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COMPANIES FORM No, 12

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

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

To the Registrar of Companies For official use  For official use
Pleaso complote Address overle moT T s
Teubly. roterabty ¢ af} T
in hlack type, or
bold block lettering  Name of company

REWLEH ReclyuzrMeAT LHAMITED

e e oo o e s d

*insert {ull
name of Company

SIMON CHARLES BOURSE signing on behnlf of BOURSE SECURITIES LIHITED
131 NEWFOUNDILAND ROAD

BRISTOL

AVON BSZ2 SLU

do solemnly and sincerely declare that] am a [So¥isitaxengagedduthe furaatiox ok thecenmmpany ¥
[person named as director or secretary of the company in the statement delivered 1o the registrar

1 delete 85
appropriste

under section 10(2)]t and that all the requirements of the above Actin respect of the registration of the
above company and of matters precedent and incidental 1o it have been camplied with,
And | make this solemn declaiation conscientiously believing the same to be trwe and by virtue of the

provisions of the Statutory Declarafions Act 1835
Declared at _181 NEWFOUNDLAND ROAD Decloarant to sign below

BRISTOL

AVON BS2 %14
the D.L(- T day of MW
One thousand nine hpndred and . NINETY THRET
before me L0

PTG SIR UK KX I NEoRsa Rkebebion sk Mmoo i ‘Qé’ﬁlb\(l_.-
Q.

syxRuxoman Solicitor having the powers conferred oh a
Commisstoner for Qaths,

Presentor's name addrass and For official Usa

reference {if any): New CompaniesSeetion Post Toom
BOURSE COMPANY SERVICLES
181 NEWFOUNDLAND ROAD
BRISTOL

AVON BS2 9L.U




COMPANIES HOUSE

Statement of first directors and
secrefary and intended situation

|

| This form should be complated inblack. Of I’egisﬁered Oﬁice

E CN For official use

:

Company name (in full) ,?_1'1:.\.01:6.\—{ 2 e i ATIENT  LLATED

. Registered offico of the company on -
. incarporation. RO e Cl;ﬂ_ﬁ,{;]&"‘d &g“;i} ;
' ‘ hanntl

MALETY ANl ReodRulY s Oy, Chootd |

‘ Post town Houts 741 P LaicE ]
D r
f County/Region STeET %ﬂ-{ S |
L]
Postcode _ Esi Y4 & . |
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box X
oppesite and give the agent’s name
and address.
Name BOURSE COMPANY SERVICES i
RA 189 NEWFDUNDLAND ROAD i
{
Posttown BRISTOL i
County/Region _AYON i
Postcode _B92 JLU — !

Nurnbar cf continuation shests attachad E:I

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

BOURSE COMPANY SERVITES

181 KEWFOURDLAND ROAD

BRISTOL, AVON Posicode BS2 SLU

Telephone 0272 351415 Extension BXJ

Fage 1
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Company Secretary (Senow!-5)

Name *Style/Title
' Forenames
Surnamae
*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 (Seeaotes 1 - 5)
Please list directors int alphabetical order.

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

In the case of a corparation, give the
registered or principal office addrass.

Date of birth
Businass occupation

Other directorships

* oluntary details

Consent signature

Pags 2
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|GSI BRISTOL LEGAL SERVICES LIMITED j

181 NEWFOUNDLAND ROAD

[a0]

O

Post town BRISTOL K
County/Region __ AVON i
Postcode 852 9LU ! Country ENGLARD I

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

Date 2\_‘_ { s

Signed E;\(m,\g_;,

@)

[eo] m

BOURSE SECURITIES LIMITED 1

i

|

|

|

m 187 NOWFDUNDLAND RUAD ]
I

Post town _ SRISTOL i
County/Region __AVON 1l
Pu ods BS2 L I Country ENGLAND 1
loo] 4 |1 | 1] Nationality [HA! 1

[oe] |
[on]

| consent tc act as diractor of the company named on page 1

Date




Directors (continued)
(Seenoes [ - 5)

Name *Styla/Titla
Forenames
Surname
*Honours et
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
\ Business cccupation
Other directorships

|
|

* Voluntary details

Consent signature

Deiete if the form
is signed by the
subseribers,

l Delete if the form
Is signed by an
agent on hehalf of
all the subsgribors,

|
r

Al} the subscribers
rnust sign elther
persanally ar by 8
person or persons
authorised 10 sign
for them,

AD
Post town
County/Region
Posiccde _ | Country
Do IM “#l Nationality |NA
0C
QD o

L.

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

Signed

Date

D:Jm N

Signature of agent on behalf of all subscribers  Date 2’\{‘ o ',Cp% ;
|

Signe.:;d_ Date i
F'l\

Signed Dats

Signed Dato

Signed Date

Signed I'ate




(a)

THE COMPANIES ACTS 1985 and 1983

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

BEWLEY RECRUITMENT LIMITED

The Company’s name is "BEWLEY RECRUITMENT IIMITED".

The Company's Registered Office is to bhe situated in England
and Wales.

The Company’s objects are:—

To cexrry on all or any of the businesses of proprietors and
operators of staff agencies, employment bureaux and
management and industrial consultancy services, appointment
consultants and to establish, maintain and provide an agency
for the purpose of seeking and selecting appointments for
permanent or temporary staff: to provide companies, persons,
or firms carrying on any business, trade, professions or
occupation with staff and employees of all kimds, plant,
machinery, equipment, components, accessories and appliances
of every description, and adninistrative, ‘technical,
marketing, dindustrial, secretarial, <¢lerical =and other
services and all premises, office furniture and eguipment,
office cleaning, repairs and decorations, lighting, heating,
telephone service, cars, trangpert, books, periodicals,
reports, phatoprinting, copying, duplicating, typing,
¢jeneral printing and stationery and all such services as may
fron time to time be reguired for the conduct and wanagerent
of profeusions, businesses, trades or eccupations, inter—
office cervices, telephone answering sarvices, research and
marketing services, direct mail services, tabulation
services, accuunting services, sorting, assenbling,
cleaning, delxvery, packing and storage services, payroll
services, statistical and data services, computer services,
advertising agents and contractors, haulage and transport
contractors, general merchants, agents and traders.
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To carry on any other trade or business whatever which can
in the opinion of the Board of Directors be conveniently
carried on in connection with or ancillary to any of the
businesses of the Company.

To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

To act as a holding company and to carry on any business
which any subsidiary of the Company may be authorised to
carry on.

To subscribe for, purchase, or otherwise acquire and hold
shares in, or securities of any other company authorised by
its objects to carry on any business or Dbusinesses
altogether or in part similar to the business of the Company
or carrying on any business capable of being carried on so
as directly or indirectly to benefit the Company or enhance
the value of any of its property and to co-ordinate, finance
and manage the businesses and operations of any company in
which the Company holds any such interest.

To promote or establish any other company the objects of
which shall 1nclude the acquisition of the whole or any part
of the business or property or undertaking or any of the
liabilities of the Company, or the undertaking of any
business or operations which may appear likely to assist or
benefit the Company or to enhance the value of any property
or business of the Company.

To purchase or otherwise acqguire the whole or any part ©f
the business, goodwill, and assets of any company, firm, or
person carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
to give and receive consideration for such acquisition and
to undertake all or any of the liabilities of such company,
firm, or person.

To raceive payment on the sale or disposal of the whole or
any part of the business or property of the Company, either
in ecash, by instalments or otherwise, for such .nsideraticn
as the Directors of the Company may thimk Zit, and in
particular for shares, debentures, or otherwise in
sacurities of any company and generally to: dlspose" hold or
otherwise deal with any shares, stock or securities =o
acquired.

To construct, improve, manage, develop, repair, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant rlghtg, options, llcennes anm
privileges in respect of, and in any other mannexr deal wi

all or any part of the property and rights of the COmpany.

To purchase, register, apply for, or by other means acguire,
whether in the United Kingdom or elsevhere any patent
rights, patents, brevets d’/invention, licenses, tradeamarks,
sacret processas, designs, protectlons and concessions and




(k)

(1)

(m)

(n)

(o)

(p)

(a)

to expend money for their improvement as may he necessary
or convenient for the purposes of the business or businesses
of the Company, or any branch or department thereof.

To act as agents or brokers and as trustees for any persomn,
firm or company, and to undertake and perform sub—-contracts.

To acquire any interest in, amalgamate with or enter into
any partnership joint arrangement or any arrangement for
sharing profits, or for co-operation, or for wmutual
assistance with any company, firm or person, or for
subsidising or otherwise assisting any such company, firm
or person carrying on any business contained within the
objects of the Company and to acquire, hold, sell, deal with
or dispose of by way of consideration, any shares,
debentures, debenture stock or securities received from any
such company and to hold and retain, or sell, mortgage and
deal with any shares, dJebentures, debenture steck or
securities so received.

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business ox
businesses of the Company in such manner as may from time
to time be determined by the Directors of the Company and
to hold or otherwise deal with any investments made or any
securities held.

Ta lend and advance money or give credit to any conpany,
firm or person on such terms as may seem expedient and with
or without security to customers amd others, to enter iniko
guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit ©or loan upon any terms
and to secure or guarantee the payment of any sums of money
or the performance of any obligation by any company, £irm
or person including any holding company or subsidiary
company as defined by section 736 of ‘the Companies Act 1985
cr otrerwise connected with the Company in business.

To draw, make, accept, endorse, negotiate, discount, execute
and issue cheques, bills of exchange, promissory motes,
bills of lading, debentures, and other negotiable or
transferable instruments.

To borrow or raise money or arrange for the payment of money
in any manner as the Company shall think fit and to secnre
the repayment of any money borrowed, ralsed or owing by
mortgage, charge, standard security, lien or other security
upon the whole or any part of the Tonmpany’s ¥»zai and
personal property and assets, present or futvre, including
its uncalled capital, and also to issue znd deposit any
securities whi:h the Company has authority to issue by way
of mortgage, charge, standard security, Lien or security to
secure and guarantee the perfermance by the Company of any
obligation or liability it may .adertake or which may beconme
binding on it.

To :r.:e.muner:ate any company, person, oY firm by way of
consideration for rendering services received by the Company
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either by cash payment or by the allotment to him or them
of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought
expedient.

To issue and allot securities of the Company for cash or in
payment or part payment for any real or personal property
purchased or otherwise acquired by the Company for any
obligation or amount (even if less than the nominal amount
of auch securities) or for any other purpose.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or
to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company .

To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or othex
authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company’s constitution, or for any other purpose which
may seem calculated directly or indirectly to promote ‘the
Company’s interests, and to oppose any proceeding or
applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

To enter inte any arrangements with any government or
authority that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carrxy out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

To support and subscribe to any charitable or public object
and to support and subscribe to any institution, socieiy,
or club which may bhe for the bhenefit of the Company or its
Directors or employees, or may be connected with any town
or place where the Company carries on business; to establish
and maintain or procure the establishment and maintenance
of any non-contributory or contributory pension or
superannuation fund for the benefit of, and give or procure
the giving of donations, gratuities, pensions, ailowances,
or emoluments to any persens who are or were at any time im
the employment of or providing service to the Company, or
any company which is for the time being the Company’s
Holding or subsidiary company as defined by Section 736 of
the Companies Act, 1985, or otherwise associated with the
Company in business or who are or were at any time Rirectors
or officers of the Company or of any such other company as
aforesaid and the wives, widows, families and dependents of
any such persons, and also to establish and subsidise or
subscribe to any institution, asscciation, clubs or funds
calculated to be for the benefit of or to advance the
interests and well-bkeing of the Company or ©f any such other
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4.

5.

company as aforesaid, or of any such persons as aforesaid;
to set up, establish, support and maintain profit shnaring
or share purchase schemes for the benefit of any of the
employeces of the Company or of any such other company &s
aforesaid and to lend money to any such employees or to
tyrustees on their behalf to enable any such schemes to he
established or maintained and to make payments for or
towards the insurance of any such persons as aforesaid, and
to subscribe or guarantee money for charitable or benevolent
objects or for any exhibition ox for any public, general or
useful object, and to do any of the matters aforesaig either
alone or in conjunction with any such other company as
aforesaid.

To distribute among the Members of the Company in specie
any property of the Company of whatever nature, oxr any
proceeds of sale or dispersal of any propexrty of the
Company.

To procure the Company to be registered or recognised in
any part of the world.

To do all or any of the above things or maiters herein set
out in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents,
brokers, sub~contractors or otherwise.

Ta do all such other things as may be deemed incidental or
conducive to the attainment of the Company’s objects or any
of them.

And it is hereby declared that save as otherwise expressly
provided, each of the objects set forth in each sub-clause
of this Clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall
not, except where the context expressly so reguires, be in
any way limited by reference to any other sub-clause or by
the name of the Company, and that the provisions of each
sub~clause shall save as aforesaid be carried out in as fmll
and ample a manner and construed in as wide a :sense as if
each of the sub-clauses defined the objeckts of a separate
and distinct company.

The liability of the Members is limlted.

The share capital of the Company is £100 civided into 100
ordinary shares of £1 each.




We, the Subscribers to this Memorandum of Association wish to be
formed into a company pursuant to *his Memorandum; and we agree
to take the Number of Shares showi: apposite our respective names.

Number of shares taken
Names and addresses of Subscribers by each Subscriber.

BOURSE SECURITIES LIMITZED
181 NEWFOUNDLAND ROAD

BRISTOL
BS2 9LU E ¢ g .
\ m‘

BRISTOL LEGAL SERVICES LIMITED
181 NEWFOUNDLAND ROAD
BRISTOL ONE

BS2 91U E%i?“*x

Total Shares taken

ONE

|
=
o

|

Dated this ist day of November 1993
Witness to the above signatures:-

MELINA ASHLEY BOURGE
181 NEWFOUNDLAND ROAD
BRISTOL

BS2 SLU
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(a)

(b)

THE COMPANIES ACTS 1985 and 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BEWLEY RECRUITMENT LIMITED

PRELIMINARY

The Company is a Private Company and, subject as
hereinafter provided and except where the same are
varied or excluded by or Ainconsistent with these
Articles, the regulations contained or incorporated by
reference in Table A in the Companies (Tables A fo F)
Regulations 1985 as amended by the Companies (Tables
A to F) (Amendment) Regulations 1985 (hereinafter
called "“Table A") shall apply to the Company save
insofar as they are excluded or varied hereby and such
Regulations (save as so exclvded or varied) and shall
be deemed to form part of these Articles. References
herein to regulations are to regulations in Table A
unless otherwise stated.

In these Articles the expressicon the Act means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed
to include a reference to any statutory modiifcation
or re-enactment of that provision for the time being
in force.

DEFINITIONS

In these Articles unless the context otherwise reguires:—

"these Articles

nmeans the Articles of Association
in their present form or as from
time to time altered;

"Director" means a Director of the Companys

"the PBoard" meang the Beard of Directors of the

Company or & duly authorised
committee thereof oy the Directors
present at a meeting of the Board
©0f Directors of ‘the Company or a
duly authorised committee thereof,
in each case at which a guorom is
present;

"Member" means a member of the Company.




SHARE CAPITAL

The share capital of the Company is £100.00 divided in to
100 ordinary Shares of £1 each.

SHARES

(a) The Directors are generally and unconditionally
authorised for the purposes of Section 8G of the
Companies Act 1985 to exercise any powex of the Company
to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount
of the authorised share capital with which the Company
is incorporated at any time or times during the period
of five years from the date of incorporation and the
Directors may, after that period, allot any shares or
grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company
within that period. The authority hexeby given may at
any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of thz Company
in General Meeting.

(b) All unissued shares or securities of the Company not
comprising relevant securities shall be at the disposal
of the Board who may allot, grant options over or
otherwise dispose of them to such persons, at such
times, and on such terms as it thinks proper.

(z) Pursuant to Section 91 of the Companies Act 1985, sub-
section (1) of Section 8% and sub-sections (1) to (6)
inclusive of Section 50 of that Act shall be excluded
from applying to the Company.

LIEN

The lien conferred by Regulation 8 shall also attach %o
fully paid shares and the Company shall alsc have a Tirst
and paramocunt lien on all shares, whether fuily paid or
not, standing registered in the name of any person, whather
he chall be the sole rogistered holder thereof or sghall be
one of twe or mare Jjoint holders for all morneys presently
payable by him or his estate te the Company. Regulation 8
shall be modified amcordingly.

FORFEITURE

The liability of any Member in default of payment of a cali
shall, if the Bsard so directs, also include any costs and
expenses suffered or incurred by the Company in respect of
such non-payment and the powers conferred on the Board by
Regulation 18 and the provisions of Regulation 21 shall be
extended accordingly.

TRANSFER OF SHARES

Tte Board may, in its abgolute discretion, and without
gaving any reason therefor, decline to register a transfer




10.

12.

of any share, whether or not it is a fully paid share.
Regulation 24 shall not apply to the Company.

TRANSMISSION OF SHARES

The Board may at any time give notice requiring any person
entitled to a share by reason of the death or bankruptcy of
the holder thereof to elect either to be registered himself
in respect of the share or to transfer the share and Lf the
notice is not complied with within sixty days the Boaxrd may
thereafter withhold payment of all dividends, bonuses ox
other moneys payable in respect of the share until the
requirements of the notice have been complied with.
Regulation 31 shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

If within half an hour frem the time appointed for a general
meeting, a quorum is not presen’, the meeting, if convened
upon the regquisition of members, shall be dissolved; in any
other case, it shall stand adjourned to the same day in the
next week at the same time and place or to such time and
place as the Board may determine. If a guorum is not
present at any such adjourned meeting within half an hour
from the time appeinted for that meeting, the meeting shall
be dissolved. Regulzstion 41 shall not apply to the Company.

A poll may be demanded at any general meeting by any menber
pre ¢ % in person or by proxy and entitled to wvote.
Reculation 46 shall be modified accordingly.

DELEGAL" "N OF DIRECTORS’ POWERS

Any committee of the Board may consist of one oxr more co-
opted persons other than Directors on whon voting rights may
be conferred as members of the Committee but so thatz-

(i) the number of co-opted members shall be less than one-
half of the total number of members of the committee;
and

(ii) no resolution of the committee =hall be effective
unless a majority of the members ©f the committee
present at the meeting are Directors

Regulatic~ 72 shall be modified accordingly.
APPOINTMENT AND RETIREMERNT OF DIRECTORS

(a) The minimum number of Directors shall be one and in the
event of there being a sole Director, he shall have all
thae powers and the subject to all the provisions herein
conferred on the Directors and he or any alternate
Director appointed by him shall alone constitute a
guorum at any meeting of the Directors. Regulations
64, 89 and 90 shall be modified (and all other
Regulations in these Articles relating to Directors
shall be construed) accordingly.
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15.

(kY The Directors shall not be subject to retirement by
rotation and accordingly:~

(1) Regulations 73 to 75 inclusive, Regulation 80 and
the last sentense of Regulation 84 shall not
apply to thes Conmpany;

(ii) Regulaticn 74 =hall apply but with the deletion
of the words “other than a Director retiring by
rotation®;

(iii) Regulation 77 shall apply but with the deletion
of the words in brackets "{other than a Director
retiring by rotation at the meeting)";

{iv) Regulation 78 shall apply but with the deletion
of the words "and may alsc determine the rotation
in which any additional Directors are to retire";
ang

(v) Regulation 79 shall apply but with the deletion
of the words "and shall net pe taken inte account
in determining the Directors who are to retire
by rotation at the meeting".

BORROWING POWERS

The Directors may exXercise all the powers of the Company to
borrow money without limit as to amount and upon such terms
and in such manner as they think fit, and subject (in the
case of any security convertible into shares) %o Section 80
of the Act to grant any mortgage, charge or standard
security over its undextaking, property and wuncalled
capital, or any part thereof, and to issue debeninres,
debenture stock, and other securities whether outright or
as security for any debt, liability or cbligation of the
Company or of any *third party.

DIRECTORS

The Directors shall be entitled to such remuneration (if
any) by way of fee as shall from time to time be determined
by the Company in General Meeting. Unless and until so
determined, remuneration shall be at such rate as the Board
shall from time to time determine. Such remuneration shall
be deemed to accrue from day to day. The Directors
(including alternate Directors) shall also be entitled to
he paid +their reasonable travell:mg, hotel and other
expenses of attendmg and returnmg from meetimgs of the
Company or otherwise incurred while engaged on the business
of +the Company or in the discharge of their duties.
Regulations 82 and 83 shall not 27ply to fthe Company.

Any Director, who, by redquest, performs special services or
goes oxr resides abroad for any purpeses f t‘ma Company oY
who otherwise performs services which, im the opimion of ihe
Board, are outside the scope of the ordinary <Quties of a
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Director shall receive such extra remuneration by way of
salary, percentage of profits or otherwise as the Bcard may
determine which shall be charged as part of the Company’s
ordinary working expenses.

Subject to the provisions of the Companies Act 1985 and
provided that he has disclosed to the Directors the nature
and exbt#nt of any material interest of his, a Director
notwithstanding his office:-

(a)

(b)

(<)

(d)

(e)

may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which
the Company is in any way interested:

may be a Director or other officer of, or employed by,
or a party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted
by the Company or in which the Company is in any way
interested;

may, ox any firm orx company of which he is a member or
Director may, act in a professional capacity for the
Company or any body corporate in which the Company is
in any way interested;

shall not, by reason of his office, be accountable to
the Company for any benefit which he derives from such
office, service or employment or from any such
transaction or arrangement or from any interest in any
such body corporate and no such transaction or
arrangement shail be liable to be avoided on the ground
of any such interest or benefit; and

shall be entitled to vote and be counted in the guorum
on any matter concerning paragraphs (a) and {d) above.

For the purposes of this Article:-

(1) a general notice to the Directors that a Director
is to be regarded as having an interest of the
nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall
be deemed to be a disclosure that ‘the Director
has an interest in any such transaction of the
nature and extent so specified;

{ii) an interest of which a Director has no kmowledge
and of which it is unreasonable to expect him to
have knowledge shall not be treated as an
interest of his; and

(iii) an interest of a person who is, for any purpose
of the Companies Act 1985 (excluding any
statutory modification not in force when this
Article ©Dbecomes binding on the Company},
connected with a Director shall be treated as an
interest of the Director and, in relation to an
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alternate Director, an interest of his appointor
shall be treated as an interest of the alternate
Director without prejudice to any interest which
the alternate Director has otherwise.

Requlations 86, and 24 to 96 inclusive shall not apply to
the Company. .
PROCEEDINGS OF DIRECTORS

An alternate Director who is himself a Directox and/or who
acts as an alternate Director for more than one Director
shall be entitled, in the absence of his appointor(s), to
a separate vote or votes on behalf of his appointor(s) in
addition (if he is himself a Director) to his own vote.
Regulation 88 shall be modifled accordingly.

DIVIDENDS

Dividends shall be declared and paid according to the
amounts paid up or credited as pzid up on the shares on
which the dividend is paid. Regulation 104 shall be
construed accordingly.

NOTICES

A notice served by post shall be deemed to be given at the
expiration of twenty-four hours {or, where second class mail
is employed, forty-eight hours) after the time when the
cover containing the same is posted. Regulation 115 shall
be modified accordingly.

SEAYL

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

SHARE CERTIFICATES

In the event that the Directors decide that the company
shall not Five a seal then shares certificates or other
documents issued by the company may be signed by a director
and secretary of the company, or two directors of the
compaay, and expressed (in whatever form of words) to ke
executed by the company and shall have the same effect as
if executed under the common seal ©f the conpany and
Regulation 6 of Table A shall be modified accordingly.
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22.

(a)

(b)

INDEMNITY

Every Director or other officer or auditor of the
Company shall be indemnified out of the assetsz of the
Company against all costs, charges, losses, expenses
and liabilities incurred by him in the execution of his
duties or in relation thereto including any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acguitted or the proceedings
are otherwise disposed of without any <finding or
adm15510n of any matexrial breach of duty on his part
or in connection with any application in which relief
is granted to him by the Court and no Director or other
officer shall be 1liable for any loss, danage or
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office
or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avcided
by Section 310 Of the Act.

The Directors shall have power to purchase and maintain
for any Director, officer or Auditor of the Company
insurance against any such liability as is referred to
in Section 310(1) of the Act from and after the
bringing into force of Section 137 of the Companies Act
1989,

Requlation 128 shall not apply to the Company.




Names and addresses of Subscribers

BOURSE SECURIYIES LIMITED
181 NEWFOUNDLAND ROAD

BRISTOL
BS2 9LU Q C
- =
BRISTOIL LEGAL SERVICES LIMITED
181 NEWFOUNDLAND ROAD
BRISTOL
BS2 9LU ?ﬁgg‘,w
Dated this 1st day of Novenber 1993

Witness to the above signatures:-

MELINA ASHLEY BOURGE
181 NEWFOUNDLAND ROAD
BRISTOL
BS2 9LU
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2877252

| hereby certify that

BEWLEY RECRUITMENT 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,

Cardiff the 2 DECEMBER 1993
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an authorised officer
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