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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3014770

The Registrar of Companies for England and Wales hereby certifies that
EXCEL RESOURCING (RECRUITMENT CONSULTANTS) LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

oy
e

Given at Companies House, Cﬁardiff, the 26th January 19985

WA

*N030147709*
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For the Registrar of Companies -
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Please do not
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this margin

Plezse complete
leglbly, preferably
In Hlack type, or
bold block lettering

" insert full
name of Company

{ delete as
appropriate

COMPANIES FORM No, 12

Statutory Declaration of compiiance
with requirements on application
for registration of 2 company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialuse For official use
[l Shndie kel |

[ I A

[ e

Name of company

raes ATaE

'

EXCEL RESOURCING (RECRUITMENT CONSULTANTS) LIMITED !

| ____ MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED
1 MITCHELL LANE

__BRISTOL BS1 6BU

do solemnly and sincerely. declare that ima (Soliciterengaged-n-the-formation-of-the-

of

-sempany]t [person named as direc\s' sr¢'secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Actin respectof the
registration of the above company and of matters precedent and incidental to it have been ,5 ~
compli}ed with, | , i
And | make this solemn deciaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at 11, SHIP STREET

BREGON,
POWYS

Sa

Declarant to sign below

fMW

hefore.me

aEeL ok

~ . (_-"—;-—
A Commissioner for Oaths or Notary Public or Justice of . ' S
the Peace or Salicitor having the powers conferred on a '

Commissioner for Oaths.
ol
Presentor's name, address and: For cfficial use

reference (ifany): - New Gémpanies Section . Postroom




Printed and supplied by

JORDANS

Jordan & Sons Limiled

21 St Thomas Sireet, Bristol BS1 648
Tel: 0117-823 0600

CHA108 Statement of first directors and

| secretary and intended situalion
This form should be compieted In biack, of xegistered office
{ CcN ' For official use | I i
Company naine (in full) Excer Rescuzewe ((HECRUITM ENT
/ CONSULTANTS ) L IAJITED
3
fr' Registared office of the company on ‘
4 incorporation. RC Oxrofp MHWouse, = OxFo?D QOAD. J
z-g - "
i, POSt }tOWn | ProviNeguTy ! |
3 County/Region’ Dagses , ;__j‘;\ . .
Postcode B8 awy ‘ |

P
\
i

\f the nwmorandum is delivered by an
agent Yor the subscribers of the ——] L
memorandum mark ‘X’ in the box _}__,,
opposite and give the agents name
and address.

Name JORDAN & SONSLIMITED |

RA 21 ST, THOMAS STREET o

, [

posttown BRISTOL . | 1
County/Region 1

PO‘SYCOIde 881 BJS ) L : ' :\\ ‘ ) l

Number of continuation sheets attached 1

KN 5607

To whom should Companfes Housﬁ‘ e . u
direct any enquirigs about the . ‘h‘%ﬁﬁ_ﬁ';{fﬂ QRDAN & SONS LIMITED g
information shown ia t}hls form? , " 21 8T, I'HOM;\SBS"‘TF{EET ﬂ | B
: - BRISTOL . code BS1BJS 1o
“ JST10/94 N 1 R . Postcode o
b g : ‘ Telegﬁbne 0117 923 0600 oo = Extension 349
& ’ i . ) |

‘ Page 1 . iy ‘ o {
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Company Secrelary (senoe)-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

Joint
Company SecreRary (Seaoe!-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.

i

Consent signature

Page 2

e« e

lcs| - K
A Ak ] i
MAsW ]

i
= B
- | |
AD| LS5q fopTecNesTER QoAn ___ll
— —_—— — !
Post town BovlneiiogTd i
Cp‘unty/Regionl ‘ DorseT i
Postcodé,f,f" elg2gU | Country Euciano i
| consent to act as secretary of the company named on page 1

éigned M‘/[ AA Date OF/0//<s e
[ L, :
s N/A N
' N/A : - !
SWIFT INCORPORATIONS LIMITED , I
oA |
. N s |
~ N/A {

[ap| 1 MITCHELL LANE . i

o
PbSt"‘t;)Wﬂ‘” BFHSTOL - i | A : . ) Ju ,l

County/Region : : o S i

Postcode D91 68U |  Country’ E\NGLAND .fHk I

| consent to act as secretary of the company V’r{amed on page 1

. O
Q N

Y . . f; . .
- - (Authorised . T
_Signed’ /mﬁ ! » sgraoy) Date o § 6 AN

I3

-4

1

L.
e b
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DRGCLOS (S notes 1 - 5) '
Please list directors in alphabetical order. ’ - T T
* Namao *Style/Title CcD :
' Forenames ___AMANEX _
Surname MASH
*Honours etc f

Pravious foranames

Previous surname

Address . AD

use | Pogrcenestes %eAo .

Usual residential address mustbe given.
In the case of a corporation, give the
registered or principal office address.

Post town Boulie towty

County/Region __ DotseT

Postcode Gus sTU || Country _ LNGAND

Date of birth ﬁ)o 11210131619 4 Nationality |WA[ @osmist

cLLbbbbbiblhbii

Business occupation IOGI RECKulTMérJT O!Sfﬁlcf& "

Other directorships oD o ‘ =

| consent to act & director of the 'company named on page 1

o

* Voluntary details

™, < »
Consent signature Signed. N [ A L Date’ ¢X/0r /e s

Delete if the form
is signed by the
subscribers. ‘

bl

R ! R

o



Directnreé icontinyed)
{Seenotes § - 5)

h{ama . *Style/Titla
Foranamaes
Surnama
*Honours etc
Pravijous forenames
Pravious sutnegme

© Address
Ususl residential address must be given,

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

Data of birth

Business occupation

Other diractorships -

-

* Voluntary details

Consent signature

Directors (continued)
(See notes 1 - 5)

Name *Style/Title
Forenames
Surname
*Honours st

Previgus forenames

Pravious surname

Address

Usual residantidl address must ba given.
in the case of a carporation, give the
registered or principal uffice address.

N

Date of birth

Busingss occupation |

* Valuntary details y o

KN=cA?

Consent signature.

[ea)

e = = e .

Crogmon
MLt
‘M"l 27 ~TorLspn  crose., Proestone .

Post town Yool &

County/Region  "DulseTt

Postcode Bilis  4AT |  Country Eumo

|D°' o9 Iu |7 |613 I Nationality m é}Q.\‘TcSH |

loc] RecruiTMErT __0OLF1CER

Ia)—' M \ i .

L L

£e

Iy

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

Date ¥° - 73, .

s

&gnud%///y/

o Other directorships

|cn| i ' Sl
v L ' \'
P ‘
o ; i
. ) Y Co e ' I(') 5
: L, R U f . R
[ap]. N o |
L o D } . ) .‘:' \\ L L E ! \ y
A L ey b
i N ; f i | = W .
[ .

-, . Posttown RN \ " g )
o . E u - \\A N
County/Region - o L o LT )
" . ' [ ¥ X g T T .
oo Iy . “

“ .‘ Pastcode “‘i'\ Copn}ry T Al

K DO|‘ | I i I | I P Nationality |HA ; ]

- A R AN - X
o . . : ; . o, K Lt s
[oc] U B I G L
L . | e W
lop] ™5 A I .
T /, L N AN - vov
o ey Al
i A X o o P ~ A ; K
i conse:it to act as director of the company named on pajye 1 i
Y L i s i Lo b s
: \\ RN SAE B a0 Vol
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) £l \ e | Pop : A "3 Yot -

Signed 0 o baeet \
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITEb BY SHARES ’ ’
! MEMORANDUM OF ASSOCIATION OF b
EXCEL RESOUR’CING.(RECRGITMENTC;NSLJ;TAfuTS) L;M[T;ID J |
1. The Company's ame is l’;)\(CEL RESOURCING (RECRUITMI\SNT»(\;!O\I\ISULTANTS‘J) %
: <+ LIMITED s

e
Al

2. The Company's‘,registered‘oﬁicé is to be situated in England:and Wales.

s Rt i)
1 . v

3. - Y The object of the Company is to carry on business 4s a generdl commercial
company. ! S : i : ~ o e .

:"(ii) Without prejudice to the generality of lhe object and ihe’ powers of the .
Company derived from Section 3A of the, Act the Gompany 'has power 1o do.all or any

4

of the fellowing things:-- " \
L ' N ' .
. g - s ' " o ‘
. A E - Lo “.\ :
‘s“ b . B
i s - r\
Y . . . ' o . '
. . B B v . . e, ' : R ' 5
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) {8} 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,

{b)  To apply for, register, purchase, or by other means acquire and protect, prolong and renew,

whether jn the United Kingdem or elsewhere any patents, patent rights, brevets d'invention, licences, secret

processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to

account and to manufacture under or grant licences or privileges in respect of the same, and to expend money.. .,

in experimenting upon, testing and impraving any patents, inventions or rights which the Company may acquire
Or propose to acquire. 7

{e}  To acquire or undertake the whole or any part of the busirass, goodwill, and agsets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is authorised
to carry on and as part of the consideration for such acquisition to undertake all'or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate ‘with, or enter into partnership or into any
arrangemant for sharing profits, or for co-operation, or for mutuzal assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or praperty acquired, any shares, debentures,
debenture stock or securities that miay be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received,

{d}  To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mertgage,
charge, sell, dispose of, turn to account, grant licences, aptions, rights and privileges in respect of, or atherwise
deal with all or any part of the property and rights of the Company. :

{e)  Toinvest and deal with the moneys of the Coimpany not immediately required in such manner as

may from time to time be determined and to hold or otherwise dea,lt;iwith any investments made.
r

A .

{f)  Tolend and advance money or give credit on any terms and with or without security to-any person,
firm or company {insluding without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company. associated in any way with, the Companyl, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive maney on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company (including without prejudice to the generality
of the foregoing any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

{g}  To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of

the Company’s property or assets {whether present or future), including its uncalled capital, and alsa bya

similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the
Campany of any obligation or liability it may undertake or which may become binding on it.

N . . ' :
(ht  Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bilis of exchange,
promissory notes, bills of lading, warrants, debentures, ‘and other. negotiable or transferable instruments.

fi) To apply for, prorhqte, and obtain any Act of Parliament, order, or licence of the Department of

Trade or other authority for enabling the Company to carry any of jts 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 br?ceedings or applications which may seem

calculated directly or indirectly to' prejudice the Company’s interests. .

{j} To enter into any arrangements with any-government o," authority (supreme, municipal, local, or
otherwise) 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, decreas, righ'ts, privileges or concessions which the
Company may think desirable and to carry out, exercise, and coniply"rwith any suq[ﬁn charters, decrees, rights,
privileges, and concessions. - : :

e

{k}  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and disp‘ose of, place .

and underwrite shares, stocks, debenturés, debenture stocks, bonds, ..obligations or' securities issued of

guaranteed by any other company constituted or carrying on business in any part of the warld, and Sébentures, ™
debenture stocks, bonds, obligations or securities issusd or guaranteed by any government or authority, .

municipal, local or otherwisg, in any part of the world. ' ) . ) -

It
“ i )
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}] To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or.companies
irnwhich the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may seem desirable with
respect 1o any business or operations of or generally with respect to any such company or companies.

{m) To promote any other company for the purpose of acquiring the whole or any part of the business
or property or undertaking or any of the liabilities of the Company, or of undertaking any business or operations
which may appear likely ta assist or benefit the Company or to enhance the value of any praoperty or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such company as aforesaid.

{n) To sell or atherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

{0}  To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

{(p)  To remunerate any person, firm or’company rendering services to the Company 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.

{q) To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

{r To pay all or any expensés 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 10 pay commissions
1o brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or ather
securities of the Company. , o ' ‘

{s) To support and subscribg to any charitable or public.object and to support and subscribe to-any
institution, society, or club which may be for the benefit of the Company or jts Directors or employees, or may
be connected with any town or-place where the. Company carriés on business; to give or award pensions,
annuities, gratuities, and superannuation or ather allowances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persons who are or have been Directors of, or who are or
have been employed by, of who are serving or have served the Company, or any company. which is a subsidiary

of the Company or the holding company of the Company or a fellow subsidiary of the Company or the

predecessors in business of the Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such persons; to make payments towards’
insurance including insurance for any Director, officer or Auditor against any liability as is referred to in Section
310(1) of the Act; and to set up, éstablish, support and maintain superannuation and other funds or schemes
(whether enntributory or non-contributory) for the benefit of any of such persons and of their wives, widows,
chitdren and other relatives and dependants; and’to set up,, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees-of the Company or of any such‘subsidiaty,

holding or fellow subsidiary company and tolend money to any such employees or fo trustees on their behalt”

to ‘enable any such purchase schemes to be established or maiptained.

[t}  Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
linclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether directly or indirectly,
any kind of financial assistance {as defined in Section 152(1){a} of the Act) for.any such purpose as is specified
in Section 151(1} and/or ,Section 151(2) of the Act. - -

s

{u)  To procure the Company 10 be registered or recognis‘ed‘fin any part of the world.

o

{vl To do alt or any of the things or matters 'afore_séid in any part of the world and either 2s principals,
agents, contractors or otherwise, and by or through agents,-brokers, sub-contractors or otherwise and either
alone or in conjunction with others. . oo L

) &
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such further offer shall be made jn like terms in the same mannet and limited by .a like period as the original
offer, Any shares not accepted pursuant to such offer or further affer as aforesaid or not capable of being
offered as aforesaid except by war of fractions and any shares released from the provisions of this Article by
any such Special Resolution as 3 oresaid shall be under the control of the Directors, who may atiot, grant
options over or otherwise dispose of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepted as aforesaid, such shares shall not be disposed of
on terms ‘which are more favourable to the subscribers therefor than the terms on which they were offered to
the Members. The foregoing provisions of this paragraph {b} shall have effect subject to Section 80 of the Act.

{c}  Inaccordance with Section 91(1) of the Act Sections 89(1} and 90{1} to {6} {inclusive} of the Act
shall not apply to the Company.

{d}  The Directors are generally and unconditionally authorised for the purposes of Sxction 80 of the

Act, to exercise any pawer 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 zuthorised 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 50 10 do made by the Company within that period. The authority hereby given may at

any time (subject to the said Scction 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting,

SHARES

_ 3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
g also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name
1 of any person indebted or under lability to the Company, whether he shall be the sole registered holder thereof
; or shall be one of two or more joint holders, for all moheys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly. . ‘

Tor

4, The liability of any Member in default in respect of a call shall be increased by the addition at the end of
the first sentence of Clause 18 in Table A of the waords "and all expenses that may have been incurred by the
Company by reason of such non-payment™. .

GENERAL MEETINGS AND RESOLUTIONS

5. (8}  Every iiOtce convening a General Meeting shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitlad to receive shali be sent to the
Diréctors and to the Auditors for the time being of the Company. K :

{b] No business shall be transacted at any General Meeting uniess a quorum is present. Subject to
paragraph {(c} below two persons entitled to vote upon the business to be transacted, each being a Member or

v

a proxy for a Member or a duly authorised representative of a corperation, shall be a quorum.

(¢} andforso Iong"as.the Company has on.l'y one Member, that Member present in person or by proxy
or if that Member is a corporation by a duly authorised representative shall be a quorum.

o . v
{d) If a quorum is not present within half an hour from the time appeinted for a Gereral Meeting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may determing; and if at the adjourned General
Meeting a quorum is not present within ‘half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved. ‘ ‘ .

(e} Clauses 40 and 41 in Table A shall not apply to the Company.

8. {a) If and for so fong as the Company has only one Member and that Member takes any decision which
is required to be taken in General Meeting or by means of a written resolution, that decision shall be as valid
and effectual as if agreed by the Company in General Meetihg save that this, paragraph shall not apply to
resolutions passed pursuant to sections 303 and 391 of the Act. . . i

{b]  Any decision taken by a sole Member 'pu‘rsuén_t to paragraph ial'ab_ove shall be recorded in writing
and delivered by that Member to the Company for entry in the Company‘s Minute Book. -

APPOINTMENT OF DIRECTORS . : S

2

7. {a}  Clause 64 in Table A shall not apply to the Company. v : ‘ {1

(b}  The maximum number and minimum number respectively of the Directors may be deterrnined from‘\, )
time to time by -Oidinary Resolution in General Meeting of the Company. Subject to and in default of any suct  ~
determination there shail be no maximum number of Direclors and the minimum number of Directors shall be
one. Whensoever the minimum number of Directors shall be one, a sole Direétor shall have authority 1t
exercise all the powers and discretions by Table A and by these Articles expressed to,be vested in the Directors
generally, and Clause 89 in Table A shall be modified accordingly. . oy

{c)] The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in Table
A shall not apply to the Company. S :

{d} Mo person shall be’ appointed a Direclor at ari\,f General Meeting uniess either:-

MGEN




{i) he is recommendgd by the Djrectors; or

(i} oot fess than fourteen nor more than thirty-five clear days before the date appointed for the
General Meeting, notice signed by a Member quatified to vote af the General Meeting has been given to the
Company of the intention to propose that person for appointment, together with notice signed by that person

of his willingness to be appointed.

_{e)  Subject 10 paragraph {d} above, the Company may by Ordinary Resolution .in General -Meeting
aopoint any person who is willing to act to be a Directar, either to filf a vacancy or as an additionial Director.

{f}y  The Directors may apé)oint a person who is willing to act to be a Director, either to fill a8 yacancy-
or as an additional Director, provi ed that the appointment does not cause the number of Directors 10 exceed
any number determined in accordance with paragraph {b) above as the maximum number of Directors and for
the time being in force,

{g) Inany case where as the result of the death of a sole Member of the Company the Company has
no Members and no Directors the personal representatives of such decessed member shall have the right by
notice In writing to appoint a person to be a Director of the Company and such appointment shail be as
effective as if made by the Company in General Meeting pursuant to paragraph (e} of this Article,

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without firnit 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) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the Company ‘or of any third

party.

ALTERNATE DIRECTORS

9. (a)  An alternate Director shall not be entitled as such to receive any remuneration from the Company,
save that he may be paid by the Company such part (if any} of the remuneration otherwise payable to his
appointor as such-appointor may by notice in writing to the ‘Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly. ’

{b) A Director, or any such other person as is mentioned. in Clause 85 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meeting
of the Directors or of any commitiee of the Directors to.one vote for every Director whom he represents in
addition to his own vote {if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present. ‘ : fo0

GRATUITIES AND PENSIONS

"l

.

10. (&) The Directors may exercise the powers of the Cbrﬁpar'w, conferred by Clause 3(ils) of the

Memorandum of Association of the Company and shall be entitied to retain any benefits recéived by them or
any of them by reason of the exercise of any such powers. ‘ :

(b} Clause 87 in Table A shall not apply to the Company.

b

PROCEEDINGS OF DIRECTORS . R

11. (a} A Director may vote, at.any meeting of the Directors or of any committee of the Directors, an any
resolution, notwithstanding that it in any way concerns or .relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shail -
be counted; and in relation to any such resolution as aforesaid he shall (whether or not he shali vote on the .
same) be taken into account in calculating the quorum -present at the meeting. .

(b} Clauses 94 to €7 {inclusive) in Table A shall not apply tb the Cd{ppany. 0

THE SEAL |

12. {a} It the Company has a séal it shall only be used with the authority,ofpthe Directors or of a committee
of Directors. The Directors miay determine who shall sign any instrument to which the seal is affixed and unless
otherwise so deterrnined it shali be signed by a Director and by the Secretary or second Director, The obligation

under Clause 6 of Table A relating to the sealing of share certificates shall apply onlyif the Company has a seal.
Clause 101 af Table A shall not apply to the Company. - . 4 : " :

. PR

an official seal for use/abroad, and such powers shali be vested in the Directlors, ;

w

‘ . ) : i N
{by  The Company may exercise the powers conferred by Section 39 of the Act with regard to h%ving 4

' . S
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(w) To do all such other things as may be deemed incidental or bond_ucive tothe -
attainment of the Company’s ohject or of any of the powers given to it by the Act or by this
Clause, ' ‘

AND so that.-

(1)  None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provnsmn, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company. y , W

/ .

(2} The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnershlp or other body of persons,
whether incorporated or unincorporated and whether dom[cned in the Umted Kingdom or
elsewhere.

3 In thls Clause the expressnon "the Act" means the Compames Act
1985, but so-that any reference in this Clause to any prow’suon of the Act shall be deemad
to include a reference to any statutory modification or re- -enaciment of that provusnon for
the time being in force,

.

4, The llablhty of the Members is hmlted 1
5. The Company's share cap|tal is £1000 lelded mto 1000 shares of £1 eacb
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We, the subscribars to this Memorandum of Association, wish to be fermd into a Company pursuant -to this
Menorandum; and we agree to take the number of shanss shown oppuosite our respactive names,

Names and Addrassas of Subscribers Number of sharos taken
by sach Subsziher

For ancl on behalf of
1. Instant Companies Limited -~ One
1 Mit-hell Lane %
Bristol B51 6BU ;
For and on behalf of
2, Swift Incorporations Limited ~ Une

1 Mitchall Lane
Bristol BS1 6BU

W ;5 MW%, Total shares taken ’. Two

Dated this 16th day of January, 1895.

Bristof BS1 6BU

Witnaess to the above signatures Mark Anderson W
1 Mitchell Lana ' W

THE COMPANIES A(.‘:TS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
EXCEL RESOURCING (RECRUITMENT CONSULTANTS) LIMITED

PUELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F} Regulations
1985 (S! 1985 No. 805} as amended by the Companies {Tables A to F) {Amendment) Regulations 1985 {St 1935 No.
1052} {such Table being hereinafter called "Table A*) shall apply to the Company. save in so far as they are excluded
or varied hereby and such Regulations {save as so excluded or varied) and the Anrticles hereinafter contained shall be
the regutations of the Cempany.

{b) In these Articles the expression "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 modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES e J

2, {a) Shares which are comprised in the authorised share capital with wﬁich the Company l-','_‘incorporated‘
shall be under the control of the Directors who may {subject to Section 80 of the Act and to paragraph (&p'be:!ow) gllat,

grant options over or otherwise dispose of the same, to such perscns, cn such temms and in such manner as they think’
fit. ' ,

(b} All shares which are not comprised in the authorised: share capital with ‘'which the Company is
incorporated and which the Directors propose to isstie shalt first be offerad to the Members in proportion as nearly as
may ba to the number of the existing’ sharss held by them respactively unless the Company in General Meeting shall |
by Special Resolution otherwise direct. The offer shall ba mada by notice specifying the number of shares offered, and
limiting a périod (not being:less than fourtesn days) within which the offer, if not accepted, wiil be deemed to bo
daclined. After the expiration of.that period, those shargs so deemed to bo daclined ‘shall be offered in the proportion
aforesaid to the persons who have, within the said period, accepted all the sharss offered o them;

!
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Cornpany against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise jn relation thereto,
including any liability incurred by him in defending any proceedings, whether civii or
criminal, or in connection with any application under Section 144 or Seclion 727 of the Act
in which relief is granted to him by the Court, and no Directer or other officer shall be liable,
for any loss, damage or misfortune which may happen o or be incurred by the Company
in the execution of the duties of his office or in relation thereto. But this Arficle shall only

have effect in so far as its provisions are not avoided by Section 310 of the Act. b

N

(b) The Directors shall have power 10 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. ‘

) (c) Clause 118 in Table A shall not apply to the Company.

y

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any; reason
therefor, decline 1o-register the transfer of a share, whether or not it is a fully paid
share, and-the first sentence of Clause 24 in Table A shall not apply fo the'Cdmpany,

2 .
4
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pemas and Addresses of Subsciibers N o N .
i} : L . L L
. ‘ L. ' . ‘ : S o =t ? e
For and on behalf of ’ ' s .
1. Instant Companies Limited . i/ L
1 Mitchell Lane - o
Bristol BS1 68U w g o coo
For and on behalf of ‘ ‘ ' -
2. Swift Incorporations Lmited =, 7 CoL . :
1 Mitchell Lane . i W o s .
Bristo! BS1 68U N s é/&@,@% e .
by ‘ ‘I\;"k}:?/. - & . gy ' o V. . i k
f:/‘ .': . . Lo " . s ' . : "; ",; ) - '{I‘,:(-f \’i 1 {:1 C -
Dated this 16th day of January, 1985. = o T
[ . ‘ 'j_ﬁ\—\?\ ‘ s :} \ - ‘J ) { 75 ‘ I . ‘ B o
B . Witneas to the above signatures " :Mark Anderson | - F.4 f . f 7 J y oo
, o , ;o « o1 Mitchell Lane =+ w 4 lsa-/&p\-—-m- o
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