may vote as a
Director on any resolution concerning any mattet in which he has,
directly or indirectly, an iriterest or duty and; if he shall zo vots,
his vote shall be counted and he shall be teckoned in eéstimatitip a
quorum when any such resolution or matter is under considetation; and
Regulations 9% to 96 of Table A shall not apply.
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Notices of meetings of the Directors shall be given to all Direcrors,
Regulation 88 of Table A shall be deemed to be amended accordingly,

Regulation 93 of Table A (written resolutions of Dirsctors) shall apply
as if the word "signed" included "approved by letter, telex, facsimile
transmission or cable”.

€))

(2}

(3)

(1)

(2)

A meeting of the Directors may cousist ¢f a conference between
Directors some or all of whom are in different places provided
that each director who participates 1s able;

(a) to hear each of the other partiecipating Directors
addressing the meeting; and

(b} 1if he so wishes, to address all of the other participating
Directors simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether or not such equipment is
available when this Article is adopted) or by a combination of
those methods,

A quorum is deemed to be present if those conditions arae
satisfied in respect of at least the number of Directors xequired
to form a quorum.

A meeting held in this way is deemed to take place at the place
where the largest group of participating Directors is assembled
or, if no such group is readily identifiable, at the place from
where the chairman of the meeting participates.

EXECUTIVE DIRECTORS

The Directors may from time %o time appoint one or more of

their body to hold any executive office in the Company,
including, inter alia, the offices of Chairman and Chief
Executive, for such period and on such terms as they think fit,
and (without prejudice to any claim for damages for breach of any
agreement between any such person and the Company) may fevoke
such appointment,

Any Director holding executive office in the Ciitpany shall
receive such remuneration whether by way of salary; c¢ommission ox
participation in profits (or partly in one way and partly in
another) as the Directors may determine.
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(3) The Directors may entrust to and confer upon any Diractor holding
executive office in the Ceampany any of the powers exercisable by
them upon such terms and conditions and with such restrictions as
they may think fit, and either collaterally with or to the
exclusion of their own powers and may from time to time raveoke,
withdraw, alter or vary all or any of such powers.

(4) Regulation 84 of Table A shall not apply.

ASSOCTATE, SPECTAL AND 1OCAL DIRECTORS

The Directors may from time to time appeint one or more persons to the
office of Associate, Special or Local Director as they may decide, The
tenure of office, scope of duties and remuneration of an Associate,
Special or Local Director shall be determined from time to time by the
Directors. The Directors may also from time to time (without prejudice
to any claim for damages for breach of any agreement between any
Associate, Special or Local Director and the Company) remove him from
office and, if thought fit, appoint another in his placa. An
Associate, Special or Local Director shall not boe deemed to be a
Director of the Company and no Associate, Special or Local Directer
shall be entitled to be present at any meeting of the Directors unless
the Directors shall require his presence and he shall not accordingly
be counted in the quorum therefor or be entitled to vota thereat,

SEAL

The .Directors shall decide whether the Company shall have a seal and if
so shall provide for the safe custody of the Seal and of any official
Seal for use abroad pursuant to the Statutes, and such Seals shall only
be used by the authority of the Directors or of a committee of the
Directors authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall be signed by a
Director and shall be countersigned by the Secretary or by a second
Director or by some other person appointed by the Directors for the
purpose. Regulation 101 of Table A shall not apply.

RNOTICES
Regulation 112 of Table A shall apply as 1f the last sentence thersof
were deleted and Regulation 115 shall apply as if the words "within che
United Kingdom®™ did not appear.
Proof that:

(2} an envelope containing a notice was properly addfessed, prapaid
and posted {by first class post, vhere available}; or

{b) a telex or facsimile transmissiofi setting out the tétwms of tha

notice was properly despatched
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shall be conclusive evidence that the notice was given, A notice
shall be deemed to be given at the expiration of 24 houps after
the envelope zontaining it was so posted or, in the case of telex
or facsimile transmission, when so despatched, Regulation 115 of
Table A shall not apply.

INDEMNITY

37. Subject to the provisions of and to the extent permitted by the
Statutes, every Director or other officer or auditor of tha Company
shall be indemnified out of the assets of the Company against all
liabilities incurred by him in the actual or purported execution or
discharge of his duties or the exercise or purported exercise of his
powers or otherwise in relation to or in conneetion with his duties,
powers or office buct:

(a) this indemnity shall not apply to any liability to the oxtont
that it is recovered from any other person; and

(b) the indemnity is subject to such officer or auditor taking all
reasonable steps to effect such recovery, to the intant that the
indemnity shall not apply where an alternative right of rocovary
is available and capable of being enforced.

VINDING UP

38. In a winding up the Liquidator may, with the sanction of an
Extraordinary Resolution, distribute all or any of the assets in specie
among the members in such proportions and manner as may be determined
by such Resoiution, provided always that if any such distribution 1is
proposed to be made otherwise than in accordance with the existing
rights of the members, every member shall have the same right of
dissent and other amcillary rights as if such Resolution vere a Special
Resolution passed pursuant to Section 110 of the Insolvency Act 1986
and Regulation 117 of Table A shall be read subject to this Artiele.
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Riotice of increase
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Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
reT-T-n
L1 1 1] 2849488

Name of company

* AGB RECRUITMENT LIMITED I

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 31st August, 1994

¢ 300,000

the nominal capital of the company has boon
beyond the registered capital of £-00,000 .
A copy of the resolution authorising the increase is attached,t

increased by

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject 10 which the now
shares have been or are to be issued are as follows:

pari passu with the existing oxrdinary shares

Please tick hire if
continued overleaf

Signed CL‘L@) %@)UD Designationﬁx’m‘{“’ Date g'/ 3/ N

Presentor’'s name, address and For official use
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

AGB RECRUITMENT LIMITED
(passed on 31st August, 1994)

On 31st August, 1994 all the members of the company consented to the passing of the resolution sct out
below as a special resolution of the company:

That:

(1 tha existing 250,000 "A" c;rdinary shares of £1 cach and the existing 250,000 "B" ordinary
shares of £1 cach be converied into, and re-designated as, ordinary sharcs of £] cach ranking
pari passu in all respects 50 as to form a single cla.ss of shares; .

) the authorised share capital cf the company be increased by £500,000 to £1,000,000 by the
creation of 500,000 additional ord:mn'y sharcs of £1 cach ranking pari passu in.all respeets
with the existing ordinary shares in the cap:ta] of the company referred to in paragraph {1)
above; { .

3) (@) the directors be generally and unconditionally authiorised to exercise all powers of the
company to zllot relevant securitics {as defined for the purposes of scction 80 of the
Companies Act 1985) up to a maximum nominal amount of £500,000,

(b) this authority shall expire cne month after the passing of this resolution;
(c) the company may, vefore this authority cxpircs, make an offer or zgreement which
would or might require rclevant sccuritics to be allotted under this tauthority after it

expires; and

(@  all previous authorities under scction 80 of the Companics Act 1985 shall cease to
have effect; and

(4)  the regulations set out in the printed document anncxed be adopted as the arficles of association
of the company in substitution for all existing articles of association of the domparty.

Az3; 03 490# 167
€§ AOUSE. B2/2a/94,
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Company number
2849488

THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF

AGB RECRUITMENT LIMITED

{adopted by special resolution
passed on 31st August, 1994)

PRELIMINARY

1. Except as otherwise provided in these articles, the regulations contained in Table A shall
apply to the Company. For the purposes of these articles, Table A mcans Table A in the
Schedule to the Companics (Tables A to F) Regulations 1985, as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985,

2. (1) In these articles, unless the contrary intention appears;

(a) the "Statutcs" mcans the Act and cvery other statute, statutory instrument,
regulation or order for the time being in force concerning companics registered
under the Act; and

(b) words importing the singular number include the plural number and vice versa,
words importing onc gender include all genders and words importing persons
include bodies corporate and unincorporated associations.

2) Headings to thesc articles ar¢ inscrted for convenicnce only and shall not affect
construction.
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SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles is
£1,000,000 divided into 1,000,000 ordinary shares of £! cach,

Unless otherwise determined by special resolution;

@

(b)

(©)

(d

(@)

before allotting any equity sccuritics (as defined in section 94 of the Act) the
directors shall offer them for subscription to cvery person who at the date of the
offer is a holder of ordinary shares;

the offer referred to in sub-paragraph (a) (the "Offer") shail be made by notice in
writing stating the number or amount of equity securities being offered, the price
at which the equity securities are offered (the "Offer Price") and any other terms
of the Offer,

the Offer shall remain open for the period (being not less than 21 days) specificd
in the notice and, if not accepted within that period, the Offer will be deemed to be
declined by the holder concerned;

the directors shall allot the equity securities (in the casc of competition) to those
holders who apply for them in proportion (as far as practicable) to the number of
ordinary shares then held by them respectively, but so that an applicant shall not
be allotted more shares than the number for which he has applied; and

any cquity security not taken up under the Offcr may (at any time up to three
months after the expiry of the Offer) be allotted by the directors at such price
(being not less than the Offer Price), on such terms (being no less favourable to
the Company than the terms of the Offer), in such manner and to such persons as
the directors think fit.

Scction 89(1) of the Act (which regulates the power to allot equity securitics, as defined in
section 94 of the Act) is excluded,

TRANSFER OF SHARES

The directors may refuse to register a transfer of a share which is not fully paid or on
which the Company has a lien. '

A person executing an instrument of transfer of a share is dcemed to remain the holder of
the share until the name of the transferce is entered in the register of members of the
Company in respect of it.

The first sentence of regulation 24 of Tablc A shall not apply.
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GENERAL MEETINGS

A poll may be demanded at any gencral meeting by the chairman or by any member
present in person or by proxy and entitled to vote. Regulation 46 of Table A shall be
amended accordingly.

The chairman at any general meeting shall not be entitled to a second or casting vote.
Regulation 50 of Table A shall not apply.

A general mecting or a mecting of any class of members of the Company may consist of a
conference between members some or all of whom are in different places provided that
cach member who participates is able:

(@) to hear cach of the other participating members addressing the mecting; and
(b) if he so wishes, to address all of the other participating members simultancously,

whether directly, by conference telephone or by any other form of communications
equipment (whether in use when thesc articles arc adopted or not) or by a combination of
those methods,

A quorum is deemed to be present if those conditions are satisfied in respect of at least the
number of members required to form a quorum.

A mecting held in this way is deemed to take place at the place where the largest group of
participating members is assembled or, if no such group is readily identifiable, at the place
from wherc the chairman of the meeting participates.

A resolution put to the vote of a meeting shall be decided by cach member indicating to the
chairman (in such manner as thc chairman may direct) whether the member votes in
favour of or against the resolution or abstains. Regulation 46 of Table A shall be amended
accordingly.

References in this article to members shall include their duly appointed proxics and, in the
casc of corporatec members, their duly authorised representatives.

SHAREHOLDERS' RESOLUTIONS

A resolution in writing signed or approved by Ictier, facsimile, telegram or telex by or on
behalf of all the members of the Company who would be entitled to vote on it if it had
been proposed at a gencral meeting or at a mecting of any class of members of the
Company shall be as valid and ef*~~tual as if it had been passed at a gencral meeting or at
such class meeting (as the e - be) duly convened and held. The :esolution may be
contained in one document or in several documents in like form each stating the ferms of
the resolution accuratcly and signed by or on behalf of one or mote of the members. This
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article is in addition to, and not limited by, the provisions in scctions 381A, 381B and
381C of the Act. Regulation 53 of Table A shall not apply.

VOTES OF MEMBERS

A proxy appointed by a member of the Company under section 372 of the Act may vote
on a show of hands as well as on a poll, but no person present shall be entitled to more
than cne vote on a show of hands Regulation 54 of Table A shall be amended accordingly.

The instrument appointing a proxy and any authority under which it is exccuted (or such
copy of the instrument or the authority or both as the dircctors may approve) may be
deposited at the place where the mecting or adjourned meeting is to be held at any time
before the time for holding the meeting or adjourned mecting at which the person named in
the instrument proposes to vote. This provision is in addition and without prejudice to the
provisions of paragraphs (a), (b) and (c) of regulation 62 of Table A and the last provision
of regulation 62 shall be amended accordingly.

DIRECTCRS

The directors may appoint any person who is willing to act to be a director, cither to fill a
casual vacancy or as an additional dircctor.

The directors shall not be subject to retirement by rotation and regulations 73 to 80
(inclusive) of Table A shall not apply.

No dircctor shall vacate his office or be incligible for re-appointment as a director, nor
skall any person be incligible for appointment as a director, by reason only of his having
attained a particular age.

No special notice is required of any resolution appointing or approving the appointment of
such a director nor is any notice required to state the age of the person to whom the
resolution relates.

ALTERNATE DIRECTORS

In addition to the persons mentioned in regulation 65 of Table A, any director may appoint
any person approved by a majority of the other directors to act as an alternate dircctor.

An alternate dircctor shall be entitled to receive notice of all meetings of directors, to
attend and to vote-at any such mecting at which the dircctor appointing him is not
personally present and at that meeting to exercise and discharge all the functions, powers
and duties of his appointor as a director and for the purposcs of the proceedings at that
meeting the provisions of these articles shall apply as if he was a dircctor, Regulation 66
of Table A shall not apply.
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Every person acting as an altemate director shall have one vote for each director for whom
he acts as alternate, in addition to his own vote if he is also a director, but he shall count
as only one for the purpose of determining whether a quorum is present. The last sentence
of cach of regulations 88 and 89 of Table A shall not apply.

Any person appointed as an alternate director shall vacate his officc as an alternate
director if the director by whom he has been appointed ceases to be a director or removes
him or on the happening of any cvent which, if he is or were a dircctor, causes or would
cause him to vacate that office. Regulation 67 of Table A shall not apply.

An alternatc dircctor shall alone be responsible to the Company for his acts and defaults
and shall not be decmed to be the agent of the dirccior appointing him. Regulation 69 of
Table A shall not apply.

POWERS OF DIRECTORS

The powers of the directors mentioned in regulation 87 of Table A shall be exercisable as
if the word "executive" (which appears before the word "office") were deleted,

Without prejudice to any other of their powers, the dircctors may exercisc any of the
powers conferred by the Statutes to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries in connection with the
cessation or the transfer to any person of the whole or part of the undertaking of the
Company or any of its subsidiarics.

PROCEEDINGS OF DIRECTORS

Provided that he has disclosed to the directors the naturc and extent of any material
interest of his, a dircctor may vote as a director on a resolution conccrning any matter in
which he has, directly or indirectly, an intercst or duty and, if he votes, his vote shall be
counted and he shall be counted in the quorum when that resolution or matter is under
consideration. Regulations 94 to 96 (inclusive) of Table A shall not apply.

Notices of meetings of the dircctors shall be given to all directors and to any alternate
directors appointed by them. Regulation 88 of Table A shall be amended accordingly.

The quorum for a meeting of the dircctors shail be two directors present throughout the
meeting. The first sentence of regulation 89 of Table A shall not apply.

In the case of an cquality of votes at any mecting of the dircctors, the chainman of thic
mecting shall not have a second or casting vote. Regulation 88 of Table A shall be
amended accordingly.
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Regulation 93 of Table A (written resolutions of directors) shall apply as if the word
"signed" included "approved by letter, facsimile, telegram or telex".

A meeting of the directors may consist of a confercnce between directors some or all of
whom are in different places provided that each director who participates is able:

@ to hear cach of the other participating directors addressing the meeting; and

* (b) if he so wishes, to address all of the other participating directors simultancously,

whether directly, by conference telephone or by any other form of communications
equipment (whether in usc when these articles arc adopted or not) or by a combination of
those methods,

A quorum is decmed to be present if those conditions are satisfied in respect of at lcast the
nurnber of dircctors required to form a quorum.

A meeting held in this way is deemed to take place at the place where the largest group of
participating dircctors is assembled or, if no such group is readily identifiable, at the place
from where the chairman of the meeting participates.

EXECUTIVE DIRECTCRS

The directors may appoint onc or more of their number to any exccutive office in the
{Company, (including, but without limitation, that of chairman, depuiy chairman or ¢hicf
executive) for such period and on such terms as they think fit, and may revoke or
terminate any appointment so made without prejudice to any claim for damages for breach
of any agrcement between the director and the Company,

The remuneration of any dircctor appointed to any executive office shall be fixed by the
directors and may be by way of salary, commission, pafticipation in profits and cither in
addition to or inclusive of his remuncration as a director.

Regulation 84 of Table A shall not apply.
SEAL

‘The Company may excrcise the powers confeered by the Statutes with regard to having
official scals and those powers shall be vested in the directors,

The dircctors shall provide for the safe custody of cvery seal which the Company may
have.

A seal shall be uscd only by the authority of the dircctors or a duly authorised committed
but that authority may consist of an instruction or approval given by letter, faesimile,
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telegram, telex or telephone by a majority of the directors or of the members of a duly
authorised committee.

The directors may determine who shall sign any instrument to which a seal is applied,
cither generally or in relation to a particular instrument or type of instrument, and may
also determine, cither gencrally or in any particular case, that such signatures shall be
dispensed with or affixed by some mechanical means.

Unless otherwise decided by the directors:

(a) certificates for shares, debenturcs or other securitics of the Company to which a
seal is applicd need not be signed; and

(b) every other instrument to which a scal is applicd shall be signed by at least one
director and the secretary or by at least two directors.

Regulation 6 of Table A shall be amended accordingly. Regulation 101 of Table A shall
not apply.

NOTICES

The Company may give any notice to a member cither personally or by sending it by
prepaid airmail or first class post or telex or facsimile transmission to the member at his
registercd address or by lcaving it at that address. In the case of joint holders of a share,
all notices shall be given to the joint holder whose namc stands first in the register of
members in respect of the joint holding and notice so given shall be sufficient notice to all
the joint holders.

Regulation 112 of Table A shall not apply and regulation 116 shall apply as if the words
"within the United Kingdom" did not appear.

Proof that:

() an envelope containing & notice was properly addressed, prepaid and posied (by
airmail or first class post, where available); or

(b} a telex or facsimile transmission sctting out the terms of a notice was properly
addressed and despatched

shall be conclusive cvicence that the notice was given. A notice shall by deemed to be
given at the expiry of 24 hours after the envelope containing jt was posted or, in the casc
of telex or facsimile transmission, when despatched.

(2) Regulation 115 of Table A shall not apply.
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INDEMNITY

22.(1) Subject to the provisions of and to the extent permitted by the Statutes, ‘every director,
other officer or auditor of the Company shall be indemnified out of the asscts of the
Company against any liability incurred by him in the actual or purported execution or
discharge of his dutics or the excrcise or purported exercise of his powers or otherwise in
relation to or in connection with his duties, powers or office, but:

(a) this indemnity shall not apply to any liability to the extent that it is recovered from
any other person; and

{b) the indemnity is subject to such officer or auditor taking all reasonable steps to
effect such recovery, so that the indemnity shail not apply to the extent that an
alternative right of recovery is capable of being enforced.

(2) Regulation 118 of Table A shall not apply.
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