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Sta’tutdry Declarationocfcompliance
withrequirementsonapplication
forregistrationofacompany

Pursuanttosection 12{3) ofthe Companies Act 1985

TotheRegistrarof Companies

Forofficial use Forofficialuse
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NameofCompany
* ALNERY NO. / 3,4+  LIMITED

RICHARD MARK SLYNN
9 CHEAPSIDE, LONDON EC2V 6AD

I,
of

do solemnly and sincerely declare that | am a {Solicitor engaged in the formation of the companylt
[parsornymedias seerotanxordivecaaktinkespmapinthestutentert detivered tohuRegistrar
undensectior0{Bt and that all the requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,

And | make this solemn Declaration conscientiously believing the same to be true and by virtusof
the provisions of the Statutory Daclarations Act 1835

Declared at ﬂ"’“’l’ ﬂ Aevics  Houn Declarant to sign below
2 3" . unA vnnn Sr"/ccjp‘
Lo Bonn LC

the A day of Mavorndes

One thousand nine hundred and Mosols - Thyen

J
before me :‘M“’%‘- s V//*:VV@_“\J

A Comanissioner for Oaths$

Presentor's name, address and
reference {if any): For official use

-]
Allen & Overy New companies section Post room

9 Cheapside
London EC2V 6AD

Ref, DWS

Companies

12 ' k@AVA Watarlow Publishers Limitad, Maxwell Housa, I A one-page form issued in August 1885
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Statement of first diveciors and
secretary and intended situation
This form should be completed in biack. Of l‘egistered Oﬁﬂce
‘eN: For official use w
Company name (infull) | _____ALNERY NO, !J/4% __LIMITED —
Registered office of the company on r-
incorporation, sﬂ?jl 9 CHEAPSIDE . . i
4§
Post town LONDON . ]
County/Region L _ i
Postcode EC2V 6AD |
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box ><
opposite and give the agent’s name
and address,
RA 9 CHEAPSIDE i
j
Post town LONDON |
County/Region . i
Postcode EC2V 64D |
Nurmnber of continuation shaets attached
To whom should Companies House
direct any enquiries about the D. W. STEWART
information shown in this form?
ALLEN & OVERY .
9 CHEAPSIDE, LONDON Postcode EG2V 6AD
Telephone Q71 248 9898 _ Extension 3056
Page 1




Compmw s«:c-retarw (Seenotes 1+ 5}

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

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

Consent signature

Directors (serowe 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenarnes
Surnamae
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

in the case of a corporation, give the
registare 1 or principal office address.

Datea of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signzature

cs ALNERY INCORPORATIONS NO.1 LIMITEU i

9 CHEAPSIDE

[ap]

Post town LONDON

County/Region

Postcode EC2V BAD i Country ENGLAND

[ consent to act as sacretary of the company hamed on page 1
for and on behalf of Alnery Incorporations No.l Limited

Do = pate =3 NOV 1993

Signed

ALNERY INCORPORATIONS NO.l LIMITED

ol

AD 9 CHEAPSIDE

Past town LONDON

A

County/Region

Postcode EC2V 6AD ! Country  ENGLAND |
PO{ | ! 1 Nationality |NA ]
oc |
oD

| consent to act as director of the company named on pa
for and on behalf of Alnery Incorporations

Date - Q N[w 7993

1
Ei\!eo. 1 Limited

Signed D T




Divectors (continuad)
(Seenotes 1 - 5) "

*Style/Title

1

Name .
Forenames
Surname
*Honowss etc
Previous forenames
Previous surname
Address
Usual residantial address must be given,

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

Date of birth
Business occupation

QOther directorships

* Voluntary details

Consent signature

Dalgte if the form
is signed by the
subseribars.

Dalete If the form
is signad by an
agent on bahalf of
all the subscribars.

All the subscribers
must sign either
parsonally or by a
person or parsons
authorised to sign
for them.
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|
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ocC |
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Signed

@ company named on page 1
/ nery Incorporations No.Z Limited
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Date [0 111, .,

~Signed Date g
‘\- Cal
\"-.\_ ,/’
S ’z’
Signed TS Date
[~ - ‘s‘_ ’I’
\\"N ot

- ".‘l-. ’

Signed AN Date
o
/’, S
/, \"'-.
Fd -
Signed el “Date
,/’( ‘\\\\s

. ’I’ "--.,_\

Signed L Date ~
/”/ T

. //,

Sigried Date




1 200V 1995
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THE GOMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

ALNERY NO, 1314 LIMITED

The Company's mname is "Alnery No. 1314 Limited". 2873 03{3
The Company's registered office is to be situated in England and Wales.

The Company's objects are:

(13 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 directors,
incidental or conducive to the carrying on of any trade or
business by it;

{(4) to do all such things as the directors consider to be desirable
or for the benefit of the Company;

(5) to guarantee in any manner, or to enter into any indemnity ox
other arrangement In relation to, the discharge, observance or
performance of any liabilities of any person, including, but
without limitation, 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
connectlon with the acquisition of shares in the Company or any
other company which 1s 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) to provide or arrange for any pension, lump sum payment,
gratuity, life, health, accident and other insurance and other
benefit (pecuniary or otherwise) of any kind to or for the
benefit of any individual who is or has been a director of, or
employed by, or who provides or has provided services to or for,

162156




(%)

(10)

(11)

[

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, helding
company or fellow subsidiary or connected company and to or for
the benefit of any present or former spouse, 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 te any institution cr assoclation which
may be for the benefit of the Company or its directors ox
employees or comnnected 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 purpose;

to exercise any power of the Company for any consideration of any
kind or for no conslderation;

and it is declared that:

(a)

(b)

(e)

(d)

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

each of the above subclauses 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 incidental to the objects set out in any other
subclause;

each subclauge 1s without prejudice to the generality of the
objects and powers conferred by any other subclause and no
subclause shall be in any way limited or restricted by reference
to or inference from any other subclause;

in this clause:
(i) "assets" includes property, rights and interests of every
degseription, whether present or future, actual or

cortingent and wherever situate;

(1i) ™dispose of", in relation to an asset, includes
surrendering or extinguishing it, and alsc ecreating or




granting it or any interest or right out of or iw respect
of ity

(i1i) "liabilities" includes debts and obligations of every

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

(iv) ‘“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 £1 each.




I, the subscriber to this memorandum of assocliation, wish to form a company
pursuant to this memorandum; and I agree to take the number of shares shoun
oppogite my name,

Name_and addresg of subgseriber Number of shares
taken by
gubscriber
Alnery Incorporations No.l Limited 1

@ Cheapsilde
London EC2V 6AD

2 _—
D.W. Stewart
for and en behalf of
Alnery Incorporations
No.l Limited

Total shares taken 1

Dated 4th November, 1993.
Witness to the above signature:

A,J., Cantwell

9 Cheapside ,(J7/
London EG2V 6AD C?d . @/Léuw
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

ALNERY NO, 1314 LIMITED

PRELIMINARY

Except as othetwise provided in these articles, the regulations
contained in Table A shall apply to the Company. For the purposes of
these articles, Table A mrans 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,

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

(a) the "Statutes" means the Act and every other statute, statutory
instrument, regulation or order for the time being in force
concexning 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 bodles corporate and
unincorporated associations.

(2) Headings to these articles are inserted for convenience and shall not

affect construction,

SHARE CAPITAL

3.(1) The directors are generally and unconditionally authorised, in

accordance with section 80 of the Act, to exercise all the powers of
the Company to allot relevant securities up to a maximum nominal amount
of £99,

(2) The authority contained in paragraph (1) shall expire on the day five

years after the date of the incerporation of the Company but the
Company may, before the authority expires, make an offer or agreement
which would or might require relevant securities to be allotted after
it expires.

(3) Section 89(1l) of the Act (which regulates the power te allot equity

securities, as defined in section 94 of the Act) is excluded.




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 or
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,the provisions in sections 3814,
381B +d 381C of the Act. Regulation 53 of Table A shall not apply.

A general meeting or a meeting of any class of members of the Company
may conslst of a conference between members some ot all of whom are in
different places provided that each member who 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,

vitether directly, by conference telephone or by any other form of
communications equipment (whether in use when these articles are
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 meeting held in this way is deemed to take place at the place where
the largest group of participating members is assembled or, 1f no such
group is readily identifiable, at the place from where the chairman of
the meeting participates,

A resolution put to the vote of a meeting shall be decided by each
member indicating to the chairman (in such manner as the 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 proxies and, Iin the case of corporate members, their duly
authorised representatives.

VOTES OF MEMBERS

A proxy appointed by a membar 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 one vote on a show of hands
except as provided in regulation 50 of Table A. Regulation 54 of
Table A shall be amended accordingly.




(2)

7.(1)

(2)

(3)

(4)

B.(L)

(2)

3.(L)

(2)

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 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 appolintment or removal shall be made in
writing signed by the holders of the majority of the oxdinary 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 take
effect when it is lodged at the office or produced at any meeting 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 removed from that
office In accordance with this article.

The directors may appoint any person who is willing to act to be a
director, either to £ill a casual vacancy or as an additional director,

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

No director shall vacate his office or be ineligible for re-appointment
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 regulation 65 of Table A, any
director may appoint & director of any holding company of the Company
or of any other subsidiary of that holding company or any person
approved by a majority of the other directors to act as an alternate
director,

An alternate director shall be entitled to receive notice of all
meetings of directors, to attend and to vote at any meeting at which



(3)

(4)

(5)

the director appointing him is not personally present and at that
meeting to exercise and discharge all the functions, powers and duties
of hls appointor 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.

Every person acting as alternate director shall have one vote for each
directoxr for whom he acts as alternate, Iin addition te hils own vote 1f
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.

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, 1if he is or were a director, causes or would cause him to vacate
that office. Regulation 67 of Table A shall not apply.

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, Regulatlon 69 of Table A shall not apply.

POWERS OF DIRECTORS

10.(1)The poweyxs of the directers mentioned in regulation B7 of Table A

(2)

11.

12.

shall be exercisable as if the word "executlve" (which appears before
the word "office") were deleted.

Without prejudice to any other of thelr 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 lts subsidiaries In connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the
Company ox any of its subsidiaries,

PROCEEDINGS OF DIRECTORS

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 in which he has, directly or
Indirectly, an interest 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 %4 to 96 (inclusive) of
Table A shall not apply.

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



132,

Regulation 93 of Table A (written resolutions of directors) ghall apply
as 1f the word "signed" included "approved by letter, facsimile,
telegram or telex".

14.(1)A meeting of the directors may conslst of a conference between

(2)

(3)

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) 1f 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 (whather in use when these articles are
adopted or not} or by a combination of thosze methods.

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 quorum,
subject to the provisions of article 1l.

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.

SEAL

15.(1)The Company may exerclse the powers conferred by the Statutes with

(2)

(3)

(4)

(5)

regard to having official seals and those powers shall be vestec in the
directors.

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

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
committee.

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

Unless otherwise decided by the directors:




(6)

16.

17.

18.

(a) certificates for shares, debentures or other securities of the
Company to which a ceal is applied need not be signed; and

(b)  every other instrument to which a seal is applied 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

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

{b) a telex or facsimile transmission setting out the terms 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 envelope
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 agalnst any liability
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 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
shall not apply to the extent that an alternative right of
recovery 1s capable of being enforced.

Regulation 118 of Table A shall not apply.



Name and address of subseriber

Alnery Incorporations Ro. 1 Limited
9 Cheapside
London EC2V 6AD

D I
D.W. Stewart

for and on behalf of
Alnery Incorporations No., 1 Limited

Dated 4th November, 1993.
Witness to the above signature;

A.J. Cantwell
9 Cheapside . Glatoer

London EC2ZV BAD
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London
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2873036

| hereby certify that

ALNERY NOQ. 1314 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 18 NOVEMBER 1993 \\0

5 P AV
S Edﬁﬂwﬁﬁ'* ¥

an authorised officer

HCOO078
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Company number
2873036

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of
ALNERY NO, 1314 LIMITED

(passed on@?ﬂ Neovta e, 1993)

The following resolution was duly passed as a special resolution of the
company by the sole member of the company on 9 nsewlefr , 1993:

That the name of the company be changed to ALDWICK RECRUITMENT LIMITED.

for Alnery Incorporations
No. 1 Limited (sole member)

NIRE iy

i E
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2873036

The Registrar of Companies for England and Wales hereby certifies that

ALNERY NO. 1314 LIMITED

having by special resolution changed its name, is now incorporated
under the name of

ALDWICK RECRUITMENT LIMITED

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

MRS L MILLS
For The Registrar Of Companies

:@:
¥
B 14

COMPANIES HOUSE



Company number
2873036

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESQOLUTION
of
ALDWICK RECRUITMENT LIMITED

(passed on]DCLDecember, 1993)

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

THAT :

(L

(2)

the authoxised share capital of the company be increased by £499,900
to £500,000 by the creation of an additional 499,900 ordinary shares
of £1 each ranking pari passu in all respects as one class of shares
with the existing shares in the capital of the company;

the directors be generally and unconditionally authorised for the
purpeses of section 80 of the Companies Act 1985 to allot, or to
grant any right to subscribe for or to convert any security into,
shares in the company up to a maximum nominal amount of £499,999 at
any timc or times during the period from the date of the passing of
this resoclution up to and including the fifth anniversary of the date
of this regolution on which date the authority given by this
resolution shall expire and such authority shall allow the le_company to
ich
ubgenibe
anted?F%ﬁt r

24 DEG 1993

make an offer or agreement before the expiry of the ap oL £ tf}
would or might require shares to be allotted, or ri % i :
for or te convert any security into shares to be
expiry of the authority; and

Youse




(3) all previous authorities under section 80 of the Companies Act 1985
be revoked.

------------------

AGB Recruitment Limited
{sole member)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

ALDWICK RECRULTMENT LIMITED

Incorporated 18th November, 1993

Allen & Overy
9 Cheapside
London
EC2V 6AD




Company number

2873036

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OoF
ALDWICK RECRUITMENT LIMITED

1. The Company's name is "Aldwick Recruitment Limited".*
2. The Company's registered office is to be situated in England and Bales.
3, The Company's objects are:

(L) to carry on business as a general commercial company;
(2) to earry on any trade or business whatsoever;

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

(&) to do all such things as the directors consider to be desirable
or for the benefit of the Company;

(5) to guarantee in any mannexr, eor to enter into any indemnity or
other arrangement in relation to, the discharge, observance or
performance of any liabilities of any person, ineluding, but
without limitation, any body corporate which is a holding
company, a subsidiary or a fellew 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, chaxrge, 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 glve 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;

Note: * The Company was incorporated undexr the name of "Alnery No. 1314
Limited" and adopted its present name on 30th November, 1993.



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

(8) to provide or arrange for any pension, lump sum payment,
gratuity, life, health, accident and other insurance and other
benefit (pecuniary or otherwise) of any kind to or for the
benefit of any individual who is or has been a director of, or
employed by, or who provides or has provided sexrvices te or for,

the Company or any body corporate which is or has been a subsidiary, holding
company or fellow subsidiary of the Company or otherwise conmnected with the
Company or any predecessor in business of the Company or of any such
subsidlary, holding company or fellow subsidiary or connected company and to
or for the benefit of any present or former spouse, 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;

(9 to support and subscribe to any institution or association which
may be for the benefit of the Company or its directors or
employees or commected with any town or place where the Company
carries on business, and to support and subscribe to any
charitable or public object whatscever and to make donations to
bodies, assoclations or causes with political objects;

(10) to act as trustee, personal representative, director or agent of
+ any kind and fer any purpose;

(1) to exercise any power of the Company for any consideration of any
kind or for no consideration;

and it is declared that:

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

{b) each of the above subclauses shall, unless it expressly provides
to the contrary, be deemed to set out a separate,
distinct and independent object of the Company and nct a power
ancillary or incidental to the objects set out in any other
subclause;

(c) each subclause is without prejudice to the generality of the
objects and powers conferred by any other subclause and no
subclause shall be in any way limited or restricted by reference
to or inference from any other subclause;




{d) in this clause:

1) "assets" includes property, rights and intorests of every
description, whether present or future, actual or
contingent and wherever situate;

(ii) tdispose of", in relation to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or any interest or right out of or inr respect
of it;

(iii) "liabilities" includes debts and obligatlons of every
description, whether present or future, actual or
coritingent; and

{iv) ‘“person" includes any partnership or other body of pe-sons,
whether corporate or unincorporate, and any country,
territory, public authority and intexrnational organisation.

4, The liability of each member is limited,
5. The Company's share capital is £100 divided into 100 shares of f1
each,%

Note: * By special resolution passed on 20th December, 1993 the
authorised share capital of the Company was increased to £500,000 by
the creation of an additional 499,900 oxdinary shares of £1 each.




1, the subscribev to this memerandum of association, wish to form a company
puresuant to this memorandum; and I agree tn take the number ¢f shares shown
opposite my neme.

Name and address of subscriber Nunbeyr of shares
caken by
subscriber
Alnery Incorporations No,l Limited 1

% Cheapside
London EC2V 6AD

D.W. Stewart
for and on behalf of

Alnery Incorporations
No.l Limited

Total shares taken 1

Dated 4th November, 1993,
Witness to the above signature:
A.J. Cantwell

9 Cheapside
London EC2V 6AD




Company number
2873036

2.(L)

(2)

3.(1)

(2)

Note:

THE COMPANIES ACT 19835
A PRIVATE GOMPANY LIMITED BY SHARES
ARTICLES OF ASSOCTATION
OoF

ALDWICK RECRUITMENT LIMITED

PRELIMINARY

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 means Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985, as amerded by the Companies (Tables A
to F) (Amendment) Regulationms 1985,

In these articles, unless the contrary intention appears:

{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 imporxting 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 gemerally and unconditionally authorised, in
accordance with section 80 of the Act, to exercise all the powers of
the Company to allot relevant securities up to a maximum nominal amount
of £99.%

The authority contained in paragraph (1) shall expire 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 or agreement
which would or might require relevant securitiez to be allotted after
it expires.

* By special resolution passed on 20th December, 1993 the authorised
share capital of the Company was increased to £500,000 by the creation
of an additional 499,900 ordinary shares of [l each,




(3) Section 89(l) of the Act (which regulates the power to allot equity
securities, as defined in section 94 of the Act) is excluded.

SHAREHOLDERS' RESOLUTIONS

&, &4 rvesolution 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 or
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 nmot limited by, the provisions in sections 3814,
381B and 381C of the Act. Regulation 53 of Table A shall not apply.

5.{1) A general meeting or a meeting of any class of members of the Company
may conrist of a conference between members some or all of whom are in
different places provided that each member who participates is able:

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

(b if he so0 wishes, to address all of the other participating
members simultaneously,

whether directly, by conference telephone or by any other Eform of
communications equipment (whether in use when these articles are
adopted or 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 members required to form a quorum.

(3) A meeting held in this way is deemed to take place at the place whare
the largest group of participating members is assembled ox, if no such
group is readily identifiable, at the place from where 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 manner as the chairman may
direct) whether the member votes in favour of or against the resolution
or abstains. Regulation 46 of Table A shall be amended accoxdingly,

(5) References in this article to members shall include their duly
appointed proxies and, in the case of corporata members, their duly
authorised representatives,

VOTES OF MEMBERS

6.(1) 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 one vote on a show of hands
except as provided in regulation 50 of Table A. Regulation 54 of
Table A& shall be amended accordingly.

(2) 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 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 off paragraphs (a2), (b) and (c¢) of
regulation 62 and the last provision of regulation 62 shall be modified
accordingly.

DIRECTORS

7.(1) The holders of a majority of the eordinary 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 take
effect when it is lodged at the office or produced at any meeting of
the directors,

(2) In addition to the circumstances set out in regulation 81 of Table A
the offlce of a director shall bLe vacated 1if he is removed from that
office in accordance with this article.

(3) The directors may appoint any person who is willing to act to bhe a
director, either to fill a casual vacancy oxr as an additional director.

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




8.(L)

(2)

g.(1L

(2)

(3

(4)

(3)

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

No special notire 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 persun to vhom the resolution relates.

ALTEFNATE DIRECTORS

In addition to the persons mentioned in regulation 653 of Table A, any
director may appoint a director of any holding company of the Company
or of any cther subsidiary of that holding company or any person
approved by a majority of the other directors to act as an alternate
director.

An alternate director shall be entitled to receive notice of all
meetings of directors, to attend and to vote at any meeting at which
the director appointing him is not perszonmally present and at that
meeting to exercise and discharge all the funetions, powers and duties
of his appeintor as a director and for the purposes of the proceedings
at that meeting the provisions of these articles shall apply as if he
vas a director. Regulation 66 of Table A shall not apply.

Every person acting as alternate 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 each
of regulation 88 and 89 of Table A shall not apply,

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
vhich, if he is or were a director, causes oxr would cause him to vacate
that office. Regulation 67 of Table A shall not apply.

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 regulation 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




transfier to any person of the whole or part of the undertaking of the Company
or any of its subsidiaries,

11.

12,

13.

PROCEEDINGS QF DIRECTORS

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 in which he has, directly or
indirectly, an interest 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 24 to 96 (inclusive) of
Table A shall not apply.

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

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

(2)

(3

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 partiecipating
directers simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether in use when these articles are
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 directors required to form a quorum,
subject to the provisions of article 11.

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.

SEAL

15.(1)The Company may exexcise the powexrs conferred by the Statutes with

regard to having official seals and those powers shall be vested in the
directors,




(2)

(3)

(4)

(5)

(6)

16,

17.

18.

The directors shall provide for the safe custody of every seal which
the Company may have,

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 ur of the members of a duly authorised
committee.

The directors may determine who shall sign any instrument to which a
seal is applied, either generally or in relation te a particular
instrument or type of instrument, and may also determine, either
generally 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, debentures or other securities of the
Company to which a seal is applied need not be signed; and

(b) every other instrument to which a seal is applied 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 10L
of Table A shall not apply.

NOTICES

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

(b) a telex or facsimile transmission setting out the terms of 2
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 envelope
contalning it was so posted or, in the case of telex or facsimile
transmission, when despateched. Regulation 112 of Table A shall he
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
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 connection with his duties, povers 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
shall not apply to the extent that an alternative right of
recovery is capable of being enforced.

Regulation 118 of Table A shall not apply.




Namne and address of subscriber

Alnery Incorporations No. 1 Limited
9 Cheapcide
London EC2V 6AD

D.W. Stewart
for and on behalf of
Alnecy Incorporations No, 1 Limited

Dated 4th November, 1993,
Witness to the above signature:
A.J. Cantwell

9 Cheapside
London EC2V 6AD

E28019002
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The accounting

COMPANIES FORM No. 224

Motice of accounting reference

date (to be delivered within
9 months of incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1889

Yo the Registrar of Companies

{Address ovelleaf)

Name of comparny

2

Company number

DEF 3036

C ADLICK RECLIUWT MENT (UM (TED

.

reference date to be gives notice that the date on which the company’s accounting reference period is to be
treated as coming to an end in each successive vear is as shown below:

entered alongside
shouid be completed
as in the following
examples.

5 Aprl
Day Month

30 June
Day Month

31 December
Day Month

tinsert Director, Signed %‘g 8 QW

Secretary,
Administrator,
Administrative
Recoiver or
Racaver (Scotland)
as appropriate.

Day Month

i 2

. tDasgignation Se_u-&!ﬁ- Date ‘I‘?r’ff bﬂtﬁ.«wﬁ-‘l’,
? (RG3
Presentor's name, address, talephone For official use
number and referance (if any): D.E.B. Post room
- ) e
ALt & ovelY ;613, ﬂmey
e e A - W 1 AN
4 CitertSid¢ Pirog &

LomdDerd €C 21 6 AP
Rer © ADTH

| BEC 1995

i
4
B &
Sy P
\{’h rem A

Companies 224

PhotoFormas, Second Floor,

27 Crimscott Stroet, London SE1 5TS

A two-paga form Issued in Nov, 1890



COMPANIES FORM No. 123

Notice of increase

i nominal capitai
zigftlgfnﬁﬂ not Pursuant to section 123 of the Companies Act 1985
l;liﬂ margin

To the Registrar of Companies For official use Company number
lngblac'kel.ype. orv L i l J ';)- & + SC‘ 3 C’:-
bold btock lottering MName of company - - "
e o » L dricie BECluwiTHENT LUrITED I

- I

gives notice in accordance with section 123 of the above Act that by resolution of the company
a . " P

dated_dO . DECENEER 1593 the nominal capital of the company has been

increased by £ _<* 9. 900 beyond the registered capital of £ _{ &

1The copy muot be A copy of the resolution authorising the increase is attached.
pnnted ar in soma

e onnaboroved  The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

FUBTECT 70 THE ARTICLES dF AqSoCiATioNn & THE @M/.%Y

Please tick here if
continued ovsrleaf

Sinsert Director, Signed %‘g 3. @&w - Designation§ SG‘.M@ Date "ngc'e bew: (?93

Secrotany,
Adrumsteator,
Admrnstrative
Receiver or Racovor

st Presentor's name, address and 1 For official use
raference (if any):

General saction Post room
Mo & mfﬁﬁ\/

% CHENXIDE
(ondoN EC2V EAD

REr! ADTH

a2y The Salictors’ Law Stationcry Socioty Lid,, Oyez House, 27 Crimseott Street, London SET 675 1607 L.ban
((ea” _@ 5 ¥ 690 F17244
50171587

Companies G123 * %
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Compony nurber
2873036

THE COMPANIES ACT 1985
COMFANY LIMITED RY SHARES

WRILTEN RESOLUTION
of
AYDWICK RECRUITMENT T.IMITED

(paaaad ot Zlat Januwary, 1994)

Reselution of tha company passed as a spoelsl rosolution by all the
tenbers of the company on =1 'ﬂ'muuaqaalgﬁll-.

RESOLUTION
THAT;

1, the company e re-regintexed as 2 public limited company puZguznt to
the provisiona of section 43 of the Companies Act 1985;

2. the nemorandum of awsoclation of the company be alterad by:
(1) " the insertion of a new clauss immediately aftar the exlsting
elaguge 1 vhich shall gtate "The Company 12 te ha a public
limitel company®; and

{2)  the ro-numberdng of enisting alauses 2, 3, 4 and 5 as
¢lauges 3, 4, 5 and 6 reocpectively

all aa fet out lu thu printed docwment mazked *AM attoched herass,
3. the articles of apaoclotion of the company he amanded by the

goletion of the sxiating alsusa § and the insertion of a naw clauas
3 which shall suate:

FAREN
“*‘3\‘ R ST SN
. W “3.  Tho share ocapital of the Gompany fs £500,000 divided inte
(W) D“EE} Y, i 500,000 ordinary ahaves of £1 each."
f
gﬁ%smﬂ‘m" |
E: [ ﬁ-\%'%ai_’}a
&

sCHOWE S




ag set out in the pripsud document marked *B* attached hersteo.

&, the naws of tae company be changed to "RECRUIT PLECY,

f"l@ﬂj '
'-%-ouu-oouonnlo-v--n: YRR R R R R R EE R

for AGEH Recrultmeut Limited A.G. Beruy T /
/
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COMPANIES FORM No. 43(3)

Agpplication by a private
company for re-registvation
as a public company

433

Company number
2873036

Pursuant to section 43(3) of the Companies Act 1985

For official use
Ll el il |

[ S S

o I

To the Registrar of Companies

Name of company

« _ ALDWICK RECRUITMENT LIMITED

T T A o ot i

. uplies to be re-registered as a public company by the name of ¢ .._RECRUIT PLGC

and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secratary in accordance with section 43(3)(e} of the ahove Act {on
Form No 43(3){e) )

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under
sgction 43(1){(a) of the above Act,

3 Copy of auditors written staterment in aceordance with section 42{3)(b) of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

{E-Copy-oflany-valbationFonortds.

{Hireston][Secratary]t Date

Signed QB@ %CC%L\}\\D

Pracentor's

name address and For officinl Use

3 3 (i . senoral See ) ff"\
reference (if any): General Secton Pos 't i ﬂ):%?f?:“\ :
g f %\ bed Lé’{f
ALLEH & OVERY | Fr>

9 CHEAPSIDE

LONDOR

Tals
Ref:

ECZV BAD

071 248 9894
ADTH

& K q} )\ U—)
\(_) \LJ V

i
Lo ean (lmmﬂ

Compames Form 42{3} Stat Plus Lisutd, Stat Plus Houce, Greenlag Port, Foicro £00rga’s Roa A, London S19 2PL Tel 61 -846 5500
p

A subyvaeiary of 510t Pags Graup PLE
-, T . = '

e
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COMPANIES FORM No. 43{3)(e)

Declaration of compliance

with requirements by a

private company on application
for re-registration as a public
company

3)(e)

Company number

Pursuant to section 43(3){e) of the Companies Act 1935

To the Registrar of Companies For official use

|l St il |

[ S

L e

2873036

Mame of company

* ALDIJICR RFCRUITMENT LIMITED

- TTTa s -z

I DAVID EDHUND A’I‘KI’\TS

of 1, MADGEWAYS CLO‘%L, f"RI:.A'I.’ AMIJELL s UA'RF HERTFORDSHIRE, ENGLAND

Cwiar mas.  mw ow m—= TE S I e mas

hh&éwﬂtﬁéﬂy}{a dwector}#ﬁof the company, do solemnly and sincerely declare that:

1 the ccmpany, on ._ JANUARY 1994 _ ., passed a special resolution

that the company ahOUld be re-registered as a publlc company,

2 the conditions of sactions 44 and 45 of the above Act (so far as applicablz) have been satisfiod;

3 betwaen tha balance sheet date and the application for re-registration, there has been no change in the
company’s financial position that has resulted in the amount of itg net assets becoming less than the
agaregate of its called-up sharc eanital and undistributable reserves,

And I make this solemn declaration consciantiously believing

the came to be true and by virtue of the provigions of the Statutory Declarationg Act 1838,

Declared at _ wa‘.gj +€ﬁu¢{¥§ f,,,x cp
s % ( éﬁ/pp&é zj ‘EQ@

the 67)‘“’“& day of ‘”3 @M‘L“'
One thousand nine hundrod and Ubng ’}Z‘Dﬁ"

e Nt e

A Commissioner for OathsteNotory Pablic or Justice of
the-Peacoor Sokcitor hoving tho powersconforred-on-a.
CamiseianarforOaths

Declarant to sian below

T Qe gl

bofore meo

7
Presenter's name addreas and For efficial Use o
roference (if any): E3cneral Lognn Port foom /@k; o T
T . NES
ALLEN & OVERY fﬁ\x‘}-’ / £
Q CHEAPEIDE ey s L
L ETE LT A A i i}j f &5,
LONDOL G2V AAD /(r\\( JD{M/ 7
- h l 'f",/“\@ tﬂt@ﬁ
Tels 071 248 9844 ; ko J P
L7 PRI
Ref: ADJH pe i \ =, g
i o) A e
‘ wE a2 ,4';/
_ o |
Companies Form 3{3){cl Groe-ph 15 Lafakeed, St Frus Houe, Siocaloa Parke, Ponce Coorgy's Read, Lendon SWIG 2P0 Tol 29 G46 6500 JHE

A submehiory of Siot Plas Group PLE




Company number

2873036

i, The

THE COMPANIES ACT 1983

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

RECRUIT PLC

Company's name 1s "Recrult PLCM.#®

2, The Company is to be a public limited comparny.®¥

3. The Compuny's registered office is to be situated in England and Wales.

4. The Company's objectc are:

(1
(2)
(3)

(4)

(5)

Hote:

to carry on business as a general eommercial company;
to carry on any trade or business vhatsoevesr,

to do all such things as are, in the opinion of the directors,
ineidental or conduelve te the earrying en of any trade or
business by it;

to do all cueh tWugs as the direetors consider to be desirable
or for the benefit of the Cempany;

to guarantee in auy manuer, oxr te cnter inte any indemnity or
other arrapgement in relation te, the diseharge, observance or
perfornance of any liabilities of any person, including, but
without limitation, auy bedy eerporate vhich is a holding
eompany, a subsidiary ey a fellew rnuboidiary of the Company and
to seeure aguy such guarvantec, indemmity or arrangement ox the
disecharpe, observaunee and performance of any liabilitiecs of any
perocen by any mortgage, charge. pledge, lien or other seeurity of
auny kind ever the whole er any part of the undextalking and assets
of the Cempany, ineluding its uncalled eapital;

¢ The Company was ineorporated under the uame of "Alnery NHo. 1314
Limited" aud adepted its present name on &l Tﬁ*““(bhd, 1994,

% By opeeial reselution pacssed on 21lst Jawmary, 1994 the Gompany
re~yegiostered as a publie limited eempany pursuant to the 6
provicions ef section 43 of the Compaties Aet198%wcecc | oo N
;e T e MOUSE }[:—»lk(ﬂ”

N 3 [
26 JAN1994 ot

e EINANGE

e




(6)

N

(8)

2

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;

to sell, transfer or otherwise dispose of all or any part of the
undertaking, assetg and liabilities of the Company;

to provide or arrange for any pension, lump sum payment,
gratuity, life, health, accident and other insurance and other
benefit (pecuniary or otherwise) of any kind to or for the
benefit of any individual who is or has been a director of, or
employed by, or who provides or has provided services to or for,

the Company or any bedy corporate which is or has been a subsidiary, holding
company or fellow subsidiary of the Company or otherwise connected with the
Company or any predecesscor in business of the Company or of any such
subsidiary, holding company or fellow subsidiary or connected company and to
or for the benefit of any present or former spouse, 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 director: may approve;

(9

10)

(11)

to support and subscribe to any institution or association which
ray 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, assoclations or causes with political objects;

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

to exerecise any power of the Company for any consideration of any
kind or for no consideration:

and it is deelared that:

{a)

(b)

)

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

each of the above subeclauses shall, wnless it erpressly provides
to the contrary, be deered to set out a separate,

distinct and independent objeet of the Company and not a power
anceillary or incidental to the objects sct out in any other
subclauge;

ecach subclause is without prejudice fo the generality of the
objects and powers conferred by any other subclause and no
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subclause shall be in any way limited or restricted by reference
to or inference from any other subelauss;

(d) in this elausze:

(1) "assets" includes property, rights and interests of every
deseription, whether present or future, actual oxr
contingent and wherever situnate;

{1i) ‘"dispose of", in relation to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or amy interest or right out of or in respect
of it;

(iii) "liabilities" includes debts and cbligations of every
deseription, whether present or future, actual or
contingent; and

(iv) '"person" includes any partnership or other body of persons,
whether corporate or unincorporate, and any country,
territory, public authority and international organisation.

5. The liability of each member is limited.

6. The Company's share eapital is £100 divided into 100 shares of f1l
each,*

Note: @ By speeial reselution passed on Z20th Deecenrber, 1993 the
autborised share eapital ef the Company was inereaged to £500,000 by
the ereation of au additiounal 499,900 erdinary shaveos of £1 each.
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I, the gubseriber to this memorandum of assoclation, wish to form a company
pursuant to this memorandum; and I agree to take the number of shares showm
opposite ny name.

Mame: and _address of subscriber Humber of shares
taken by
subscriber
Alnery Incoxrporations No,l Limited 1

9 Cheapside
London EG2V 6AD

D.Y. Stewart
for and on behalf of

Alnery Incorperations
No.l Limited

Total shares taken 1

Dated 4th November, 1993,
Witness to the above signature:
A.J, Gantwell

9 Sheapside
London EG2V 6AD




Company numbex
2873036

2.1y

(2)

THE COMPAWIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES
ARTICLE3 OF ASSOCIATION
or

RECRUIT PLGC

PRELIMINARY

Except as otherwise provided in these articles, the regulations
contained in Table A shall apply to the Company. Foxr the purposes of
these articles, Table A means Table A in the Schedule to the Companies
{(Tables A to F) Regulations 1985, as amended by the Companiesz (Tables A
to F) (Amendment) Regulations 1985.

In thege articles, unless the contrary intention appeaxs;

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

(b) words importing the singular number inelude the plural nusber and
viee versa, words importing onc gender include all genders aud
words Importing percons ineclude bodies corporate and
unincorpoerated assecliations,

Headings te thege avtieles are inserted for convenienece and shall not
affeet congtruetion,

SHARE CAT'ITAL

The gshare capital of the Gomapny is £500,000 divided into 500,000
ordinary chares of £1 each.

SHARFHOLDERS' RESOLUTIONS

A regolutien in writing sipned oy approved by lecter, facsimile,
telegram or teley by or en behalf of all the members of the Company who
wonld Lo entitled to vote on it 1f it lind been proposed at a general
mect o, or at o meeting ef any class of members of the Company shall be
as vaiid and effectual as if it had been passed at a general meeting or
at: such elass mecting (as thoe eagse may be) duly convened and held, The
resolution may be contained in ene decument or in scveral doeuvnments in
like form each stating the terms of the regolution aceurately and
signed by or on behalf of one or more of the members. This article is




5.(1)

(2)

(3)

(4)

(5)

6.(1)

(2)

2

in addition to, and net limited by, the provisions in seetions 3814,
381B and 381C¢ of the Act., Regulaiion 53 of Table A shall net apply.

A general weeting 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 who 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 gsimultaneously,

whether directly, by conference telephone or by any cther form of
communicatlons equipment (whether in use when these articles are
adopted oxr mnot) or by a combinatlion of thnse muthods,

A gquorum 1Is deemed to be present if those conditions are satisfied in
respect of at least the number of members 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 members is assembled or, Lf no such
group ls readily ildentifiable, at the place from where the chairman of
the meeting participates.

A resolution put to the vote of a meeting shall be decided by each
membeyr indicating te the chairman (in such manner as the chairman may
direct) whether the member votes in favour of or against the resolution
or abstains, Regulatien 46 of Table A shall be amended aecordingly.

References in this artiele to members chall inelude their duly
appoinced pronies and, in the ease of corporate membexs, Junir duly
authorised veprecentatives.

VOTES OF MEMBERS

A prony appeinted by a member of the Company under seetion 372 of the
det may vote on a show of hands as well ag on a poll, but no person
present chall be eutitled to more than one vote on a show of hands
eszcept as provided in repulation 50 of Table A, Regulation 54 of
Table A shall be amended aceerdiugly.

The instrument appeinting a proxy and any autherity under which it is
executed (or osueh copy of the Instrument oy the authority or beoth as
the direetors may approve) may be deposited at the place where the
neeting or adjourned meeting is te be held at any time befere the time
for heolding the meeting or adjeurncd meeting at whieh the person named
in the instrument propasoes to vete. This prevision iz in addition and
without prejudiee te the provisiends of paragraphs (a), (b) and (e) of
regalation 62 and the last prevision of repulation 62 shall he modified
acecordingly.




7.(L)

(2)

g.(1)

(2}

9.(1)

(2)

(3

3
DIRECTORS

The holders of a majority of the ordinary sharcs in the Company in
issue may appoint any person as a director of the Company and may
remove any divectoxr. Auy appuintment 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 eofficer or other duly appointed
representative shall suffice. Any appointment or removal shall take
effect when it is lodged at the office or produced at any meeting of
the dirsctors.

In addition to the circumstances set out in regulation 81 of Table A
the office of & director shall be wvacated if he 1s removed from that
office in accordance with this article.

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

The directors shall not be subject to retirement by rotation and
regulations 73 to 80 (inelusive) and the last sentence of regulation B4
of Table A shall not apply.

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

o special notice is required of any reselution appointing or approving
the appointment of such a direetor nor is any notice required to state
the age of the persen to whom the reselution relates

ALTERNATE DIRECTORS

In additien te the persons mentiened in regulation 65 of Tahle A, any
dirvector may appolut a dirccter of any helding compauy of the Company
or of any other subsidiarvy eof that heldiup company et any perso.n
approved by a majority of the other direectors te aet as an alternate
diveetor.

An alternate divector shall be entitled to receive notiee of all
meetings of dirceters, to attend and to vote at any wmeeting at whieh
the director appeinting him is net porsonally precent and at that
mepting to exereige aud dischuvpe all the funetions, pewers and duties
of his appeinter as a divester und for the purpeses of the proeeedings
at that meeting the previciens of these articles shall apply as if he
was a direeter. Repulatien 66 ef Table A chall net apply.

Every persen acting as aliernate direetor shall have one vete for each
director for whom he aets a5 alternate, in addition te his own vote if
be 1o alse a diveetor, but be shiadl esunr an enly onc for the parpose
of determining whethey a quorum is present, The last sontenee of vach
of repgulation 83 and 8% of Table A shall unet appiy.




(4)

(3)

4

Any person appointed as an alternate dirzclor 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, i¥ he is or were a director, causes or would cause him to vacate
that office. Regulation 67 of Table 4 shall not apply.

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 neot apply.

POWERS OF DIRECTORS

10.(1)The powexrs of the directors mentioned in regulation 87 of Table A

(2)

11.

12.

13,

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 directors may
exercise any of the powers conferred by the Statutes to make provision
for the henefit 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.

PRCUCEEDINGS OF DIRECTORS

Provided that he has disclosed te the directors the nature anc extent
of any materilal interest of his, a director may vote as a director on a
resolution coneerning any matter in which he has, divectly or
indirectly, an interest or duty and, it he vetes, hic vote shall be
counted and he chall be eounted in the quorum when that resolution or
matter is under nonsideration, FPFegulations 44 to 46 (inelusive) of
Table A shall uot apply.

Hotieces of mectings of the divectors shall be given to all direectors
and to any alternate directors appointed Ly them, Regulation 88 of
Table A shall be amended aceordingly,

Regulation 93 of Table A (written resolutions of direetors) shall apply
as if the word "gigned" ineluded “approved by letter, faesimile,
telegyram or teleun”,

14, (134 weeting of the directors may eouasict of a couference botween

dirvectors some or all of whiem are in different places provided <hat
each direetor whio partieipates is able:

(a) to hear ecch of tho ether participating direetors addyroencing the
mecting; and

(L) if he so wishes, to addrecs all ef the othier partieipating
directors gimultancously,
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whether directly, by confcrence telephone or by any other form of
cummunications equipment wlhiether in uuze when these articles are
adopted or not) or by a combination of those methods.

(2)Y A quorum is deemed o be present iE those econditions are satisfied in
respeet of at least the omber of directors required to form a quorum,
subjeet to the provisions of article 11.

(3) A meeting held in this way is deemed to take place at the place vhere
the lavgest 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.

SEAL

15.(1)The CGompany may exercise the powers conferred by the Statutes with
regard to having officlal seals and those 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 scal ghall be used only by the authority of the directors or a duly
authorised committece but that authority may consist. of an instruction
or approval given by letter, faesimile, telegram, teles oxr telephone hy
a majority of the directors or of the members of a duly authorised
comml tiee,

(4) The direetors may deternine whe shall sign any instrument to which a
geal is applied, either generally or ia relatien to a partieular
Instrument ox typc of Instrument, and may alse determine, sither
pencrally or iu any partieunlar ease, that sueh signatures shall be
droponsed with e affised by seme meehaniecl means,

(5) Unless etherwise deecided by the direetors:

(a) eertificatos for shares, debontures ot other geeuritios of the
Company to which a geal o applied need uot be oigned; and

(b)  every othoy Instrument te which a seal is applied shall be signed
by at leact oue direeter and the seervtary or by ar least two
direetors,

(6} Regulatjon 6 eof Table A shiall be cmended aecordingly. Regulation 101
of Table A chall net apply.

ROTICUS
16,  Regulation 112 of Table A chall apply as if the last socntence were

deleted and Repulatien 116 ohall apply ss £ the werds “within the
United Eingeem" did net appear,




17. Proof thar:
{a) an envelope containing a notice was properly addressed, prepaid
and posted (by airmail or first class post, where available); or

(h) a telex or facsimile transmission setting out the terms of a
notice was properly de=zpatched

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 envelope
containing it was so posted or, in the case of telex or facsimile
trensmission, when despatched. Regulation 112 of Table A shall be
amended accordingly. Regulation 115 of Tzble A shall not apply.

INDEHMNITY

18, 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
incurred by him in the actual or purported execution or discharge of
his duties or the exercise or purported exercisec of his powers or
otherwise in relation to or in connection with his duties, powers oxr
office, but:

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

)] the indemnity is subject to such officer or auditor taking all
reasonable steps to effect such recovery, so that the indemnity
shall not apply to the extent that an alternatice right of
recovery is capable of being cnforced.

Regulation 112 of Table A shall not apply,

L7 I NIRRT &Y TR r g, ” e



Name and address of gubseriber

Alnery Incorporations No, 1 Limited
9 Cheapside

London EG2V 6AD

D.W. Stewart
for and on behalf of
Alnery Incorporations No. 1 Limited

Dated 4th Novenbor, 1993.
Witness te the above sipuature:
A.J. Cantwell

9 Cheapoide
London EC2V 6AD

£2/019002



[ e A e et e e s . I . s gy

N P e

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE~-REGISTRATION OF A PRIVATE COMPANY
AS A PUBLIC COMPANY

No 2873036

I hereby certify that
ALDWICK RECRUITMENT LIMITED

formerly registered as a private company having changed its
name and having this day been re-registered under the
Companies Act 1985 as a public limited company is now
incorporated under the name of

RECRUIT PLC

and@ that the company is limited.

Given under my hand at Caxdiff the 31st January 1994

A

-

M. B. MAY (MRS.)

An Authorised Officer




Company number
2873036
THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

RECRUIT PLC
(passed on HSeptember,1994)

Onﬂuo.Septt:mber, 1994 all the members of the company consented to the passing of the resolution set
out below as a special resolution of the company:

That:

H the authorised share capital of the company be increased by £500,000 to £1,000,000 by the
creation of 500,000 additional ordinary sharcs of £1 cach ranking pari passu in all respects
with the existing ordinary shares in the capital of the company;

(3) (@) the dircctors be generally and unconditionally authorised to exercise atl powers of the
company to allot relevant sceuritics (as defined for the purposes of section 80 of the
Companics Act 1985) up to 2 maximum nominal amount of £500,000;

(b) this authority shall expirc one month after the passing of this resolution;
{c) the company may, before this authority expires, make an offer or agreement which
would or might require relevant securitics to be allotted under this authority after it

expires; and

{d) all previous authoritics under section 80 of the Companics Act 1985 shall ceasc to
have cffect; and

4) the articles of association of the company be amended by the delstion of article 3 and the
substitution for it of the following:

"The share capital of the Company at the date of adoption of this article is £1,000,000 divided
into 1,000,000 ordinary shares of £1 cach.”,

------------------------------------
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Please do not
write in
this margin

Please complote
lagibly, preferably
in black type, or
bold block lettering

*Insert full nama
of company

1The copy must be
printed or in some
other {ofm approved
by tho ragistrar

Sinsent Director,
Sacratary,
Administrator,
Admimstrative
Recaiver ar Recower
(Seotiond) a5
oppropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
=T =7T="
bbb 1 2873036

Name of company
- RECRULIT PLC

gives notice in accordance with section 123 of the above Act that by resoiution of the company
dated___ 8. September, 1994 the nominal capital of the company has been
increased by £ 300,000 beyond the registered capital of £ 390,000

A copy of the resolution authorising the increase is attached.t
The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have baen or ars to be issued are as follows:

pari passu with the exlsting ordinary shares

Signed Cld-é g% Designation§ Sﬂmﬁh}’ Date 8‘/9/?%

Presentor’s name, address and For official use
referance (if any):

Gonera) soction Post room

Allen & Overy
9 Cheapside
London EC2V GAD

i
Please tick here if ‘ I
continued overleaf

/
Ref: KG \\\ \\
lﬂB7H34H4'- -ﬁ]

i
O SPmES. HOUSE 1870943
@ Tne Soliciters’ Low Stationsry Socloty Lid., Oyoz House, 27 Crimscott Straat, Londen $E1 5TS. 619937;:1;;3
[5017167)

Companies G123 * ok ok k
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THE COMPARNIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

. MEMORANDUM

AND

ARTICLES OF ASSOCIATION

CF

RECRUIT PLC

(INCORPORATING ALl AMLNDMENTS TO 8TH SEPTEMBER, 1994)

INCORPORATED ON 1814 NOVEMBER, 1992

iNf3, 2873006

L

ALLEN & OVERY

wpB7HY? L 4/08/94

COMPANIES HOUSE
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2873038

The Registrar of Companies for England and Wales hereby cerfifies that

ALNERY NO. 1314 LiMITED

having by special resolution changed its name, is now incorporated
under the name of

ALGWICK RECRUITMENT LIMITED

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

A vl
MRS L. MILLS '
For The Registrar Of Companies

©

CONHP4INTES HOUSE




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No, 2873036

| hereby certify that

ALNERY NO. 1314 LIMITED

is this day incorporated under the Companies Act 1885

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

ST

MRS. L. PARRY
an authorised officer

Cardiff the 18 NOVEMBER 1993

HCOO? A



Company number

2873036
THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
RECRVUIT PLC
(incorporating all amendments to 31st January, 1994)
1. The Company's name is "Recruit PLC".!
2. The Comapany is to be a public limited company.?
3, The Company's registered office is to be situated in England and Wales.
4, The Company's objects are;
(1) to carry on business as a general commercial company;
(2) 10 carry on any trade or business whatsoever;
{3) to do all such things as are, in the opmion of the directors, incidental or conducive io
the carrying on of any trade or business by it;
4 to do all such things as the directors consider to be desirable ur for the benefit of the
Company;
(5) to puarantee in any manner, or to enter into any indemnity or other arrangement in

relation to, the discharae, observance or performance of any liabilitics of any person,
including, but without limitation, 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 perforrnance of any
liabilities of any person by any morigage, charge, pledge, lien or other security of any
kind over the whole or any part of the undertaking and assets of the Conipany,
including its uncalled capital,

The Company was incorporatcd under the namsz of "Alnery Weo. 1314 Limited” and adopted its precent ane on 315t January, 1994,
By special resolution passed on 215t January, 1994 tha Cempany re-registered 23 a public limited company purmuast to the provisiens

of section 43 of the Companies A 1985,




(6)

™

®)

©)

(10

(1)

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

to sell, transfer or otherwise dispose of all or any part of the undertaking, assets and
Habilities of the Company;

to provide or arrange for any pension, lump sum paymenti, gratuity, life, health,
accident and other insurance and other benefit (pecuniary or otherwise) of any kind to
or for the benefit of any individual who is or has been a director of, or employed by, or
who provides or has provided services to or for, 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 subsidiary or
connected company and to or for the benetit of any present or forme. spouse, 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 institution 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 what.oever 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
purpose;

to exercise any power of the Company for any consideration of any kind or for no
consideration;

and it is declared that:

@

®

(©

(d)

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

cach of the above subclauses shall, unless it expressly provides to the contrary, be
deemed to set out a separate, distinct and independent cbject of the Company and not a
power ancillary or incidental to the objects set out in any other subclause,

cach subclause is without prejudice to the generality of the objects and powers
conferred by any other subclause and no subclause shall be in any way limited or
restricted by reference to or inference from any other subclause;

in this clause:

()] "assets” includes property, rights and interests of every descrption, whether
present or future, actual or contingent and wherever situate;




)

(iii)

(iv)

"dispose of", in relation {o an asset, includes sutiendering or extwigpishmg t,
and also creating or grantg it or any inturest or right out of cr in respect of it;

"liabilitics" includes debts and cobligations of cvery description, whether
& o p
present or future, actual or contingent; and

"person” includes any partnership or other body of persons, whether corporate
or unincorporate, and any country, territory, public authority and intemational
organisation,

5. The liability of each member is limited,

6. The Company's share capital is £100 divided into 100 shares of £] each.?

By speciaf resolution passed on 20th December, 1993 ths capital of the Company was increased to £500,000 by the creation of an

additional 499,200 ordinary shares of £1 each and by special resolution pasced on dth Sep'ember, 1994 the capital was further
irercased to £1,000,000 by the grention of an additional 500,000 ardinary shates of £1 each,




I, tie subscriber to this memorandum of association, wish to form a company pursuaat to this
ntemorasndum; and I aprez to take the number of shares shown opposite my name,

Narae and address of subscriber Number of sharves
taken by
subscrilyer
Alnery Incorporations No.1 Limited 1
9 Cheapside
London EC2V 6AD
D.W. Stewart
for and on behalf of
Alnery Incorporations
No.1 Limited
Total shares taken 1

Dated 4th November, 1993,
Witness to the above signature’
AL, Cantwell

9 Cheapside
London EC2V 6AD




Company number
2873036
THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
CF

RECRUIT PLC
(passed on 8th September, 1994)

On 8th September, 1994 all the members of the company consented to the passing of the resolution set
out below as a special resolution of the company:

That:

(D the guthorised share capital of the company be increased by £500,000 to £1,000,000 by the
creation of 500,000 additional ordinary shares of £1 each ranking pari passu in all respects
with the existing ordinary shares in the capital of the company;

3 (2) the directors be generally and unconditionally authorised to exe . se all powers of the
company to allot relevant securities {as defined for the purpos .. of section 80 of the
Companies Act 1985) up to a maximum nominal amount of £500,000;

{b) this authority shall expire one month after the passing of this resolution;
{c) the company may, before this authority expires, make an offer or agreement which
would or might require relevant securitics to be allotted under this authority after it

expires, and

{d) all previous authoritics under section 80 of the Companies Act 1985 shall cease to
have cffect; and

@ the articles of asscciation of the company be amended by the deletion of article 3 and the
gubstit.tion for it of the following;

"The share capital of thie Company at the date of adoption of this article is £1,000,000 divided
into 1,610,000 ordwary shares of £1 each.".

D.E. ATKINS
Secretary




Company number
2873036

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

RECRUIT PLC
(as amended by special reselution on 8th September, 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 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.

2. (1) Inthese articles, unless the contrary intention appears:

(2) 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,

(2) Headings to these articles are insested for convenicnce and shall not affest construction.
SHARE CAPITAL

3. The share capital of the Company at the date of adoption of this article is £1,000,000 divided
into 1,000,000 ordinary shares of £1 each.*

SHAREHOLDERS' RESOLUTIONS

4, 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 menabers of the Company shall be as valid
aad effectual as if it had been passed at a general meeting or at such class mesting {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

4 Thiz article was inserted by speial reselution pasted on Sth Septembar, 1954,




or on behalf of one or more of the members., This anlicle is in addition to, and not limited
by.the provisions in sections 3814, 381B and 361< of th: Act. Regulation 53 of Table A shall
not apply.

5. (1) A general meeting or a meeting of any class of members of the Company may consist of a
conference between members some or alt of whom are in different places provided that each
member who participates is able:

@ 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 simultancousiy,

whether directly, by conference telephone or by any other form of communications equipment
(whether in use when these articles are adopted or 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 members required to form a quorum,

(3) 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 where 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 manner as the 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.

(3) 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

6. (1) A proxy appointed by a member of the Company undor 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 one vote
on a show of hands except as provided in regulation 50 of Table A. Regulation 54 of Table A
shall be amended accordingly.

(2) The instrument appointing a proxy and any authority wader 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 before the time for
holding the imeeting 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 prevision of regulation 62 shall be modified
accordingly.

DIRECTORS

7. (1) 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 take effect when it is lodged at the office or produced at any meeting of the
directors.

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

{3) 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 director.

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

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

(2) No special noticz is required of any resolution appointing or approving the appointment of such
a director mor is any notice required to state the age of the person to whom the resolutica
relates.

ALTERNATE DIRECTORS

(1) In addition to the persons mentioned in regulation 65 of Table A, any director may appoint 2
director of any holding company of the Company or of any other subsidiary of that holding
company or any person approved by a majority of the other directors to aci as an alternate
director.

(2) An alternate director shail be entitled to reccive notize of all meeiings of directors, to attend and
to vote at any meeting at which the director appointing him 15 .t 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 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 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 seatence of each of
regulation 88 and 89 of Table A shall not apply.

(4) Any person appointed a5 an altemate dircctor shall vacate his office as an altemate director if
the director by whorn 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 dircctor shall alone be responsible to the Company for his acts and defaults and
shall not be deemed to be the agent of the dircetor appointing him. Regulation 69 of Table A
shall not apply.




POWERS OF DIRECTORS

10. ¢1) The powers of the directors mentioned in regulation 87 of Table A shall be exercisable ag if the
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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 provisioa for the benefit of persons emploved or formerly
employed by the Company or anv 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

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 conceming any matter in which he has,
directly or indirectly, an interest 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 directors shall be given to all directors and to any altemate directors
appointed by tham. Regulation 88 of Table A shall be amended accordingly.

Regn'atior 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 parti.ipating directors simultaneously,

whether directly. by conference telephone or by any other form of communications equipment
(whether in use when these articles are adopted or r.ot) or by a combination of those methods.

(2) A quorum is deemed to be present it those conditions are satisfied in respect of at least the

number of directors required to form a quorum, subject to the provisions of article 11.

(3) A meetmag ¥ '4 in this way is decmed 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 mesting participates.

SEAL

15. {1) The Company may exercise the powers conferred by the Statutes with regard to having offictal

seals and those powers shall be vested in the directors.

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




10

16.

17.

18.

(3) A scal shall be used only by the authority of the direstors or & 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
committee,

(4) The directors may determine who shall sign any instrument to which a scal is applied, either
generally or in relation to a particular instrument or type of instrument, and may also
determine, either generally or in any particular case, that such signaturcs shall be dispensed
with or affixed by some mechanical means.

(5) Unless otherwise decided by the directors:

(@) certificates for shares, debentures or other securities of the Company to which a seal is
applied need not be signed; and

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

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

NOTICES

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

Prooi that:

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

) a telex or facsimile transmission setting out the terms of a notice was properly
despatched

shall be conclugive evidence that the notice was given. A notice shall be deemed to be given at
ihe expiry of 24 hours after the envelope containing it was so posted or, i the case of telex or
facsimile transmussion, when despatched. Repulation 112 of Table A shall be amcnded
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 inderonificd out of the assets of the Company
against any liability meurmred 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
connecticn 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
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® (b) the indemmity is subject to such officer or auditor taking all reasonahle steps to effect
such recovery, so that the indemmity shall not apply to the extent that an altemnative
right of recovery is capable of being enforced.

Regulation 118 of Table A shall not apply.
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Name and acddress of subseriber

Alnery Incorporations No. 1 Limited
9 Cheapoide
London EC2V 6AD

D.W. Stewart
for and on behalf of
Alnery Incorporations I+o. " fimited

Dated 4ih November, 1993,
Witness to the above signature;
AT, Cantwell

9 Cheapside
London ECZV 6AD
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