No. 2841230

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
STAFFTRADE LIMITED

Passed 30th March, 1994 |

AT an Extraordinary Gemeral Mecting of the above-named Company, duly convened
and held on 30th March, 1994, the feblowing Resolution was duly passed as a Special
Resolution:

SPECIAL RESOLUTION

"THAT the Regulativns containgd in the printed dotument submined to the Meeting
marked "A" and for the pumqose of fdemifizaton sigmen by the Chairman thereof be and
the same ape herehy approved amd adopied as the Andles ef Assotiziion of the
Company im substitwsfon for ond to dhe exclusion of dhe exising Amides of
Asseciation.™

Pl

GO I3 2285060000 O0GG IGO0
(Buly rbenized for and en behalf of
Portheld Limbted)
Clnisznam of the Meziing
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No. 2841230

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

STAFETRADE LIMITED

(Adapled toy Spectxl Reselution prased on 20t Mach, 19%94)

i Prefiminacy
B0 T alicee Antiles:
“Uhoe Ack™ sz the Corrprniss At 1853 as panendad),

"t Statules” means e Act end oty vty modification er re-enaciment
thereod for the tine baing t fore and every efher At for the $me being in

3

foree qoamersing camariy ead efilaadry the Cozpany.




1.2

1.3

2.1

22

23

“Table A" means Table A in the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment) Regulations 1985,

References to regulations are to regulations in Table A.

Subject as hereinafter provided, the regulations contained in Table A shall apply
to the Company.

Regulations 24, 38, 64, 69, 72 to 80 inclusive, 84, 87, 88 to 21 inclusive,
101, 116 and 118 shall not apply 0 the Company, but the Articles hereinafter
contained and the remaining reguiations of Table A, subject to the modifications
hereinafier expressed, shail constitute the regulations of the Company.

Share capital

The share capilal of the Company ot the date of the adoption of these Articles
is £100 dividzd into 100 Ordimary Shares of £1 each.

Subject to the provisisns of Anizles 2.3 and 2.4 and to any direclions which
may be given by the Compamy in gemers] mmeeting, the Directors may
wiconditionilly esercise the power of the Cempany to alior relevant scouities
{within the meaning of soction 802) of the Act) 2nd withowt prejudice to the
generality of the foregeing any stxres udsawed 21 the daze of adoplion of these
Articls amd any shates horeafler coeaved shall te under the control of the
Ditectors, who may aliet, gramt opions over or othenwise dispose of the same
tor steeh persens (Crcladio the Dirscios themselves) on soch terms aod at such
tires g ey may Mink proper, provided thut po shanes ghall be fssued at a
diseasnt,

e eoascisrontoy sovstfenel sy of showe @apirel which er fin respect of which ghe
Drirectons musy olllst, grant opions er schimipton or somersion tights, create,
deal or olheretie dipose of i acvordinse with 13 Artide shall be £100 or
st ethter antoun 63 shall Be guihonited by the Company in general meeting.
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2.4

2.5

3.1

The authority conferred on the Directors by Articles 2.2 and 2.3 shall expire on

the day preceding the fifth anniversary of the date of adoption of these Articles.

The provisions of section 89(1) of the Act shall not apply to the Company.

Gencral mcetings

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or an elective resolution or a resolution
appointing a person as a Director shall be called by at least 21 clear days’
notice.  All other extraordinary general meetings shall be called by at least
14 days’ nolice but a general meeling, oiher than one called for the passing of
an elective resolution, may be called by shorter rotice if it is so agreed:

(a)  inthe case of am anmual general miceling, by all the members entitled 1o
attend angd vole shemeat; amd

()  In the case of any otfwr mecelimg, by 2 majority in number of e
mesmbers having a right o attend amd voie, being a majority togeiher
Droleling not kess than 93 per oeal. in nomina! vabae ©f the shares giving
it right, or seeh fess pocenige, mot being Jess than 9B per cent., as
may be specified in or pueswan! to amy eloctive sesolution passed by the
Conipany.

The notice giall specify the thme and plios of the meeting, the general namre of
e Bessioness to be (rameroted amd the toms of 2oy resolufien to be prioposed at
it and, in the cose of em anmnal gened meding, shall specify the meeting @5
sughh.,

Stbjeet tothe provisions of these Antieles and to any resiticiens imposed on any
shades, the mottos shall be given 9 2l members, to ol persons entifled 1o a
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share in consequence of the death or bankruptcy of a member and to the

Directors and the auditors.

3.2 The following provisions of this Article apply if the Company has only a single

member;

(@) regulation 40 shall be medified by the insertion at the end of that
regulation of the following proviso: *, provided that if the company has
only a single member, the quorum shall be one such person.”; and

(b)  if the single member takes any decision which may be taken by the
Company in general meeting and which has effect as if agreed by the
Compzny in gencral meeting, the single member shall (unless the
decision is taken by way of a written resolution) provide the Company
with a wriltem record of that decision, However, failune to do so shall
not affect the validity of such decision.

3.3 Regulation 37 shall be modified by:

(2) e substirutfonefth: wends "seven weeks" for the words "ejght weeks™
and

(@  ohe deletion of the second serence thencof ond by the addition 2t the end
of the regulstion of the fellvining senfence: “If the company bas only 2
single mamber, wwel mornber ol be emilled @t any thoe 1o cll 2
goneral meetiog.,

34 Regmlation 40 sk2ll be modificd by the 2d80%en 21 the end of that regulation of
the faltowing sentonce: "I a1 the sfformad raosting 8 Quomim is not present
within batt” am bocte fir the time eppoiosd for the meeting, the meeting shall
be dissolved.  Prosided tht 5f the contpany Bus exly @ sinple member, the
preceding provisions of this regulatfen &3 to edisunment ¢hall not apply 2nd,
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3.3

3.7

if within half an hour from the time appointed for the meeting, or if during a
meeting such a quorum ceases to be present, the meeling shall be dissolved and

shall not be adjourned.".

A resolution in writing in accordance with regulation 53 shall be deemed to have
been duly executed on behalf of a corporation if signed by one of its directors
or its secretary. In the case of a share held by joint holders the signature of any
one of them on behalf of all such joint holders shall be sufficient for the
purposes of that regulation. The Directors shall cause a record of each
resolution in writing, and of the signatures 10 it, 1o be entered in a book in the
same way as minutes of proceedings of a general meeting of the Company and
1o be signed by a Director or the secretary of the Company.

Before a resolution in wriling is executed, the Company, if it is required by
section 351B of the Act o do so:

(@)  shall send a copy of the proposed resolution to the zuditors; and

()  shall ensure that the resolution is not passed unless cither it has received
the anditars” netification im the terms of serion 381B(3)(2) of the Actor
the period for giving a notiee under scction 3B1B(2) has expined without
any notice kaving been given to the Compamy by the auditors in
accordance witle that sub-seciien,

A proxy siall be entnled to vore on 2 show ef hands and repalation 54 shall be
medified accotdingly.
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4.1

4,2

4.3

Directors
The Directors shall be (hree in number.,

Without prejudice to the powers of the Company under section 303 of the Act
to remove a Director by Ordinary Resolution, the holder or holders for the time
being of more than one half of the issued Ordinary Shares of the Company shall
have the power from time to time and at any time to appoint any person or
persons as a Director or Directors and to remove from office any Director
howsoever appointed. Any such appointment or remaovat shall be effected by
an instrument in wriling signed by the member or members making the same of
(in the case of a member being a corporation) signed on its behalf by one of its
directors or its sccretary and shall take effect upon lodgment at the registered
office of the Company.

The office of a Direcior shall be wacated if he is removed from office under
Article 5.2, Regulalion 81 shall be modiffed accondingly.

Powers and duties of Directors

Subrfect to the provisions of the Sizmutes, 2 Dinrector may be interested direcily
of fndinctly in any coRlrptt or aangement or in any proposed contract or
anangement with the Compray or with amy other company in which the
Company may be intonestad and e may held and be remunerated in sespect of
any office or plice of profit (orher then the offfce of avditor of the Company or
any substdiary thereal) under the Compauny or amy soch other company @nd he
orany finm of wiich he i g momber nxay oo in @ professional capacity for the
Company or amy sech olher compiny 2nd be wemmnerated therefor,
INotwithstandiog s inverest @ Dizector may vole on any metter in whick he is
ntterested end be inclided for the propnse of 2 Gromm st any mecting gt which
the same iy consiered and be sy etaln for bis owa bendit oll profits and
advantages secning to him, Regultion 54 shall be medified accordingly.
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6.1

6.2

7.1

7.2

Alternate Directors

Any appointment or removal of an alternate Director under Table A shall be
delivered at the registered office of the Company. In regulation 65 the words
"approved by resolution of the directors and™ shall be deleted,

If his appointor is for the time being absent from the United Kingdom or
otherwise not available the signature of an alternate Director 10 any resolution
in writing of the Directors shall be as effective as the signature of his appointor.
An alternate Director shall be decmed te be a Director for the purpose of
signing instruments pursuant (o Article 8. Save as aforesaid, an alternate
Director shali rot have power to act as a Director nor shall he be deemed io be
a Director for the purposes of these Articles,

An aliernate Director shalf be emtitled o contrect and be interested in and
berefit from contracts or amangements with the Company and to be repaid
txpenses and 10 be indemnified 10 the same extent mutatis mutandis as if he
were a Director, but he shall mo1 b entitled fo rective from the Company in
fespect of his appoinment 2s altermare Director any remuneration, £X0ept enly
such part (if any) of e remsmeration aiberwiie payable to his Appointor as such
appointor may by netice in wiitiig to the Company from time 1o time direct,

Proccedings of Divectors

Subfect to e provisiers of thege Arvicles, the Dinectors may reguldte fheir
proceedings as they think i, A Diteder ooy, 2nd 1B Socretry ot ghe FOQUest
of a Directr shall, call a fteeting ef the Dieciors, The quoram shall {subjoct
to Article 7.2) doasehont @ erdetting of the Déteeyors be thyee Directors,

EE withim Yoall ey froms after the theme eppainied for @ eeeting of the Directors in
dccordaene With Articls 7.1, the thedtirg sh'l be afiprmed, 1w any duly
recomvened mcuting of the Directery, A Grer in Soosrdance with Amticle 7.1
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73

7.4

7.5

is not present within 15 minutes of the time appointed for the meeting, the

quorum throughout such meeting shall be one Director.

The Directors present at any meeting of the Directors shall be entitled in
rotation to appoint a Chairman of such meetings. The Chairman of the

Directors shall not have a second or casting vote.

All business arising at any mecting of the Directors shall be determined only by
resolution and no such resolution shall be effective unless carried by a majority
of the Directors. A Director who is alse an alternate Director shall be entitied
in the absence of his appointor to a separate vote on behalf of his appointor in
addition to his own vote,

Any Director may participate in a meeting of the Directers by means of
conference telephone or similar communications equipment whereby alt persons
participating in the meeting can hear cach other and pawicipation in a meeting
in this manner shall be deemed 1o constinie presemce in person at such meeting.

For a sigmed resolution uwnder negularion 93 to be effective it shall mot be
necessary for it 0o be signed by & Director who is prohibited by she Articles or
by faw from worlag theseon, Regulafion 93 shalf be modificd acoondingly.

The seal

1f the Company bag a seal, §t sholl oxly be vsed with the authernity of the
Directors or a commines of the Directors, The Dircoions may defermine who
siald sign amy tnstrtamend fo svhteh the weal §s affived and unless otherwise so
determined it shall de slomed by a Dircttor and by the seorctary ©or second
Ditcetar.  The oblipaion under regulatizn 6 telating to the sealing of share
certificates shvall apply only it the Company has a seal,
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9.1

9.2

10

Notices

Every Director of the Company and every allernate Director shall be entitled to
receive notices of gencral meetings (at his usual address or such other address
as he may notify to the Company) in addition to the persons so entitled under
the Statutes. The third sentence of regulation 112 shall be deleted.

Any notice required by these Articles to be given by the Company may be given
by any visible form on paper, including telex, facsimile and electronic mail, and
2 notice communicated by such forms of immediate transmission shall be
deemed 10 be given at the time it is transmitted to the person to whom it is
acldressed. Regulations 111 and 112 shall be modified accordingly.

Indemnity

Subject to the provisions of, and so far as may be consistent with, the Statutes,
bue without prejudice {0 any indemnity 1o which a Director may be otherwise
entitled, every Director, avditor, secrelary or other officer of the Company shall
be entiled to be indemnified by the Company against all costs, charges, losses,
cxpenses and {izbilities incurred by him in the exeontion and/or discharge of his
duties andor the esencise of his powers andfor otherwise in relaiion to or in
connection withs his duties, powers or offfoe inchding (without prejudice to the
generality of the foreyoing) amy liabilhy incwred by him in defending any
praceedings, civil or crimimal, wikidh relate to amything done ©r omitted or
alleged to have been done or omired by bim as an offioer or craployee of the
Camgany and in which judgriest t given in Siis favour (or the proceedings are
otherwise disposed of withowt amy Finding er admission of zny material breach
of duty on Bis past) ¢ In which he i3 eoqettted or in connection with any
application wnder any steate for relied from Hability in respect of any such act
or amisston in which relief ts granied 1o bim by the Court.
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