COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for registration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
writa in
this margin

Plonsa complote : H . .
foglity, proferabty 10 the Registrar of Companies Far official use For officiat use

In black typae, or r T~ 'T' "‘
bold block :

I. ol - ..l. ..l
lettering Name of company

*Insort full name of ¥ __ BROOMZO (490) LIMITED
company

l, — ANDREY JOUN_REVITT

of 9 MILL 0D _VIFW
ACORN HILYL
e STANNINGTON  SHERRTELD S6_1PA
tDelote ay do solemnly and sincercly declere thot | am & [Soliciior engaged in the formation of the companyjt
PPIOFIIN S [personmomeimadirnctongratorernolthyconpaninthstemens deliverscsoabeegistrar
TES-gnderseeyanytORNE end that 2 the requirements of the above Actin respect of the registration of

the shove company and of matters preccdent 2nd incidental to it have been complied with,
And ! moke this solemn declzration conscientionsly believing the same to be true and by virtue of the

provisions of the Staluieny Doed'crotions Act 1635
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Commissioner for Qaths.
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This form should be completed In black.

Company name (in full)

Registered office of the company on
Incorporation.

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

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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secretary and intended situation
of registered office

For official use [CJ ]

len] 26212H0

et g 4 o

~ BROOMCO_(490) LIMITED

G R - - —mm——em iz i e

o
{RO|  FOUNTAIN PRECINCT

... BALM GREEN

Postlown _SHEFFIELD
County/Region SOUTH YORXSHIRE

Posicode SI 1RZ

X
Nzme DIBE LUPTON BROOMEEAD and PRIOR {Solicitors).,
BA_  FOUNTAIN ®RECINCT |
oo BALM GREEN S e
Posttown SHEFFLELD . ___ . .. f
Couonty/Region SOUTH YORKSWIRE

R

Postoode S1 1RZ

DiBE LUETONX BROGMHEAD and PRIOR

FOUNAIN PRECINCT BALM GREEN .

__SHEFFIELD eviieww-_ Postcode g7 gz

Telephone

0742 760351 __ Extension = 437




Company Secretary (se e 1-5)

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

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

Consent signature

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

Namo *Style/Title
Forenames
Surname
*Honours elc
Previous forenames
Previous surmame
Address
Usual residentialaddress must be given,

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

-

CS| mr

NEIL_LLOYD

THOMPSON

[A:ISJ‘_(L.ENDDHGOD -ROAD

Post town SHEFTIELD

County/Region _ SOUTH YORKSHIRE

Postcode _g7 21z | Country ENGLAND

| consent to act as secretary of the company named on page 1

- /
Signed Date lslﬂ“"

€D MR |

. ANDREM JOEN 1

o o REVITT f

Iy

B — - i

ot oo s ] B I
olip

AD 9 MILL_WODD_VIEW

— o ACORN HILL _STANNINGTON

Posttown __ SHEFFLIELD

County/Region __ SOUTH YORKSHIRE

Postcode _ S6 IPA Country __ ENGLAND

-

B8O 1 0.0 4 65) Naticnality 'NA; BRITISH

[

BC_  cprTorToR.

—

0P BROOMCO (481) LIMITED  BROOMCO (483) LIMITED

BROOGMCO (482) LIMITED  BROOMCO (484) LIMITED

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

swed Aot Ao iU

Date IS“I \q‘




Directors (continued)
(See notes 1 - 5)

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

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

Date of birth
Businaess occupation

Other directorships

* Voluntary datails

Consent signature

Delets if the form
is signed by the
subscribers.

Delete it the formm
is signed by an
agent on behalf of
all the subseribers,

All the subscribers
must sign either
persanally or by a
person Or persons
authorised to sign
for them,
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Company NoG.
THE COMPANIES ACT 1985 Jree—
S——— WG ™
COMPANY LIMITED BY SHARES 14 m“'&%g
------------ WIS /
MEMORANDUM COF ASSOCIATION n.ﬁ?&fﬁﬁff
OF
BROOMCO (490) LIMITED
1. The name of the Company is Broomco (490) Limited é/%//ﬂ
2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:-

(1) To carry on business &#s a general commercial company:
that is to say -

{a) to cerry on any rade or business whatsoever and

(b) to do all swuch things as are incidental or
conducive to the carrying on of any trade or
business.

(2) Te guarantee support or secure whether by personal
obligaticw or covenant or by mortgaging or
charging all or any part of the undertaking
property and assets (present and future) and
uncalled cepital of the Cofpany or by any one or
more or all of such methods or by any other method
the performance of any obligations or commitments
of, and the repayment or pavment of the principal
arounts of, and premiums, interest, dividends, and
other moneys payable on or in respect of, any
debentures, debsnture stock, loan stock, shares or
othai securities, liabilities or obligations of
O any person firm or company, including (without
N ﬁy'prejudioe to the generality of the foregoing) any
company which iz for the time being a subsidiary
\¢3 Lé}o g)‘ or a holding company, as defined by Section 726 of
the Companies AaAct 1985, {as re-enacted by the

Companies Act 1989 or any subsequent re-~
enactment or amendment thereof) or a subsidiary
undertaking or parent undertaking (as defined by
section 238 of the Compenies Act 1985 or any re-~
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(b)

(c)

(d)

(e)

(O

another subsidiary of such holding comﬁéhy, or
othervise associated with the Company in busiioss
or through shareholdings;

To establish and maintain or procure the
establishment and maintenance of any non-
contributory or contributory pension or
superannuation funds for the benefit of, and to
give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to,
any persons who are or were at any time Directors
or officers of or in the employment or service of
the Company or of any company which is a
subsidiary of the Company or is allied to or
associated with +the Company or any such
subsidiary or of any company which is a
predecessor in business of the Company or of any
such other company as aforesaid, and the wives,
widows, families and dependants of any such
persons as aforesaid and to make payments for or
towards the insurance of any such persons as
aforesaid;

To purchase and wmaintain insurance cover for
Directors and other officers or auwditors of the
Company against any liability to the Company or to
any other person against any negligence, default,
breach of duty or breach of trust;

To make donations gifts or contributions of any
kind to any corganisation club society whatsoever;
and

To pay or settle any claims made against the
Company whether legally enforceable or not;

and to do any of the foregoing either with or without
receiving any paymznt or other consideration or benefit
therefor and either in connection with any other
business, activity or transaction.or by icself.

{3)(a)

(b)

Each of the objects specified in each paragraph cof
this clause shall, except where ctherwise
expressed in such paragraph, be an independent
main object and be in nowise limited or restricted
by reference to or inference from the terms of any
other paragraph or the name of the Company.

The word "company” in this clause, except where
used in reference to this Company, shall be deemed
to include any partnership or other body of
persons whether incorporated or not incorporated
and whether domiciled in the United Kingdom or
elsewvhere.



The liability of the Members is Llimited.

The Share Capital of the Company is £100' divided into 100
Shares of £1 each,




O

We, the several persons whose names, addresses and descriptions
are subscribed hereto, are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.

NAMES, ADDRESSED AND DESCRIPTIONS - NUMBER OF SHARES
OF SUBSCRIBERS . TAKEN BY EACH
SUBSCRIBER

ANDREW JOHN REVITT ONE
9 MILL WOOD VIEW

STANNINGTON

SHEFFIELD

S6 1PA ;Zf;" /éd&@&l

Solicitor

NE s

NEIL LLOYD THOMPSON ONE
6 ENDONOOD RCAD

SHEFFIELD

87 2LZ

Solicitor

Dated the J2  day of JS\% 1991

Witness to the above signatures:-

PAMELA YARDE

THE FOUNTAIN PRECINCT
BALM GREEN

SHEFFIELD

51 1RZ

Secretary P %&f (é‘\




THE COMPANIES ACT 1985

—— e - e . ——

ARTICLES OF ASSOCIATION
OF

BROOMCO (490) LIMITED

T e e far e

PRELIMINARY

The Company is a private company and the following
regulations and (subject as provided in these Articles) the
regulations contained in Table A in the Schedule to the
Companies (Tables A-F) Regulations 1985 {(in these Axticles
called "Table A") shall constitute the regulations of the
Company.

Regulations 8, 24, 73 +to 80 (inclusive), 87, 94 to 97
(inclusive) and 101 of Table A shall not apply to the
Company'.

LIEN

The Company shall have a first and paramount lien on every
share (whether fully paid or not) registered in the name of
any member ({(vhether solely or jointly with others) for all
debts or liabilities due £rom such member or his estate
whether solely or jointly with any other person (whether orx
not a member) and whether or not such debts or lisbilities
are presently payable oxr dischargeable.., The Company's lien
on a share shall extend to all dividends or other moneys and
rights payable theresn or accruing thereto or in respect
thereof.

SHARES

Subject to +the provisions of these Articles and the
Companies aAct 1985 the Directors may alleot, grant options
over or otherwise dispose of the shares in the original
capital and any new shares that may be created to such
persons &t such times and on such terms as they think proper
and the provisions of Section B9 sub-section (1) and
Section 90 of ‘the Companies Act 1985 shall not apply to the
allotment of any shares in the Company.




10.

11.

i el

The Company in general meeting may give the Directors any
authority required under Section 80 of the Companies Act
1985 in respect of relevant securities as defined in that
section and any such authority may be general or for a
particular exercise of the powers requiring such authority
and may be unconditional or subject to conditions; provided
that any such authority shall state the maximum number of
relevant securities to which it applies and the date being
not more than five years from the date of the passing of the
resolution granting the authority on which the authority
will expire.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without
assigning any reason therefor, dec ‘ne to register any
transfer of any share, whether or not it is a fully paid
share.

GENERAL MEETINGS

In regulation 41 of Table A the words "and if at any
adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting, or if during
an adjourned meeting such a quorum ceases to be present, the
meeting shall stand dissolved" shall be added after the
words "directors may determine™.

A poll may be demanded at any general meeting by any one
member present in person or by proxy and entitled to vote.
Paragraph (b) of regulation 46 of Table A shall be modified
accordingly and paragraphs (c) and (d) thereof shall not

apply-
DIRECTORS

A Director including an alternate Director shall not regquire
a share qualification, but nevertheless shall be entitled to
attend and speak at any general meeting of, and at any
separate meeting of the holders of any class of shares in,
the Company.

A Director (including an alternate Director) who has duly
declared his interest therein may vote as a Director in
regard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and if he
shall so vote his vote shall be counted, and he shall be
counted in ‘the guorum when any such contract or arrangement
is under consideration.

Any Director who, being =0 reguested by the Directors,
performs special or extraocrdinary services on behalf of the
Cecmpany, or who travels tc or resides in any place other



12.

13.

14.

15.

17.

than where he usually resides for the purpose of discharging
his duties, may be paid such extra remuneration (whether by
way of lump sum, salary, commission or participation in
profits or otherwise) as the Directors may determine.

The Directors shall have power at any time, and from time to
time, to appoint any person to be a Director, either to £ill
a casual vacancy or as an additional Director.

A member or members holding a majority in nominal amount of
the issued Shares for the time being in the Company shall
have power from time to time and at any time to appoint any
person or persons as a Director or Directors, either to £f£ill
a casual vacancy or as an addition to the existing Directors
and to remove from office any Director howsoever appointed.
Every such appointment or removal shall be in writing and
signed by or on behalf of the member or members making the
same and shall take effect upon delivery at the registered
office of the Company.

The Company may at any time and from time to time by
Ordinary Resolution appoint any person or persons to be a
Director oxr Directors, either to f£fill a ccsual vacancy Or as
an addition to the existing Directors and, without prejudice
o the provisions of the Act, may at any time remove a
Director from office provided that any such removal shall bhe
wvithout prejudice to any claim such Director way have for
breach of any contract of service between him and the
Company.

No Director shall be reguired teo wvacate his office as a
Director and no person shall be disgualified from  being
appointed as a Director by reason of his attaining or having
attained the age of seventy.

The last sentence of regulation 84 of Table A shall not
apply.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may grant retirement pensions or annuities or
other gratuities or allowances, including allowances on
death, to any person or to the widow of or dependants of any
person in respect of services rendered by him to the Company
whether as managing director or imn any other office or
employment under the Company or indirectly as an officer or
employee of any subsidiary company of the Company oxr any
predecessor in business of the Companvy or of any such
subsidiary, notwithstanding that he may be or may have been
a Director of the Company and the Company way make payments
towards insurance or trusts for such purposes in respect of
such person and may include rights in respect of such
pensions, annuities and allowances in the terms of
engagement of any such person.




18.

19,

20.

INFORMATION i

It shall be the duty of any member of the Company upon
regquest by the Directors to furnish all information in his
possession or power (supported if required by the Directors
by a statutory declaration) relating to or which in +the
opinion of the Directors might relate to the status of the
Company as a close company within the meaning of section 414
of the Income and Corporation Taxes Act 1988 or any
statutory modification or re-enactment thereof. If a member
shall fail +to comply with any request by the Directors
hereunder to the satisfaction of +the Directors within a
period of three months from the date of any such request, no
dividends declared upon any shares in the Company held by
him shall be paid to such member until he shall have so
complied, but all such dividends shall in the meantime be
retained by the Company without any 1liability to pay
interest thereon.

THE SEAL

The seal shall only be used by the authority of the
Directors or of a committee of Directors authorised by the
Directors. The Directors may determine who shall sign any
instrument to which the seal is affixed or which is intended
to take effect as if executed under the seal and unless
otheruise so determined any such instrument may be signed by
any Director and by the secretary cor by any two Directors.

INSURANCE

If the Directors so determine the Company shall purchase and
maintain policies of insurance prowviding insurance cover up
to such limit or limits as the Directors may decide for the
Directors or any of them and any other officer or auditor of
the Company against liability to the Company for any loss
caused by reason of the negligence, default, breach of duty
or breach of trust by any Director or other officer orx
auditor. .
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ANDREW JOHN REVITT
9 MILL WOOD VIEW
ACORN HILL
STANNINGTON
SHEFFIELD

7 waééfébﬁ'

SOLICITOR

B

NEXIL LLOYD THOMPSON
6 ENDOWODD ROAD
SHEFFIELD

537 2LZ

SOLICITOR

T Y VED S S Y T Tl T I A Mk i P W D S et il P T W . At < Vs il . e Ve ke L W e i e S B T Ml L O W S G P A N e M A e S M - —

Dated the 132 day of J‘.{)M 1991

Witness to the above signatures:-

PAMELA YARDE

THE FOUNTAIN PRECINCT
BALM GREEMN

SHEFFIELD

81 1RZ

SECRETARY Q ﬁ@@éq_



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2631340

1 hereby certify that

BROOMCO {490) LWHTED

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 22 JULY 1991

;/fr:éi’nﬁ%,
P.BEVAN

an authorised officer

- HCOO7B



Company No. 2£31340

o
s

FEE 7 PAID |

50 |8

COMPANIES HOUSE

CEY
D60%9

THE COMPANIES ACT 1985

CoPY SPECIAL RESOLUTION

of

BROOMCO (490) LIMITED

(Passed the 5th day of August 1991)

At an Extraordinary General Meeting of the above named Company,

duly convened and held at Fountain Precinct,

Balm Gxeen,

Sheffield, S1 1RZ on the 5th day of August 1991, the following

Special Resolution was duly passed:~

SPECIAL RESOLUTTION

1. That the name of the Company be

Employment Limited.

DATED this 5th day of august 1991

Filed by:-

Dibb Lupton Broomhead and Prior
Fountain Precinct

Balm Green

Sheffield

S1 1RZ

Ref: IaM/JH

Nowr csriz
:iziicfo
SArEDAY

changed to¢ Action For

By Order of the/Board

P, dael (-

Chairman

————
s e,




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2631340

The Registrar of Companies for England and Wales hereby certifies that
BROOMCO (490) LIMITED

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

ACTION FOR EMPLOYMENT LIMITED
Given at Companies House, London, the 6th August 1991
/
G. C. FaienD

For The Registrar Of Companies

COMPANTIES HOUSE
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Pursuant to =action 224 of the Companiss Act 1985
s mvarted by section 3 of the Companes Act 1983

To tha Rogistrar of Companres
{Addross overlenf)

Name of company

Company number

2631340
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Company No. 2631340
THE COMPANIES ACT 1985

COPY SPECIAL RESOLUTTION

of
BROOMCO (490) LIMITED

(Passed the 5th day of August 1991)

At an Extraordinary General Meeting of the above named Company,
duly converzad and held at Fountain Precinct, Balm Green,
sheffield, S1 1RZ on the 5th day of August 1991, the following

Special Resolutions were duly pagsodi-

SPECIAL RESOLUTIONS

1. That the authorised share capltel of the coxpany be and is
hereby increased from L1000 to £1,000 by the creation of 900

Ordinaxy Shares of L1 each (“"Crdinpry Shares®). .

2. That the Diregtors fren tive to tice of the Cozpony be and
are hereby generally ond unconditionslly authorised to

exercise o©ll the powers of the Compony to allot 998

Orxdinory Shares provided that this esutos sl expire on
W&?Fu-;cﬂ (ol
31.12.1941. 5% AUG ]
o8 =

3. That the Directers fran tice to tire of the Coopany cre
hereby onpowered percuant to Scction 85 of the fompenies
ACt 198S to oilot the above Shares im the copital of the
Cospany puvsuasnt $o the cuthority conferred by Recolution 3
above as if Sections B8%(1) ond 90(1) to (&) of the

Companies Act 1985 did not apply to such aliotcent provided



that this power shall expire on 31.12.1991.

That the Articles of Association of the company be amended

by:-

adding a new paragraph 3 as set out below and re-numbering

the subsequent paragraphs
"(3) The Chairman shall not in the event of an
equality of votes of any General Meeting of the
Company, ox at any mecting of the Directors or of a
Committee of Directors, have a second or casting vote.
Requlation 50 in Tabie A shall not apply to the
Company, and Regulations 88 and 72 in Table A are
modified aceordingly®:

and by dcleting paragraph 7 and replacing it with the

following new paragraphi-
“{a) Any poeroen {(hereinafter called “the proposing
trangferor®) propocsing to transfer any shoeres shali
give notice in writing (hereinafter called “the
trgncfer notice®) to the Company that he desires to
troncfer tho cece and opecifying the price per shore
which imn his opinicn constitutes the falr value
thereof. The troncfer motice sholl constitute the
Conpany the ageont of the proposing transferor for the
sale of all {but not ccoe of) the shaves cooprised in
the trancfer notice o ony Meoher or Merbers willing to
purchase the sasze (hereinafter called “the purchasing
Member®) ot the price specilfied therein or at the fair
value certified in accardanze with paragraph (o) below
{whichever shall te the Ilower). A transfer notice

shall not be revozable except with the sanction of the



Dirxectors,

{b) The shares comprised in any transfer notice shall
be offered to the Members (other than the proposing
transferor) as nearly as may be in proportion to the
number of shares held by them respectively. Such offer
shall be made by notice in writing (hereinafter called
"the offer notice”) within seven days after the receipt
by the Company of the transfer notice. The offer
notice shell state the price per share specified in the
transfer notice and shall limit the time in which the
offer wmay be accepted, not being less then twenty-one
days nor more thaon forty-two days ofter the date of the
offer notice, provided thot if o certificate of fair’
value is reguested under pavagraph {¢) below the offer
shall remain open for acceptance for a pericd of
fourteen days after the date on which notice of the
falr volue certified Iin accordance with that paragraph
shall have been given by the Coopany to the Merbers or
until the oxpiry of the peciod specified in the offerx
notice whichever is the later. For the gurpoce of this
Article on offer sholl bo deemed to be accepted an the
day on which the acsoptance s zecelved by the Company.
The offer notice ghall further iovite each Meober to
state in his reply the nutter of pdditicnal shares (14
any) in excess of his preporticn which he desires to
purchase and 1f all the Mechers do not accept the offer
in respect of their respsctive proportions in full the
shares not s accepted shall be used to satisfy the

claims for additicnal shares as nearly as may be in



proportion to the number of shares already held by them

respectively, provided that no Member shall be obliged
to take more shares than he shall have applied for. If
any shares shall not be capable without fractions of
being offered to the Members in proportion to their
existing holdings, the same shall be offered to the
Members, or some of them, in such proportions or in
such manner as may be determined by lots drawn in
regard thereto, and the lots shall be drawn in such

manner as the Directors may think fit.

(c) Any Meaober may, not later than cight days after
the date of the offer notice, serve on the Company a
notice in writing requesting that the Auditor for the’
tima being of the Company {or at the discretion of the
Auditor, a poxcon noninated by the President for the
time being of the Ingstitute of Chartered Accountants in
the Countyy of the situvation of its Reglistered Office}
certlify in writing the sum which Iin his opinion
reprosents the falr walve ©of the shares comprised in
the transfer wnotice ag ot the date of the transfer
notice and for the purpose of this Article roference to
the Auditor shall incisde any perssn so neninated.
Upon recelipt of such porice the Corspany shall instruct
the Auditor t© certilfy as oforesoeid and the costs of
such valuaticn sholl ke agpporticned azsong the proposing
transferor and the purchosing Merbers or borme by any
onge or rore of then as *he Auditer in his absolute
discreticn shall declde. In certifying the fair value

as aforesaid the 2auditor shall ba considered to be



acting as an expert and not 3s an arbitrator or arbiter

and accordingly any provisions of law or statute
relating to arbitration shall not apply. Upon receipt
of the certificate of the Auditor, the Company shall by
notice in writing inform all Members of the fair value
of each share and of the price per share (being the
lower of the price specified in the transfer notice and
the fair wvalue of each share) at which the shares
comprised in the tronsfer notice are offered for sale,
For the purpose of this Article the fair value of each
share compriced in the trancfer notice shall ke its
value as a rateable proportion of the total value of
all the iscued shares of the Coopany and shall not be
discounted or enhonced by referenee to the nusker of”

ghares referred to in the transfer ngtice.

{d) 1If purchoeoing Menhexs oholl be found for all the
chares coopricsed im the tronsfer notice within the
appropriaste poried specified im poragreph (b)Y above,
the Coopony chall met later thon geven days after the
oxrplry of such appropriote pexriod give notice in
writing (hereinnfter calied "the sale notice®) to the
proposing transferor specifying the purchoasing Meobers
and the proposing trancsferor shall be bound upon
payrent of the price dre in respoct of all the shares
conprised in the transier snotice to transfor the shares

to the purchasing Meobers,

{e) If in ony case the proposing transferor after

having becoce bound as aforesaid makes default in



transferring any shares the Company may receive the

purchase money on his behalf, and may authorise =ome
person to execute a trancfer of such shares in favour
of the purchasing Members. The receipt of the Comnpany
for the purchase money shall be a good discharge to the
purchasing Members. The Company shall pay the purchase

money into a separate bank account.

{£) If the Company shall not give @ sale notice to the
proposing transferor within the time specified in
paragraph (d) aobove, he shall, during the pericd of
thirty doys next following the expiry of the time so
specified, ke at liberty to transier all or any of the
shares cemprised {n the transfer notice to any person
or persens but in thut event the DRirectors may, in
their obsolute @iccretion, and without assigning any
reason therefor, deéline to register any such transfer
and Clouse 24 in Table A sholl, for these purposes, be

modified secordingly.

£e,)  In the opplicaticn of Clauses 29 to 31 (inclusive)

in Table A to the Coopany:s-

fi} any person beconming entitled te a share in
conseguence of the death or bankruptcy of a Mexober
shall give & transfer notice before he elects in
respect of any share to be registered himself or

to execute & trancfer:

(ii) if a person so beccolmny entitled shall not have



given a transfer notice in respect of any share

within six months of the death or bankruptcy, the
Directors may at any time thereafter upon
resolution passed by them give notice requiring
such person within thirty days of such notice to
give a transfer notice in respect of all the
ghares to which he has so become entitled and for
which he has not previocusly given a transfer
notice and if he does not do so he shall at the
end of such thirty doys be deemed to have given a
transfer notice pursusnt to paragraph (a) of this
Article relating to those ghares in raspect of

which he has stlll not done sor

{1ii) where a tronsier notice is5 given or deemed to be

glven under this poragraph {(g) and no price per
share it specified °~herein the trensfer notice
choll be deczed to sopecify the sum which shall, on
the opplicatien of the Dixectors, ke certified in
writing by the Auvditors In accordance with
paragraoph {(e) of this Article as the fair value

thoresnt.

DATED this usth day of August 1981

By Order f the®Boarn
R , '”;;" o ,}/ H\- -

L L o e Rz
tuql"-q}“a.'--.ﬂ-‘-'\iHuadg’--

Chairman

Filed by:-

Pibk Lupton Brocnhead ond Prior

Fountain Precinct
Balm Green
Sheffield

Sl 1Rz

Ref: IAM/IH
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Company No. 2631340

THE COMPANIES ACT 1985

. —— .

.

MLYORANDUNM OF ASSCCIATION
OF
ACTION FOR EMPLOYMENT LIMITED
The name of the Company is Action ¥»r Employment Limited*

The registerad office of the Company will be situate in
Englond.

Thea objects for which the Ceompany is establighad are:-

(1) To carry on business as a general conmercial company:
that is to say -

(a) to carry on any trade or business whotsoever and

{b; to do 2all such things as ere incidental or
conducive to the carrying on of ony trade or
husiness.

{2) (a) To guarantee support or securie whether by
percenal cbligation or covenant or by mortgaging
or charging all or any part of the underxtaking
pcoporty ond assets {prescnt ond future) and
unzalled copital of the Company or by any cne or
nore ©r all of such methods or by any other
mothod the perforoance of any cobligations or
eoraitzents of, and the repayoent or payment of
tho principal accunts of, ond premiums, interest,
dividends, and other noneys payable on or in
regpoact of, any dobentures, Jdebenture stock, lean
stork, shares or other cegurlties, liabiiities or
obligations ©f apny person firm or cowpany,
inzluding {without prejudice to the generality of
the foregoing) eny company which is for the tire
being & subsidiary or a holding company, a8s
defined by Secticn 736 of the Coapenies Act 1985,
{as re-enacted by the Corpanies aAct 1989 ox any
subgegquent re-encatvent or asendszent thereof) or a
subsidiary undertaking or porent undertsking (as

The nace of the Coopany was changed frem Broomco ({(490)
Limited on 6 August 1991.




L\

(b)

{c)

{(aj

(cl

defined by section 258 of tha Companies Act 1985
or any re-enactment or amendment thereof) of the
Company, or another subsidiary of such holdéing
company, or otherwise associated with the Company
in business ur through shareholdings;

To establish and maintain or procure the
astablishment and maintenance of any non-
contributory or contributory pension oOr
superannuation funds for the benefit of, and to
give or procure the giving of donations,
gratuities, pensions, allowance: Or enoluments
to, any persons who are or were at any time
Directors or officers of or in the employment or
service of the Compeny or of any company which is
a subsidiary of the Company or is allied to or
associasted with the Company or any such
subsidiary or of any company which is a
predecessor in business of the Company or of any
such other company as aforesaid, and the wives,
widows, families ond dependants of any such
porsens o aforesaid and to mocke paymentg for or
towards the insurance ©f any such persons as
aforxesald;

To purchase ond maintain insuranca cover for
Directors ond other officers or auditors of the
Company =~gainst any liabllily 1o the Company or
to any other person agalinst any negligence,
default, breoch of duty or breach of trust;

To rake donations qifts or contributicns of any
kind to any orgonisotion elub scoiety whatsoever;
and

To pay or cottle sny cloins made againsiy the
Cempoany whether legally enforceable oxr mots

and to do ony of the feregoing either with or without
roceiving any payment or othor eonsideratien eor
benefit thorefor ond either in connecticn with any
other buginess, astivity or tronsacticn or by itself.

{3¥(a)

{b)

Fach of the cobjects sperified 'n each paragraph
ofthis clouse shall, except shere otherwise
expressed inm such poraegcaph, be an independent
rain cbject and be in nowise limited or
restricted by reference to or inference from the
teros of any other peragragh or the nace of the
CoTpany.

The word “coopany” in this cleuse, except where
used in referencs to this Ceopany, shall be
deemed to include ny partnerchip or other body
of persons whether fI‘ncorporated or not
incorporated and whether demiciled im the United
Kingdcn or elseuwhere.



The liability of the Members ig limited.

The Share Capital of the Company 1s £100 divided into 100
Shares of £1 each.

The Authorised Share Capital of the company was increased on
5 August 1991 from £100 divided into 100 Shares of £l each
to £1,000 divided into 1000 Shares of £1 each by the
creation of 900 Shares of £1 each.
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We, the peveral persons whose names, addresses and descriptions
are subscribed hereto, are desirous of beaing formed into a
Company in pursuance of this Memorandum of Association, and we

? respectively agree to take the number of shares in the capital
of thae Company set opposite our respective names.

PES = o= v

NAMES, ADDRESSED AND DESCRIPTIONS NUMBER OF SHARES
OF SUBSCRIBERS TAKEN BY EACH
® SUBSCRIBER
@ ANDREW JOHN REVITT ONE
9 MILL WOOD VIEW
STANNINGTON
SHEFFIELD
S6 1pA
®
Solicitor
®
NEIL LLOYD THOMPSON ONE
6 ENDOWCDD ROAD
SHEFFIELD
S7 212
g Splicitor
Dated the day of 1991
ot Wwitness to the above signoturess-
PAMELA YARDE
THE FQUNTAIN PRECIECT
¢ BALM GREEN
SHEFFIELD
31 iRZ
Secretary
®



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

ACTION FOR EMPLOYMENT LIMITED

— - ——

PRELIMINARY

The Company is a private company and the following
raegulations and (subject ns provided in these Articles) the
regulations contained in Table A in the Schedule to the
Componies (Tables A-F) Regulations 1985 {(in these Articles
called "Table A®) shall constitute the regulations of the
Company.

Regulations B, 24, 73 te 80 (inclusive), B7, 94 to 97
(inclusive) and 101 of Table A shall not apply to the
Company.

The Chairman shall npt, in the event of an egquality at any
goneral meeting of the Company, or at any =zeeting of the
directors or of o committes of directors, have o second or
cagsting wvota. Regulaticon %0 in Teble A shall not apply to
the Conpany, ond regulatieng 88 ond 72 in Table A are
nodified occcordingly.

LIEN

The Cceompeny shall hove 8 first ond poraxount lien on every
share (whether fully paid or noty registered in the name of
any ronber {whether oolely or jointly with others) for all
debts or liabilities due from such merber or his estate
whother solely or jointly with any other persen {(whether or
not a mexber) and whother or mot such debts or liabillitics
are presently poysble or dischargeable. The Conpany's lien
on o share shall extend to 2ll dividends or other moneys and
rights payaeble theroon or azgruing therete or in respect
thexreof.

SHARES

Subject to the provisions of these Articles and the
Companies Act 1985 the Direstorg may allet, grant options
over or otherwise dispose o©of the shares in the original
capital and any new shares that nay ke created to such
persons at such tires and on such terms as they think
proper and the provisicns of Secticn B2 sub-section (1) and



Section 90 of the Companles Act 1985 shall not apply to the
allotment of any shares in the Company.

The Company in general meeting may give the Directors any
authority required under Section 80 of the Companies Act
1985 4in respect of relevant securities as defined in that
sectlon and any such authority may be 4generzl or for a
particular exercise of the powers requiring such authority
and may ke unconditional or subject to conditions; provided
that any such authority shall state the maximum number of
relevant securities to which it applies and the date being
not more than five years from the date of the passing of the
resolution granting the authority on which the authority
will expire.

TRANSFER OF SHARES

{a) Any person (hereinafter called “the proposing
transferor”) propesing to transfer any sheares shall glve
notice in writing (hereinafter called "the transfer notice”)
to the Company that he desires to transfer the same and
specifying the price per share which in his opinion
constitutes the fair volue thereof. The transfer notice
shall constitute the Company the agent of the proposing
transferor for the sole of all (but not some of) the shares
conprised in the transfer notice to any NMNexzber or Members
willing to purchase the same (hereinafter called "the
purchasing Member™) at the price specified therein or at the
fair value certificd in sccordance with poaragraph (e} below
{(whichover shall ke the iowerj). A transfer notice shall not
be revocable except with the sanctien of the Directors.

(k) The shares cooprised in ony transfer notice shall be
cffered to the Menbers (ether than the propesing transferor)
4 neariy as nay be in proportsien to the nunber ©of shares
heild by them respectively. Such offor ghall be made by
notice in writing {(hereinafter called “"the offer notice®)
within seven days after the zecelpt by the Corpany of the
tronsfer notice. The offer motice chall state the plice per
share gpezified Iin the tronsfer notlece onl chall 1init the
tire in which the offer may be occepted, not being less than
twonty-one days nor more thoan forty-two days after the date
of the offer notice, provided thot if a certificate of fair
value s reguested under paragragk (¢ belew the offer shall
rexain open for seceptance for a pericd of fourteen Jdoys
after the date on which nptice of the fair value certiffed
in occeordonce with thot prragroph shali bhave been given by
the Company to the Menbeors or until the oxpiry of the pericd
specified in the coffer notice whichever ig the later. For
the purpose of this Article an offer shall be deercd to be
accopted on the day on which the asceptance is received by
the Company. The offer notice shall further invite each
HMombar to state in his reply the nusber of zdditional shares
(if any} in excess of his progorticn shich he desires to
purchaszse and if all the Me-bers do not accept the offer in
respect ©of their respective proportions in fuil the shares
not so accepted shall be used to satisfy the clains for



additional shares as nearly as may be in proportion to the
number of shares already held by them respectively, provided
that no Member shall be obliged to take more shares than he
shall have applied for. If any shares shall not be capable
without fractions of being offered to the Members in
proportion to their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions
or in such manner as may be dctermined by lots drawn in
regard thereto, and the lots shall be drawn in such manner
as the Directors may think fit.

{c) Any Member may, not later than eight days after the
date of the offer notice, serve on the Company a notice in
writing requesting that the Auditor for the time being of
the Company {(or at the discretion of the Auditor, a person
nominated by the President for the time being of the
Institute of Chartered Accountants in the Country of the
situation of its Registered Officel certify in writing the
sum which in his opinion represents the fair value of the
shares comprised in the traonsfer notice as at the date of
the transfer notice and for the purpose of this Article
refarence to the Auditor shall include any person so
nominated. Upon recelipt of such notice the Coopany shall
ingtruct the Auditor to certify as aforesaid and the costs
of such waluatien shall ke apporticned arong the proposing
transferor and the purchasing Merbers or borne by any one or
more of theam az the Auditor in hic absolute discretion shall
degide. In certifying the falr woalue as aforesaid the
Auditor shall be eonsidered to be acting as an expert and
not as an arbitretor or arbiter and accordingly any
provisions of law or stotute reloting to arbitration shall
not apply. Upon recelpt of the certificate of the Auditor,
the Company shall by notice in writing inform all Meobers of
the failr value of each shore ond of the price per share
(being the lower of the priecs opecified inm the transfer
notice and the foir voalue of each share} at which the shares
cempriced in the tronsfer motlce ore coffered for sale. For
the purpose of thin Article the foir wolue of each ghare
conprised in the tronsfer notiece shall ke its value es 2
rateable proporticn of the totel walue of all the issued
shares of the Ceopany and chaoll noet ke discounted or
enhanced by referense to the nusber of shares referred to in
the transfer notlice.

(d) If purchasing Mesbers chell ke found for all the shares
conprised inm the transfer notice within the oappropriate
period specified in paragreph (b)) abeve, the Cozpany cshall
not later than seven days after the expilry of such
appropriate pericd give notice iIm writing (hereinafter
called “the sale notice™) to the proposing tronsferor
specifying the purchasing Meckers oand the proposing
transferor shall be bound vpan paycent of the price due in
ragpect of all the shares corprised in the tramsfer notice
to transfer the shares to the purchasing Mecbers.

() If in any case the proposing transfercr after having
becone bound as aforesaid makez default in transferring any



shares the Company may receive the purchase money on his
behalf, and may authorise some person to execute a transfer
of such shares in favour of the purchasing Members. The
receipt of the Company for the purchase money shall be a
good discharge to the purchasing Members. The Company shall
pay the purchase money into a separate bank account.

(£) If the Company shall not give a sale notice to the
proposing transferor within the time specified in paragraph
(d) above, he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberty
to transfer all or any of the shares comprised in the
transfer notice to any person or persons but in that event
the Directors may, in their absolute discretion, and without
assigning any reason therafor, decline to register any such
transfer ond Clougse 24 in Table A shall, for these purposes,
ba modified accordingly.

{(g) In the applicsation of Clauses 29 to 31 {inclusive) in
Table A to the Coumpany:-

(i) any person becoming entitled to a4 share in consequence
of the death or bankruptey of a Member shall give a
transfer notice tefore he elects in respect of any
share to be registered himself or to execute a
transfer;

{iiy 1f o persen oo becening entitled ghall not have given o
transfer notice inm respect of oany chaore within six
months of the death or bankruptcy,. the Directors may at
any time thereafter upon resolution passed by them
give notlee reguiring such person withim thirty days of
such notice to give a transfer notice ia respect of all
the shares to which he has so becerme entitled and for
which he has not previcusly given a tronsfer motice and
if he does not do oo ke ohall ot the ond of such thirty
days be deexzed to have given o trangfor notice pursuant
to poragroph (@) of thic artiele relating to thoge
ghores in reopect of shuich he has otill not done soz

{i1i1) where o rransfer notice io given or deexed to he gliven
under this porograph (@) ond no price per share is
spocified thoreim the trancsier motice shall be deermed
to specify the sum which choll, en the application of
the Directors, be certifiecd im writing by the Auditors
in accorxdance with parograrh () of this Article as the
fair valuve thereof.

In regulaticn 41 of Table A the words “and LIf at any
adjourned weeting @ quotum s not present within half an
hour from the tice appointed for the rceeting, or if during
an adjourned meeting sucth o QuoTul Coaces to be present,
the reering shall stand dissoalved” shall be added after the
words "directors ray deternine”.



9.

10.

11.

12.

13.

14.

15.

16.

A poll may be demanded at any general meeting by any one
member present in person or by proxy and entitled to vote.
Paragraph (b) of regulation 46 of Table A shall be modified
accordingly and paragraphs (c) and (d) therecof shall not apply.

DIRECTORS

A Director 4including an alternate Director shall not
require a share qualification, but nevertheless shall be
entitled to attend and speak at any general meeting of, and
at any sgeparate meeting of the holders of any class of
shares in, the Company.

A Director (including an alternate Director) who has duly
declared his interest therein may vote as a Director in
regard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and if he
shall so vota his vote shall be counted, and he shall be
counted in the quorum when any such contract or arrangement
is under consideration.

Any Director who, being so requested by the Directors,
performs special or extraordinary services on behalf of the
Company, or who travels to or resides in any place cother
than where he ususlly resides for the purpose of
discharging his duties, may be paid such extra remuneration
{whether by way of lump sum, salary, commission or
participation in profits or otherwise) as the Directors may
determine.

The Directors shall have power ot ony time, ond from time
to time, to appoint any person to be a Directer, elther to
fill & casuel vacancy or ns on additional Dircctor.

A member or cembers holding ¢ majority in nominal acount of
the issucd Shores for the time being in the Coopany shall
have power from tino to time and at any tice to appoint any
person or persens as a Director or Directors, elither to £111
a casual vacancy or as an additien to the existing Directors
and 1o remove fron office ony Divector howscever oappointed.
Every such appointoent or rewoval chall be in writing or
signed by or cn bohalf of the cesber or menbers making the
same and shall take effect upen delivery at the registered
office of the Corpany.

The Coopany wmay at any time ond fren tice to tice by
Ordinary Resoluticn oppoint ony perscn or perscons to be a
Director or Directorg, either o fill a casual wacancy or
as an additiem to thr existing Directoers and, withoul
prejudice to the provisicns of the act, way a8t any time
remove 1 Director from office provided that any such
removal shall be without prejudice to ony claim such
Director may have for breach of any contract of service
betwean him and the Canpany.

No Director shall be reguired %o wvacate his office asz a
Director and no perssn shall be disgqualified from being



17'

18.

19.

20.

21.

appointed as a Director .by reason of his attaining or
having attained the age of seventy.

The last sentence of regulation 84 of Table A shall not
apply.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may grant retirement pensions or annuities or
other gratuities or allowances, including allowances on
death, to any person or to the widow of or dependants of
any person in respect of services rendered by him to the
Company whether as managing director or in any other office
or employment under the Company Or indirectly as an officer
or employee of any subsidiary company of the Company oOr any
predecessor in business of thce Company or of any suZh
subsidiary, notwithstanding that he way be or may have been
a Director of the Company and the Company may make payments
towards insurance or trusts for such purposes in respect of
such person and may include rights in respect of such
pensiong, annuities and allowances in the terms of
engagement of any such poerson.

INFORMATION

It shall be the duty of ony rmember of the Company upon
request by the Directors te furnish all information in his
possessicn or power (supported if regquired by the Directors
by a statutory decloration) relating to or which in the
opinion of the Directors might relate to the status of the
Company 88 & cloce cormpany within the meaning of section 414
af the Incona and Corporation Toxes Act 1988 or any
stotutory modification or re-enagtment thereof. If o member
chall fail to coxply with any reguest by the Directors
hereunder to the sotisfection of the Directors within a
perlcd of three —onths fren the date of any such request, no
dividends declored upon oany chares in the Company held by
him shall be pold to such mezber until he shall have so
complied, but 2ll such dividends shall in the meantime be
retained by the Compoany without any lisbility to pay
interest thercsn.

THE SEAL

The seal shall eonly be used by the authority of the
Directors or of a coroittee of Directors authorised by the
Directrors. The Directors oy dotermine who shall sign any
instrucent to which the oseal is affixed or which is
intended to toke offect as if executed under the seal and
uniless otherwise s deternined any such instrument may be
signed by any Director and by the secretary or by any two
Direntors.

INSURANCE

1f the Directors so deternime the Company shall purchase
and mointain policies of insurance providing insurance



cover up to such limit or limits as the Directors may
decide for the Directors or any of them and any other
officer or auditor of the Company against liability to the
Company for any loss caused by reason of the negligence,
default, breach of duty or breach of trust by any Director
or other officer or auditor.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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ANDREW JOHN REVITT
9 MILL WOOD VIEW
ACORN HILL
STANNINGTOR
SHEFFIELD

S6 1PA

SOLICITOR

NEIL LLOYD TROMPSON
6 ENDOROOD ROAD
SHEFFIELD

$7 ZLZ

SOLICITER

Pated the doy of 1991

Witnesg to the above signatures:-~

PAMELA YARDE

THE FOUNTAIN PRECINCT
BALY GREEN

SHEFFLELD

S IRz

SECRETARY
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writo in
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CONMPAMIES FORM No. 123

Notice of increase
in nominal capitad

Pursuunt 10 section 123 of the Companigs Act 1985

To the Registrar of Compares For officipl use  Company number

'P%aaz'm cm'fsletbt; P o =y
agibly, praforal
inblacktype.orv L l l j 2631340
kold blotk lotiedng Name of company -t~
*ngert fult narne +  BROOMCO (490) LIMITED
of compony et sy Ty TR R e s = v
-
) . givas notice in accordance with seetien 123 of the above Act that by resolution of the company
dated S Buguot 1991 (ke womina! capnel of the company has been
ingreased by € 860 bevond the registered capital of £ 106 .
Mhecupymuntbo A copy of the roscluren amhensing the indrenss 15 attached .t
pated of ti 8o
ather borm appraved

The condons (¢ g volng nghts, dividend rohis, windmg-up nghts etc ) subject 1o which the new
shares haveo boon ar 210 20 by isseed Tre a5 follows

Ao per the New Articles of Dsosociation of the Company adopted
by Special Reseolution possed om 5 hAugust 1991
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