CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMiITED COMPANY

Company No. 3660791

The Registrar of Companies for England and Wales hereby certifies that

Avondale Ceramic Distributors Ltd.

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

company and that the company is limited.

Given at Companies House, Cardiff, the 3rd November 1998
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Declaration on application for registration

Avondale Ceramic Distributors Ltd.

MICHAEL RICHARD COUNSELL signing on behalf

.
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[ SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare thatlam a [Beliciter-engagedHa-itya—
formation-oi-the company]iperson named as director or secretery of the
company in the statement defivered to the Registrar undsr section 10 of the
Companles Act 1985j1 and that all tha requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
pracedsnt and inckiental to it have been complied with.

And | make 'his solemn Declaration consclentiously balioving the sama to be
true and by virtus of tha Statutory Daclarations Act 1835.

WM

21 ST THOMAS STREET BRISTOL BS1 618

26th October 1998.

GEORGE KEPPE

)

P
sig edf§% Date| 26/10/98
A comnﬂssioneMic or Justics of the Poace or Solicitor

Ploase givo tho name, address, tolephana
numbar and, if avallable, a DX number and
Exchanga of tho person Companies House
should contact if thera Is any query.
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JORDANS LIMITED
21 STTHOMAS STREET BRISTOL

BS1 6JS Tol 0117 923 0600

DX number

DX exchange

When you have ompleted and signed the form please send it to the
Rogistrar af Cernitpanies at:

Companiss House, Crow:n Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered In England and Wales

of

Companlar, House, 37 Castlle Torrace, Edinburgh, EHt 2EB DX 235 Edinburgh
for companies registered in Scotland
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Notes on completion appear on final page

Company Name in full

WA

OCHO*
Proposed Roglstered Office

1

(PO Box numbers only, are not acceptable)

Post town

County / Region

if the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and (fve the agant's
name and address.

Agant's Namo

Address

Posttown

Cotunty / Reglon

Number of continuation sheets attached

Ploase give tho name, address, telephono
number and, if available, a DX number and
Exchange of the person Companles House
should contact if there Is any query.

ISTI0/95

First directors and secretary and intended situation of
registered office

iordlle Coranye Ditribulors 22,

g BNk R2odD
& , VGO0
BRISTO
Posicods 55 7 <, 41-5
X
JORDANS LIMITED
21 STTHOMAS STREET
BRISTOL
Postcode | BS1 &)S
AWZECS
JORDANS LIMITED
21 STTHOMAS STREET BRISTOL
BS1 6IS Tel 0117 923 0600
DX number DX exchange

When you have compleied and signed the foim please send 1o the
Registrar of Companies ati

Companies House, Crown Way, Cardift, CF4 JUZ DX 33050 Carditf
for companios registered in England and Wales
or

Gompanies House, 37 Castle Torrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland




Companit Secretary peocte 18

NAME  “Style/ Title

* Vohwtary Ostaks Forename(s)
Surname

Pravious forenamao(s)

Previous sumame(s)

Addrese

Usua! rosidentiol address
For a corporatien, ¢ivo tho

rogistered or principal
office address.
Post town
County / Regicn
Country
Consent signature
Joint Company Secretary
NAME  “Style/Title
* Ypluntary detalls Forenama(s)
Sumame
Provious forename(s)
Provious sumame(s)
Address
Usual recidential address
For a corporation, glva the
regislorad or principal :
offico address., Post lown
County / Region
Country
Consent signature

Mes. —l *Honours etc
A manta Taune

Catlicott

?omefou\

7 Nickolettes

Morth  Common

VJM'M\-CU\ s Raska

Postcoda

Q& Sy¢

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

A j M Date 26007 1998
*Honours elc
SWIFT INCORPOLATIONS LIMITED
I MITCHELL LANE
BRISTOL
Postcode | BS1 6BY
ENGLAND

| consent 1o act as secrelary of the company named on page 1

éW t!;:m‘,,_;«’.,.{,!l}ate

260071338
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DIrectors ne

8 1-5)
Fregse Aot w0t 1 abhabalical oo

. NAWME  ‘Styla/Tille
* Vohritary Gutats Forenamao(s)
Sumama
Provious {orename(s)
Previous sumama(s)
Address
Usual rogidantinal eddross
For & corporation, glivo the
registorod or principal
offico address. Post town
County / Reglon
Country
Dale of birth
Business occupation
Clher dircctorships
Consent signature

*Honours etc

F\n-me\ heslie

Collrcalt

7 Nicholebres

ND\'“- Covanon
\Qum“&x ‘ah‘i\
| Postcode | Ry vs sy¢
e )

Day  Month _ Yoar
20 %y | SS | Nationality Bacuw
Cotamiv Tie  Diskrbutor

/—"—"--

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

ALCodla e

pate] 26 0CT 1598

This section is signed by an
agen on behalf of Signed
all subscribers

L L

Date] 20 0GT 1858




Notes

Show {or an individual the full
forenamae(s) NOT INITIALS and
surnama togathar with any
previous forename(s) or
surnam{s).

1f the diractor or secralary is a
cotporation or Scottish firm -
show tho corporate or firm name
on the sumame line,

Give previous forenama(s) of
surname(s) m{gqpt thal:
- s \“ -..-"
-{og é\ngér'ried woman, the
“hame by which she was
known belore marrage need
not ba,glgefh 41

LI T A

-names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may stale the tille instead
of orin addilion to the
fisrename(s) and sumame and
t.00d not give tha name by which
that person was known belore he
or she adopled the title or
succeeded to il

Addrass:

Give the usual residential
addraess.

in the case of a carporalion of
Seottish firm give the registered
or principal office.

Subsenbers:

The form must be signed
personally either by the
subscriber(s) or by a person of
persons authorised 1o sign on
behalf of the subscriber(s).

2, Directors known by anothor
descriplion:

- A direclor in¢ludes any person
who occupies that position even
if called by a ditferent name, for
axample, govemor, member of
council,

3, Directors details:

- Show for each individual
direclor the direclor's date of
birth, business occupation and
nationatity.

The date ot birth must be
glvan for overy individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concemed is a director or has
been a director atany limein
the past 5 years. You may
excluda a company which either
is or at all times during the
past 5 years, when the persof
wias a direclor, was:

- dommant,

- a parent company which wholty
ovmed lhe company making the
retum,

- a whotly owned subsidiary of
the company making the
ralum, of

« another wholly owned
subsidiary of the same parent
company.

If thete is insufficient space on the
form for other direclorships you
may use a separale shee! of papst,
which should include the
company’s number and the full
name of the direclor.

5. Use Form 10 conlinuation sheets

or photocopies of page 2 to
provide details of joint secretarias
or additional directors and include
the company's number.

-




*  THE COMPANIES ACTS 1985 to 1983

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Avondale Ceramic Distributors Lid.

1. The Company's name is *Avondale Ceramic Distribulors Lid.".

2, Tho Company’s registered office is to be sitvated in England and Wales.

3.1 Tho object of the Company is 10 £afTy on business as a general commerdal company.

ODMGEN
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ki Withoul prejudice to the genarality of the object and the powers of the Company derived from Saction
JA ol tha Act the Company has pawer to do all or any of the following things:-

3.2.14 To purchaze or by any other means acquire and take oplions over any property whatevar, and any
vghts or privilegas of any kind over or in respect of any property.

3.2.2 To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere, any trade marks, palents, copyrights, trade secrets, or other infelleciual property
fights, licencos, secral procosses, dasigns, protections and concesslons and to disclaim, alter, modify, use and
turm to account end 1o manufaciure under or grant licences or privileges in respect of the same, and to expend
money in experimenling upon, tesling and improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

323 To acquire or undertake tha whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to cary on any of the businesses which the Company is authorised to
carny on and as part of the consideration for such acquisition to undentake all or any of the liabilifies of such person,
firmy or company, or to acquira an interest in, amalgemate with, or enter into partnership or into any arangement
for sharing profils, or for co-oparation, or for mutual assistance with any such person, firm or company, or for
subsldising or otherwise assisting any such parson, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or properly acquired, any shares, debentures, debenture stock
or socuriies that may ba agreed upon, and to hokd and retain, or sell, mortgage and deal with any shares,
dobentures, dobenture stock or securitias so received.

3.24 To improve, manage, consiruct, repair, develop, exchangn, let on Jease or oihenvise, mortgage,
charge, sell, dispose of, tum 10 account, grant Eoences, oplions, fighls and privileges in resped of, or othenvise
deal with ali or any part of tho property and rights of the Company.

325 To invest and deal with the moneys of the Company not inmediately required in such manner 2s may
from time to tima be determinad and to hold o othenvise deal with any invesiments made.

326 To lend and advance money of give cretit on any terms and with or without security 1o any person,
firm or company (including vithout prejudice to the genaralty of tha fotegoing any holding company, subsidiary of
fallow subsidiary of, or any other company assodialed in eny way vith, the Gompany), to enter into guarantees,
contracts of indemnity and surelyships of all Kinds, 1o receive money on deposit of loan upon any tenms, and fo
secure or guarantoe in ahy manner and upon any temms the payment of eny sum of money of the performance of
any obfigation by any person, firm or company {inchwding vdthott prejudice to the generality of the foregoing any
such holding company, subsidiary, Tellow subsidiary of associated company as aforesaia).

a7 To bormrow and raise monay in any mannet and to secure the repayment of any money borowad,
ralsed or owing by mortgage, charge, slandard security, Ban o ofher security upon the whole or any part of the
Company's property or assats (whather present of future), Incfuding its uncalled capiial, and also by a similar
morigage, charge, standard security, lien of security 1o secure and guarantee the performance by the Company of
any obligation of liability it may undertake of vdich may becoma binding onit,

3.28 To draw, make, accep!, endorse, discount, negotiate, execute and issue chequas, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and othes negotiable or transferable instnsments.

329 To apply for, promote, and obtain any Act of Padiament, order, of licence of the Depariment of Trade
or other authornity lor enabling the Company to camy any of #is objects into effect, or for effecing any modification of
the Company's constitution, or for any other purpose which may seem calculaled drectly of indireclly to promote
the Company's infercsts, and to oppose any proteedings of epplications which may seem caloulated directly or
Indiractly to prejudice the Company's interasts.

3.2.10 To onler into any atrangements with any govemment of authority {supreme, municipal, local, ot
otherwise) 1.4t may seem conducive to the attainment of the Company’s objects or any of them, and to oblain from
any such g.vemmant or authority any charters, decrees, nghts, privileges or concessions which the Company may
think dosirable and o carry out, exercite, and comply with any such charlers, dacrees, rights, privleges, and
concassions,
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32N To subscribe for, take, purchaso, or othenvise acquire, hold, sell, deal with and dizposs of, place and
underwrite shares, stocks, dabentures, debenture stocks, bonds, obligations or securities Issued or guaranteed by
any othar company constituted or carrying on businass in any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or guarantsed by any government of authotity, municipal, local or
otherwise, in any part of the world.

3.2.12 To control, managa, {finance, subsidise, co-ordinate or otherwisa assist any company or companles in
which the Company hes 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 o make
payments by way of subvantion or otharvisa and any other anangements which may seem dasirable with respect
to any business or operations of or generally with respect to any such company or companies.

3213  To promole any othar company for the purpose of acquiring the whole or any part of the business or
property o undertaking or any of 1=, “abililies of the Company, or of undertaking any business or operations which
may appear litely 1o assist or be~aft |he Company or to enhance the value of any property or business of the
Company, and 10 place or gur n'ae tae placing of, underwile, subscribe for, or otherwise acquire all or any part
of tho sharas or securilios of any wuch company as aforesgid,

3214 To soll or otherwise dispose of the whole or any part of the business or preperty of the Company,
elther together or in portions, for such considaration as the Company may think ft, and in particular for shares,
debenturas, or securitios of any company purchasing the same,

3.2.15 To oot as agents or brokers and as truslees for any person, firm or company, and 1o undedake and
parform sub-contracts,

3218 To remunorate any porson, firn or company rendering senvices 10 the Company either by cash
payment or by the allotment of shares or other securifies of the Company credited as paid up in full or in part or
otharwise as may be thought expedient.

3.2,17 To distribute among the members of the Company In kind any properly of the Company of whatavar
nature.

3.2.18 To pay all or any expensos incurred in connection with the promotion, fesmation and ioorporation of
the Company, of {o contract with any person, finm or company to pay the same, and 1o pay commissions 1o brokers
and othots for underwriting, placing, seffing, of guarsaiesing the subscription of any shares of other securities of
the Company,

219 To sunport and subscribe to any charitable or pubfic object and fo support and subsctibe {o any
institution, sodlety, or club which may be for the benaefit of tha Company of its directors or employees, of may be
connected with any town or place where tha Company camies on business; to give or award pensions, annuities,
gratultios, and suporannuation or other allowances of benefils or chariteble aid and generally Yo provide
advantagos, faciliies and services for any persons who ate or have been directors of, or who are of have been
omployed by, or who are serving or have sarved the Company, of any company which Is a subsidiary of the
Company of the holding company of the Company or a fellow subsidiary of the Company or the predacassors in
businoss of the Company or of any such subsidiary, holding or feliow wubsidiary company and to the wives,
widowa, children and othar relatives and dependants of such persons; o make payments lowards insurance
Including insurance for any director, officer or auditor against any habfity in respect of any negligence, default,
breach of duty or breach of trust {so far as pammitted by law}; and lo set up, establish, suppert and taintain
suporannuation and other funds or schemas (whether contributory or non-contributory) for the benefit of any of
such persons and of thelr wives, widows, chikiren and other relatives and dependants; and 1o 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 subsidiary, holding of fellow subsidiary company and 16 lend money to any such
employaos o to trustees on their behall to enable any such schemes to be established or maintained.

3.2.20 Subject to and in accordanse with the provisions of the Act (if and so far as such provisions shall be
applicablo) to give, diractly or Indirectly, financial assistance for the acquisition of sharss or other securities of the
Company or of any other company ot for the reduction or discharge of any fability incurred in respect of such
acquisition,

3.2.21 To procura tha Company o ba segistered or recognised in any par of the wordd,
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Ja.22 To do ail or any of tha things or matters aforesald in any pan of the world and either as principals,
agents, contractors or othsnwise, and by ot through agents, brokers, sub-contraclors or otherwise and cithar alone
ot in conjunclion with others,

3223 To do all such othor things as may be deemed incidental or conducive to the attainment of the
Company’s objects or any of them.

3.2.24 AND so that:-

32241 Nona of the provisions set forth in any sub-clause of this clause shal! be restrictively construed but the
widas! interpretation shall be given to each suth provision, and nene of such provisions shall, except where the
context expressly so fequires, be in any way limited or restricted by raference to or inference from any other
provision set forth in such sub-clause, or by referenca to or inference from the terrns of any ather sub-clause of this
clauss, or by reference to or inference from the name of the Comparyy.

32242  Theword "company” in this clause, except wherae used in reference 1o the Company, shall be deemed
to Include any parinership or other body of parsons, whether incorporated or unincorpoialed and whether
domiciled in the United Kingdom or elsewhere.

32243 In this cause the expression “the Act” means the Companies Aci 1985, but so that any reference in
this ciousa to any provision of the Act shall be desmed to include a reference to any statulory modification of ve-
anactment of that provision for the time being in force.

4, Tho Hability of the members is limited.

5. The Company's share capilal Is £1000 divided into 100D shares of £1 each.

We, tha subscribors to this Memorandum of Assoclation, wish (0 be {cemed into a Company pursuant
to his Mamorandum; and wa agree to take the number of shares shown opposite our respecive
names.

Number of shares laken
Names and addresses of subscsbars each Subscrber taken by
1. Forand on behaH of One
Inslant Companies Limited
1 Kilcholl Lana
Bristol BS1 6BU f
e e ”
ift Incorporations Limite
1 Mitchell Lane W
Bristol BS1 68U
Tolal shares taken Two

Date: 26th Octobor 1998,

Witriass 10 the above signatures Mark Andersori
1 Mitchell Lane
Bristol BS1 68U o
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED .Y SHARES

ARTICLES OF ASSOCIATION OF

Avondale Ceramic Distributors Ltd.

1 PRELIMINARY

1.1 The regulations contained in Tabla A in the Schedule to the Companies (Tables A to F) Regulations
1985 (S| 1985 No. 805) as amonded by the Companies (Tables A to F) {Amendmant) Regulations 1985 (SI 1985
No. 1052) (such Tabla being hereinafter called *Tabla A") shall apply to he Company save in so far as thiy are
excluded o varied hataby and such regulations (save &s so excluded of varied) and the Amides hereinalter
containad shall be the Articles of Association of ihe Company.

1.2 In these Articles tho expression “the Act means the Companies Act 1985, but 50 that any reference in
thesa Aricles to any provision of the Act shall be deemed 1o include a reference to any statutory modification of re-
enaciment of that provision for the time being in force.

2. ALLOTIMENT OF SHARES

2.4 Shares which are comprisad in the authorised share capital with which the Company is incotporated
chall ba under the control of the directors who may {subject to section 80 of the A end to Aticle 2.4 belaw) aliat,
grant options over of otharwise dispose of the same, to such persons, on such terms and in such manner as they
think fit.

2.2 All shares which 22e not comprised in the authorised share capital with which the Gompany is
incorporated and which the ditectors propose to lasue shall first bo offered to the members in propostion as neatly
as may ba to the numbet of tha existing shares held by them respeciively unless the Company in general meeting
shall by special resolution othenvise direct. The offer shall bs mada by notice spedifying the number of shares
offered, and fimiting a period {not baing fess than 14 days) within which the oifer, if not accepted, will be deemed to
be daclined, Atter the expitation of that pariod, those shares $0 deemed to ba decined shall be offered in the
proportion aforesald to the persons who have, within the said period, accepted a¥l the shares offerad 1o them: such
furthar offer shall be made in ke terms in the same manner and limited by a like period as the original offer. Any
shares not accapted purauant to such offer of furthar offer as aforesald or not capable of being offered as aforesaid
oxcopt by way of fractions and any shafes released from the provisions of this Aride by any such special
resolution as aforesald shali bo under the control of the ditectors, who may &lfol, grant options over or othenvise
disposa of tha same to such persons, on such terms, and in such manner as they tink [, provided that, in the
caso of shares not accepled as aforesaid, such shares shall not be disposed of on tems which are more
favourable o the subscribers therefor than the termns on which thay were offered to the members. The fotegoing
provigions of this Aritle 2.2 shall have effect subject to section 80 of e Ack.

23 In accordance with section 91(1) of the Adl sections 83(1) and 90(1) to (6) (inclusive) of the Act shall
not apply to the Company.
24 The ditectors are generally and unconditionally authorised for the purposas of section 80 of the Act to

) axercise any powet of the GCompany 1o alfol and grant rights to subscribe for or convert sogurities into shares of the
Company up to tha emount of tha authorised share capital with which the Company is incorporated at any time or
timos during the period of five years from the data of incorporation and the diractors may, after that period, allol
any shares of grant any such tights unda this authority in pursuance of an offer or agreemont so to do mado by
tha Company within that paricd. The authority hereby given may at any time (subject to the said section 80) be
renewed, rovoked or varied by ordinary resolution,
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3. SHARES

31 The lien confemred by regulation 8 in Table A shall attach also to fully pald-up shores, and the
Company shall glso have a first and paramount lien on al} shares, whether fully paid or not, standing reglistered In
tha name of any person indebted or under liability to the Company, whether ha shall be the scle registered holder
thereol or shall ba one of two or more jeint holders, for all moneys presently payable by him or his estate to the
Company. Regulation 8 in Table A shall be mocified accordingly.

3.2 The liability of any member in default in respect of a call shall be incteased by me addition at the end
of the first sentence of rogutation 18 in Table A of the words “and all expenses that may have been incurred by the
Company by reason of such non-paymant’,

4, GENERAL MEETINGS AND RESOLUTIONS

4.4 Every notice convening a general meating shall comply with the provisions of seciion 372(3) of the Act
as fo giving information to members in regard lo their right to appoint proxies; and notices of and other
communications refating to any general meeting which any member is entilled to receive shall be sent o the
directors and to the auditors for the time being of the Company.

421 No business shall be transacted at any genera! meeting unless a quonsn is present. Subject to Ariicle
4.2.2 balow, two porsons entitied to vote upon tha business (b be transacled, each being a member of a proxy for
a member or a duly authorised representative of a comporation, shall be a quonum.

422 If and for so long as the Company has only one membar, that member present in person or by proxy
of {if that mamber is a corporation) by a duly authorised roprosentativo shal be a quorum,

423 1f a quorum Is not prasent within hall an hout from the time appainted for a general meeting the
general moeting shall stand adjoumed 1o tha same day in the naxt weak at the same Sme and place or to such
other day and al such othor ime and place as the direciors may detenming; and if at tho adjoumed general
meating a quorum Is not present within half an hour from the Eme appointed therefor such adjoumed general
moeting shalt bo dissolved.

4.24 Regulations 40 and 41 in Table A shall not apply to the Company.

4.3.4 I and for s0 long as the Company has only one member and that member takas any decision which is
required to ba laken in general meeting of by means of a written resolution, that decision shall be as valid and
elfoctual as if agreed by the Company in genesal seeling, subject as provided in Ariide 4.3.3 below,

432 Any decision taken by a sole member plrsuant to Anticle 4.3.1 above shall b recorded in writing and
dalivared by that member to the Company for entry in the Company’s minirie book.

433 Rasolutions under section 303 of the Act for the removal of a director before the exgiration of his
poriod of offica and undar section 391 of the Adi for the removal of an auditor belore the expiration of his pericd of
office shall only be considered by the Company in general meeting.

4.4 A member present at a meeting Ly proxy shall be entitfed to speak at the meeting and shall bo entitled
to ono vole on a show of hands, In any case wherae the same person is appointed proxy fot more than ong
member ha shall on a show of hands have as many voles as the number of membars for whem he is proxy.
Ragulation 54 In Table A shall be modified accordingly.

4.5 Unless tesolved by crdinary resolution that regutation 62 in Table A shall apply without modification,
tha Instrument appointing a proxy and any authority under which it is execuled of a copy of such authosily certified
nolarially o In some othar way approved by the direciors may ba daposited at the place spedified in regulation 62
in Tablo A up to the commencement of the meeling of (in any case whete a poll is taken otharvise than at the
mooting) of tha taking of the poll or may be handed to the chairman of the meeting priof to the commencement of
tho business of tha meeting,
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5 APPOINTMENT OF DIRECTORS
5.1 Regulation G4 in Tablo A shall not apply to tho Company.

512 The maximum number and minimum number raspactively of the ditectors may be determined from
tima to timo by ordinary resolution, Subject to and in default of any such determination there shafl be no maximum
number of directors and the minimum number of directors shall be one. Wherever the minimum number of
directors is one, a sole director shall have authority lo exercise all the powers and discetions by Table A and by
these Adicles expressed to be vested in tha directors generally, and reguiation 89 in Table A shall be modified
accordingly.

5.2 The directors shall not e required to retire by rotalion and regulations 73 to 80 {inclusive} in Tabla A
shalt not apply to the Company.
53 No parson shall be appointed a diractor at any general meeting unless either:-

(a) ho is recommended by the directors; of

(b) not less than 14 nor more than 35 dear days beforo the date appointed for the general

macting, notice signed by a member quelified to vole at the general meeting has been given to the Company of
the intention (o proposa thal person for appotment, togathet with notice signed by ihat person of his willingness
to be appointed,

54.1 Subjact Yo Aride 5.3 above, tho Company may by ordinary resolution appoint any perscn who is
witing 1o act to ba a director, cither to [l a vagancy o as an addional drectorn

542 The directors may appoint a person vhio is wiling lo act to be a direcior, oither o fill 8 vacancy or as
an additonal director, provided that the appointment does not cause the number of direciors to exceed any
numbar determined in accordance with Aicke 5.1.2 above as the maximizm numbar of direciors and for tha tme
being in foroe.

55 lnanymsewhmasmareaﬂoideammdeamsmecompwhasmmembersandmdiredomhe
personal representatives of the fast member {0 hava died sha¥ have the right by nolice in wiiting to appomnt 8
persontobea&xedoroimeCmmnvandwappohzrnemaaallbeaseﬂewveasifmadebymmpanyin
General Maetng pursuant ta Aitide 5.4.1 above, For the purpose of this article, where two Ot more members die
indrwmstancesmﬁmﬁmhmﬁh%ﬁ&dﬂmaﬁoedhoﬁmwoﬁ:m,ﬂwmmbmﬂﬂlhedeemed
to have diad in ordert of sankodly, and acoordingly the yeunger shall be deemed to have survived the eider,

6. BORROWING POWERS
fA The directors may exardisée ai the powers of the Company to bortow money without fimil as to amount

and uponsudﬂemsandhwdmmatmrastheym&andaﬁed {in the case of any security convertile into
sharos) to settion 80 of the Actto grant any mongags, chaige o standard security over its undestaking, property
and uncallad capital, or any part thereof, and Yo issue debentures, debentute siock, and other securities whether
outright or as securdty for any debl, kabifity or obligation of the Gompasy or of any therd party.

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by tha Company i genetal meeling by otdinary resohtion an altemate
direclor shall ot bo enled as such 1o receive any remuneration from the Company, save that he may be paid by
the Company such part {if any) of the remuneration ctherwise payable to his appainior as such appointor may by
notico In writing to the Company from time fo time direct, and the §rst sentence of reguiation 66 in Tabie A shall be
modified acoordingly.

7.2 A direcior, of any such other person as is mestioned in tequlation 65 in Talle A, may act s an
altemale director to represent mora than one director, and an allamate director shall be entiied at any meeting of
the diractors of of any committes of the diratiors to one vote for evety direcior whom ha represents in addition to
s own vole (if any) as a director, buthe shall ciunl as only one fof the purpose of delermining whather a quotum
Is present,
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8. GRATUITIES AND PENSIONS

8.1.1 The directors may oxercise the powers of the Company confarred by its Memorandum of Association
in relation to the payment of pensions, gratuilies and other benefits and shall be enfitied 1o retaln any benefits
recaived by them or any of them by reason of the exercise of any such powers,

8.1.2 Regulation 87 in Table A shall not apply to the Company.
9. PROCEEDINGS OF DIRECTORS
8.1.1 A director may vote, at any mesling of the directors or of any commitiee of the directors, on any

resolution, notwithstanding that it in any way concems or relates io a matter in which he has, directly or indiractly,
any kind of interest whatsoever, and if he shall vote on any such resclution his vole shall be counted; and in
relation to any such rosolution as aforesald ha shall {whether or not he shall vote on the gu:ne) be taken into
account in caleulating the quorum present at the meating.

8.1.2 Each direclor shall comply wilh his obligations to disclose his intefest in contracts under section 317 of
the Acl.

9.1.3 Regulaiions 94 to 97 (inclusive) in Table A shall not apply to the Company.
10. THE SEAL

101 i the Company has a seal it shall only be usad with the authority of the ditectors or of 2 commitiee of
diectors. Tho directors may detarmine who shall sign any instrument to which the sesl s affixed and unlass
otharwiae so determined it shall be signed by a direclor and by tha secretary or second direttor. The obhigation
under rogulation 6 of Tabls A relating lo the sealing of shate cerificatas shall apply only if the Company has a
soul. Regulation 101 in Table A shali not apply to the Company.

10.2 Tho Company may exsitise the powere sonferred by section 39 of the Act with regard to having en
olficial seal for use abroad, and such powers shall b (ested in tha directors.

1", NOTICES

111 Without prejudice to regulations 112 to 116 inclusive in Tabla A, the Company may give notice to a

membor by electronic means provided that:-

11.1.4 the member has given his consent In wiiting o recaiving notice communicated by electronic means
and in such consent has set out an address to which the notice shall be sent by elecironic means; and

$1.1.2 the electronic means used by the Company enables the member concemed 1o read the text of the
notice,

12 A notice given to a member personalfy or in a form permitted by Artidde 11.1 above shall be desmed to
be given on the earlier of the day on which it is delivered personalfy and the day on which it was despatched by
electranic means, as the ¢ase may be.

1.3 Regulation 115 in Table A shal not apply to a nofice delivered personally or in & form pemnitted by
Article $1.1 above,

114 In this article *electronic” means actuated by electric, magnetic, electro-magnelic, electro-chemical or
electro-mechanical energy and by electronic means”™ means by arly manner onfy capable of being so actuated.

12, INDEMNITY

121 Every diractor of other officer of auditof of the Gampany shiik Sa Indemnified out of the assets of the
Company against ali fosses or hiabiliies which he may sustain of incut in or about the execttion of the duties of his
olfice or otherwise in relation thereto, induding any Rability incurred by bim in defending any procsedings, whether
civil ot eriminal, of In connection with any agplication under section 144 or séction 727 of the Actln which refief is
granted to him by the Court, and no director or bthar officet shall be Rable for any loss, damage ot misfortune
which may happen to or ba incurred by the Company in the execution of the dutres of his office of in relasion
thareto. But this Aricle shalf eoly have efiect in 5o far as s provistons are not avoided by secsoni 310 of the Adt,
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12.2 The directors shall have power to purchase and maintain for any diroctor, officer or auditor of the
Company insurance against any such liability as is referred to in section 310(1) of the Act,
123 Regulation 118 in Tablo A shall not apply to the Company.
13, TRANSFER OF SHARES
131 Any pergon (herelnafter called "the proposing transferor”) proposing to transfer any shares shall give

notice in writing (hereinalter calied “the transfer notica™) to the Company that he dasires to transfer the same and
specitying the price par share which in his opinion constitutes the fair value thereof. The fransfer notice shali
constitute the Company the agent of the proposing transferor for the sale of all (but not some of) the shares
comprised in the transfer nolice to any member or members willing to purchase the same {hereinafter called “the
purchasing member’) at the price specified therein or at the fair value certified in accordance with Article 13.3
botow {whichover shall ba the lower). A transfer notice sh.' 5t be revocable except vilh the sanction of the
directors,

132 The shares comptised in any fansfer notice shall be offerad to the members (other than the
proposing transferor) as nearly as may be in proportion to the number of shares held by thetmn respectively. Such
olfar shall be made by notice in wiiting (hereinafter called “the offer notice”) within 7 days after the - =~ipt by the
Company of the transfer noice. The offer notico shall state the price per share spacified in the transfer notice and
shall Bmit the time in which the offer may be accepled, not being less than 21 days nor more than 42 days after the
date of the offar notice, provided that Hf a certificate of fair value is requested under Adticle 13.3 below the offer
shall remaln opan for acceptance for a period of 14 days after the dats on which notice of the tair valua certified in
accordance with that Artide shall have been given by tho Company to tha rembers or untl the expiry of the period
specified in the offer notice whichever is the later. For the purposes of this Mticde an offer shall be deemed to be
accapted on tho day on which tho acceplance is receivad by the Company. The offer notice shall fudher invite
each member o state in his reply the number of additional shares (if any) in excess of his preportion whih he
dosires to purchase and if all the members do not accept the offer in respect of their respective proportions in full
tho shares not so accepled shall be used to satisly the dalms for additional shares as nearly as may be in
proportion to the numbar of shares already held by them respectively, provided that no member shall ba obliged to
take more shares than he shall have applied for. If any shares shall not be capable without fractions of being
offorad to the members in proportion to their existing hoidings, the same shali be offered lo the membets, or some
of them, In such proportions or in such manner as may be dstermined by lots drawn in regard thereto, and the lots
shall be drawn in such manner as the dreciors may think fit,

13.3 Any member may, not fater than 8 days after the date of the offer notice, serve on the Company a
nolice in wiiting requesting thal the auditor for the time belng of the Company {or at the discretion of the audtor, or
if thare Is no auditor, a parson nominated by the President for the time being of the Institule of Charlered
Accountants in the country of the situation of its registered office) certify in wiiting the sum which in his opinion
represents the falr valug of the shares comprised in the transfet notice as at the date of the transfer notice and for
thy purpose of this Article reference o the audior shall incfude any parson o nominated. Upon receipt of such
notice the Company shal insiruct the auditor to cetify as aforesaid and the costs of such valuation shall be
apporiionad among the proposing transferor and the purchasing members or bome by any one or more of them as
tha auditor in his absolute discretion shall decide. Tn centifying the fair value as alorasald the audilor shall be
considered 1o be acting as an expert and nol as an arbitrator or arbiter and accordingly any provisions of law or
statule relating to arbitration shaR not apply. Upon receipt of the cenlificate of the auditor, the Company shalf by
natice In wiiting inform all membars of the fair value of each share and of the price pet shate (being the lower of
tho pfice specified in the transfer notice and the fair value of each share} at which the shares comprised in the
transfor notica are offered for sale. For the purpose of this Article the fair value of each share comprised In the
transter notico shall ba its value as a rateatle propc:tion of the tofal value of all the issuad shares of the Company
and shall not bo discounted or enhanced by teferance to the numbet of shares referred o in the transfer notica,

134 If purchasing members shall be found for afl the shares comprised in the transfer notice within the
appropriate period specified in Article 13.2 above, the Company shaXl niot later than 7 days et the epiry of such
appropriate period give notice in wiiting (hereinafier called “the sale notica”) %o tha propesing transteror specifying
the parchasing members and the proposing transferor sha’ ba bound wporn payment of the price due in respact of
all the shares comprised in the transier notice to tansker the shares fo the purchesing members,
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135 It in any case the proposing transferor after having become bound as aforosaid makes default in
transleming any shares tha Company may receive the purchase money on his bahall, and may authorise some
porson to execute a transfer of such shares in favour of the purchasing members, The receipt of the Company for
tho purchase money shall be a good discharge to the purchasing members. The Company shall pay the purchase
money into a separate bank account,

13.6 If the Company shall not give a sale notice to the propesing transferor vithin the time specilied in
Anticle 13.4 above, he shall, during the pariod of 30 days next foliowing the explry of the time s specilied, ba at
liberty to transfer all or any of the shares comprised In tho transfer notice to any person or pe:. ‘ns but in that event

tho directors may, in thelr absolute discretion, and without assigning any reason therefor, decline to register any
such transfer and regulation 24 in Table A shall, for these purposes, be modified accorgingly.

13.7 In the application of regulations 29 to 31 (Inclusive) in Table A to the Company;

18.7.1 any person becoming entilled to a share in consequence of the death or bankruptcy of a member
shall give a transfer nolice before he elects in respact of any share to be registered himself or to exeaute a
transtor;

13.7.2 il a person =0 becoming entitled shall not have given a transfer notioe in respact of any share within
6 months of the death or bankrupicy, the diractors may al any time theraafter upon resolution passed by them give
notica requiring such person within 30 days of such notice to give a transler notice in respect of alf the shares to
which he has so bacome entitled and for which he has not previously given a transfer notice and if he does not do
80 he shall at the end of such 30 days be deemed to have given a transter notice pursuant to Article 13.1 above
relating 10 those shares In respect of which he has still not done so;

13.7.3 where & transfer notice is givan or deemed 1o bo given under this Article 13.7 and no price per share
Is specified therein the transfer notice shal be deemed lo spadify the sum which shall, on the application of the
directors, be certified in writing by the auditors in accordance with Artide 13.3 above as the fair value theredl.

13.8 Whenever any mambet of the Company who is employed by the Company in any capadily {whether or
not he Is also a ditector) ceases to be employed by tha Company othenvise than by reason of his death the
diractors may 21 any time oot later than 6 months after his ceasing te be employed resoive that such member do
retire, and thareupon he shall (unless he has already served a transfer notice) be deemed o have served a
tansfer nolice pursuant to Article 13.1 above and to have specified thetein the fair value to be certfied in
aocordance with Adicle 13.3 above, Notice of the passing of any such resolution she {orthwith be given to the
membet affected thercby.
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1. For and on behalf of
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

2. gorfa?d on behalf ofu
wilt Incorporations Limitad M’V
1 Mitchali Lane W”

Bristol BS1 68U

Data: 26th Octeber 1998,

e

Wiinass lo the above signatures Mark Anderson l{:

1 tilcholl Lana { ":};1»"‘ -
Bristol BS168U 7
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