No. 2807276

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

~-of -

WORKING TRANSITIONS
LIMITED

(PASSED 9 November 1998}

At an Extraordinary General Meeting of the above-named Company duly convened
and held at 36-38 Cornhill, London EC2V 3PQ) on 9 November 1998 the following

resolution was duly passed as a special resolution:-

RESOLUTION

“THAT the regulations contained in the document produced to the meeting
and for the purpose of identification signed by the Chairman thereof be and
are hereby adopted as the Articles of Association of the Company to the

WINTITIo
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Company No: 2807276

The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

WORKING TRANSITIONS LIMITED

(As adopted by special resolution on 9 November 1998}

PRELIMINARY

1. The following regulations and (subject as hereinafter provided) the
regulations contained in 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 (“Table A”) constitute the Articles of

Association of the Company.

2. Regulations 8, 24, 73 to 80 and 94 to 98 of Table A do not apply to the
Company.

SHARE CAPITAL

3. The share capital of the Company is £50,000 divided into 46,130 ordinary
shares of £1 each and 3,870 A ordinary shares of £1 each.
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ALLOTMENT OF SHARES

For the period of five years from the date of incorporation of the Company
the shares specified in Article 3 for the time being unissued shall be at the
disposal of the Directors who are hereby authorised to offer, allot, grant
options over or otherwise dispose of them to such persons, at such times, for
such consideration and upon such terms and conditions as the Directors may
determine and Section 89(1) of the Companies Act 1985 shall not apply in

relation to such shares.
TRANSFER OF SHARES

The Directors may, in their absolute discretion and without giving any

reason, decline to register any transfer of any share.
LIEN

The Company shall have a first and paramount lien on every share, whether
fully paid or not, registered in the name of any person, whether as sole or
joint holder, indebted to the Company for all moneys due to the Company,
whether in respect of that share or not. The Directors may at any time declare
any share to be wholly or in part exempt from the provisions of this Article.
The Company’s lien, if any, on a share shall extend to any amount payable in
respect of it. The registration of a transfer of a share shall operate as a waiver

of any lien of the Company thereon.
DIRECTORS

The Company may by ordinary resolution appoint a person who is willing to

act to be a Director either to fill a vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
fixed by or in accordance with the Articles as the maximum number of

Directors.
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10.

A Director who pursuant to s317 Companies Act 1985 has declared at a
meeting of the Directors the nature of his interest in a contract or arrangement
or proposed contract or arrangement with the Company shall be entitled to
vote in respect of that contract or arrangement or proposed contract or
arrangement, and if he does so his vote shall be counted, and he may be taken
into account in ascertaining whether or not a quorum is present at the

meeting of the Directors at which the vote is taken.
RETIREMENT OF DIRECTORS

If the Company becomes subject to the provisions of Section 293 of the
Companies Act 1985, any person may be appointed or elected a Director
whatever his age, and no Director shall vacate office by reason only of his

attaining or having attained the age of 70 or any other age.
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