FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4085135

The Registrar of Companies for England and Wales hereby certifies that

PETER ONSLOW LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 6th October 2000

AR

*N04085135D*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

HCO07BE
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JORDANS

Please complete in typescript,
or in bold black capitals

* CHFP001

Company Name in full

of

1 Please delete as appropriate

Declarant’s signature

Declared at

on

* Please print name. before me®

Signe_c_l__

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

e OO

12

Declaration on application for registration

PETER ONSLOW LIMITED

MARK DAVID ANDERSON signing on behalf

SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare that | am a T [Selieiter-engaged-in-the
#ermaﬂen—ef—the—eempany] Iperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same fo
be true and by virtye of the Statutory Declarations Act 1835.

) gre—

21 ’;ST THOMAS STREET BRISTOL BS1 6JS
Day Month Year
2,910,9{20,00

GEORGE KEPPE

29/09/00

_é WCove jlpate

TA Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

JORDANS LIMITED

21 ST THOMAS STREET BRISTOL

BS164S Tel 0117 923 0600

DX number DX exchange

le

|

\

WAHYSEUCC®

0617
30/0a100

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

AsL
GOMPANIES HOUSE

JFLO039 / Rev 5.3 10/99
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JORDANS

Please complete in typescript,
or in bold black capitals. First directors and secretary and intended situation of

CHFPO001 reqistered office
Notes on completion appear on final page

Company Name in full PeTen owsLans bimaTeyw

Proposed Registered Office | 5y v i «ur

(PO Box numbers only, are not acceptable) . L
GI6E LEVARND LANE | L

Post town PP\Q%‘i’Ow

County / Region | LAN €S Postcode | PRSE 3R,
If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum x

mark the box opposite and give the agent's
narme and address.

Agent's Name JORDANS LIMITED

Address | 21 8T THOMAS STREET

Posttown | BRISTCY

County / Region Postcode | BS16JS

Number of continuation sheets attached

Please give the name, address, JORDANS LIMITED A70440
telephone number and, if available, 21 ST THOMAS STREET BRISTOL

a DPX number and Exchange of

the person Companies House should BS{ 6JS

contact if there is any query. Tel 0117923 0600

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies.registered in England and Wales

#AHY3DUCE or T

0618 ’ _ T .
COMPANIES HOUSE 30/08/00 = ?ompame§ House, 37 c(":.astle ﬁerrgce, Edmburgh,g)l(-ll :Esd' burah
Form revised July 1998 or companies registered in Scotlan 5 Edinbura
A70440 1 JFLOO35a / Rev 5.4 10/99




Company Secretary (see notes 1- 1)
Sompany nam= | € €1 ONS\Oio  Lisyend

NAME *Style / Title | s *Honours &te

Forename(s) | ¢\ (QL}} D=

* Voluntary details

Surnams \ i NUU </

Previes forename( )

PreviBus surname(=)

Addr:= SAN YACLD §AC REYIRND AN

Usual residential address
For a corporation, give the

registered or principal office ‘
address. Post tow ) f RESToMN

%
5

County / Region | L ANV ES Pastcode

Country

Con seat sianatursg

Joint Company Secre=ary/(see notes =5)

*Stvle / Titl 2 *Homours etc
NAMNE
Forename(s)
* Voluntary Delails
Surnan-e SWIFT INCORPCR~1=mNS LIMITED
Previmus forename)

Provemus surnamets)

Adde=s 1t MITCHELL LANE

Usual residential addres BRISTOL
For a corporation, give th 2

registered or principal of ce=
address. Posttown | ENGLAND

ounty / Regicn FPastcode | BS 6BL

Couny

Corns—nt signature

2 JFT0055b- Rev =4 10/99
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v .
’ ﬁirectors (continued) (see notes 1-5)
NAME  “Style /Title ™R * Honours etc

Forename(s}| { €T €L
Surmname | OV SLOHLW

* Voluntary details

Previous forename(s)

Previous surname(s)

Address Sty \:\QLJO
Usual residential address ~ oY
For a corporation, give the 63\6 L\{\ } l\“NO L\N\’%
i d incipal offi ‘
eires, | PIPELOMO posttown | PRESTRV
County / Region | L R/ Postcode P RS SLQ
Country

Day Month Year

Date of birth A 3[0,6] B | Nationaiity | RRYTION

Business occupation | TP\ ezl

Other directorships | corimAny TEATIMS, HAYNROIREOYF. SANVYIELD STwo

Consent signature

Date| 20| 0|00

This section is signed by __ @
an agent on behalf of all Sianed| Date| , « ;y¢ore

subscribers

3 JFLO035¢c/ Rev 5.4 10/99




Notes

1. Show for an individuga t— fuli 2. Directors known by amom=ner

forename(s) NOT INITI/—S and
surrtame together with cmmy
previous forename(s) or—
surname(s).

If the director or secrta _risa
corporation or Scottis 1 fm -
show the corporate orfi=n name
on the surname tine. ‘

Give previous forenames) or
surname(s) except trat:

- for a married wom armthe
name by which sh 3 ws
known before mar iame need
not be given,

- names not usec sinc the age
of 18 or for at leas = years
need not be given

A peer, or an individual nown by
a title, may state the #itlminstead
of or in addition to ths
forename(s) and sur-ar—s and
need not give the nane=y which
that person was krown efore he
or she adopted the tite
succeeded fo it.

Address:

Give the usual resident=l
address.

In the case of a corpar=on or
Scottish firm give thezrssistered
or principal office.

Subscribers:

The form must be sing
personally either by the
subscriber(s) or by a_pssson or
persons authorised 1> =jn on
behalf of the subscribe s).

descriplion:

A director include amy person
who occupies tha pssition ever
if called by a diffe ar— name, for
example, goveric, | iember of
council.

3. Director details:

Show for each incvilual
director the directhr’ date of
birth, business occu ation and
nationality.

The date of birtl-n—1st be
given for every i (dividual
director.

4, Other cirectorships:

Give the name of2wry
comrpany of waicl tile person
concarned is a di ecor or has
been a directcr a amy time in
the past 5 years. Ymu may
exclude a compaay vhicheither
is or at all times liing the
past 5 years, wh:nmhe person
was a director, wms—

dormant,
a parent companm w=ic1 wholly

owned the comp-n=making the
return,

2. wholly ownsd ulsidiary of
~-the compary na irm the

return, of

ancther wholly o~ d
subsidiary of *he samne parent
company.

If there is insufficier— s—ace on the
form for other directbr=nips you
may use a separatessi—et of paper,
which should includ 't e
company’'s numkber i the full
name 3 the directom

a . I 4'
5. Use Forr— 1 ) cond nuaten shees
or photoco=es ol age: 2 to

provide czt=ils of pint sacretaries
or additiche= dirvecors.

IFL=0:35d Rew 5.4 10/9%




THE COMPANIES ACTS 1985 to 1989

e Y %
Aaant {3«3’
SSLELEE
Jg‘ e
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
PETER ONSLOW LIMITED
1. The Company's name is "PETER ONSLOW LIMITED".
2. The Company's registered office is 10 be situated in England and Wales.
3.1 The object of the Company is to carry on business as a general commercial company.
OBMGEN
a3y HYSCUCRE 0619
A70440 COMPANIES HOUSE 30/810 M
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3.2 Withou-p  judice to the cenerality of the object and Be owers of the Company derivel f om Section
3A of the Act the Commmany has powento do all or any of the foliv=ngthings:-

3.21 To purche=e or by any asher means acquire and talle ptions over any peoperty whe=w=r, anc any
rights or privileges of &=y kind over or n respect of any properiy.

3.2.2 To app v W, register, purshase, or by other means acyume and protect, prolong and rer»w= whether in
the United Kingdon om3lsewhere, an= trade marks, patents, copy=ig IS, “rade se:rets, or other intel :clial oroperty
rights, licences, se=re=processes, designs, protections and con essiors and to disclaim, alter, mrxilly, Jse and
turn to account and t==manufacture ander or grant licences o Fiveeges in regiect of the same, in o expend
money in experimvnt g upon, testin | and improving any paterss, nventions cr rights which the Jcmpany may
acquire or propose ‘0 quire.

3.23 To ecquir—or undertake he whole or any part af tt— Eisiness, gocdwill, and assets f iny person,
firm, or company c¥r—ng on or prop=sing to carry on any of thesbinesses which the Company  itherised tor
carry on and as part c—the considerat on for such acquisition t¢ u—dake all or gny of 1he liabilities f =ich- person,.
firm or company, o temacquire an intwrest in, amalgamate with, —=r snter into parnerstip or into a—~ =rangement
for sharing profits, or—or co-operation, or for mulual assistancewsh any such person, firm or cnany, or for
subsidising or otheresse assisting iy such person, firm or ccnpany, and to gve or accsst, by vay ol
consideration for any  *the acts or th ngs aforesaid or property a gLred, any shares, debentures, —bmnture stock
or securities that mam be agreed ugon, and to hold and ream, r sell, morgage and deal w=h ny skares,
debentures, debenur—stock or securties so received.

3.24 To improme, manage, cwnstruct, repair, develop, ¢ ange, let cn lease or othenmse morlgage.
charge, sell, dispcee f, turn to acccunt, grant licences, opticns=ri hts and privileges in respect f, r ctherwise
deal with all or any pe= of the property and rights ¢f the Compane=

325 To invest—nd deal with tle moneys of the Company oamimmediately required in such amner as may
from time to time b : cCtermined and o hold or otherwise deal wilh =y investments made.

3.26 To lar« &=d advance mcney or give credit on ary s and with or wit1out seculitlo any parson
firm or company (incl 1ing without prsjudice to the generality of 1=foregoing any holding compar—, ubsiciary or
fellow subsidiary o, == any other company associated in any wmy vith, the Ccmpany), to enter i to=guarantees
contracts of indemmit—and suretyshigs of all kinds, to receive nar=y on deposit or loan upon ar— t=rms, end fc
secure or guarant=e  any manner &nd upon any terms the pay=eat of any sumn of money or the—e=formance o'
any obligation by znweperson, firm om company {including witlhoL: —ejudice to tre gensrality of the forecoig any
such holding cormnp=arm subsidiary, fedow subsidiary or associate~ c=mpany as &foresald).

3.2.7 To bewro— and raise mcney in any manner and toms=ure the repayment of any mmney torrowed
raised or owing bi. mrtgage, charge, standard security, lien orot er security Lpon t1e whole orar—~ parl of the
Company's propery r assets (whe=her present or future), inc=ichg s uncaled capital, and aso by a simila
mortgage, charge stemdard security, lien or security to secure amd uarantee the performance by e=Co nprany of
any obligation o- liabimy it may under-ake or which may become inming on it.

3.28 To draw._nake, accept, :ndorse, discount, negetate, xecute and! ssue cheques, bms T excrange,
promissory notes, »illlof lading, warsants, debentures, and oti-ernejofiable or t-ansferable instrun—n 5.

3.29 To apply—r, promote, a «d obtain any Act of Parliar—er—, order, or Ecence of the Dep=tmment of Trade-
or other authority “=r 1abling the Cosnpany to carry any of its obsecs; into effect or for effecting an  mditicziion cf
the Company's cos™ution, or for ary other purpose which ma—s em calculated directly or indir—ct r tc promotss
the Company's inrests, and to oppose any proceedings o apoimations which may seem calcLat d direstly o
indirectly to prejud ceshe Company'sinterests.

3.2.10 To emer—nto any arrargements with any govern ie=t ar authory (supreme, mu ci al, focal, cr
otherwise} that masy ==em conducivesto the attainment of the Comp=ny's objects or ary of them, ar+ D obtzin frory
any such governmermor authority arw charters, decrees, rights, griveges or comcessians which th Ompany mag
think desirable amd - carry out, emarcise, and comply with- amy uch charte’s, decrees, rights pmvileges, an-
concessions.

A70440 MGgF 'SM




3.2.11 To subscribe for, take, purchase, or otherwise acquire, held, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by
any other company constituted or carrying on business in any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

3.2.12 To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies in
which 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
to any business or operations of or generally with respect to any such company or companies,

3.2.13 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 to assist or benefit the Company or to enhance the value of any property 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.

3214 To sell or otherwise 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 particuiar for shares,
debentures, or securities of any company purchasing the same.

3215 To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

3.2.16 To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment of shares or other securities of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

3.217 To distribute among the members of the Company in kind any property of the Company of whatever
nature.

3.2.18 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, selfiing, or guaranteeing the subscription of any shares or other securities of
the Company.

3.219 To support and subscribe 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 its directors or employees, or may be
connected with any town or place where the Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any perscns who are or have been directors of, or who are or have been
employed by, or 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 in respect of any negligence, default,
breach of duty or breach of trust (so far as permitted by law); and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or non-contributory) for the benefit of any of
such persons and of their wives, widows, children 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 subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such schemes to be established or maintained.

3.2.20 Subject to and in accordance with the provisions of the Act (if and so far as such provisions shall be
applicable) to give, directly or indirectly, financial assistance for the acquisition of shares or other securities of the
Company or of any other company or for the reduction or discharge of any liability incurred in respect of such
acquisition.

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

A70440 MG97I/SM




3.2.22 To do il r any of the illings or matters aforesaid m = part of the word and eithe a= piainzpals,.
agents, confractorssor-therwise, and by or through agents, bickes sub-confractors o otherwise &d ifer alone:
or in conjunction wih hers,

3.2.23 To do al such other things as may be deemed imclmontal or corducive to the atllirment of the
Company's objects=orny of them.

3224 AND g= tTt-

3.2241  None cf t= provisions set forth in any sub-clause of hi clause shail be restrictively ccas—ued k it the
widest interpretaticn  1all be given tr each such provision, and ncae of such provisions shall, ex=e t whede the
context expressly 0—edquires, be ir-any way limited or restriccac=by reference to or inference ro 1 any other
provision set forth i =ch sub-clause= or by reference fo or inlereacafrom the terms of any other si-cause of this
clause, or by referenc to or inference from the name of the Cormary.

32242 Thewsr—company"int is clause, except where ussd 1 reference to the Company, =a™berd=emed
to include any pert—rship or othex body of persons, wheth r Acorporatec or Lrincorporatesl =nd wnethe:
domiciled in the Urits Kingdom or e=sewhere.

3.2.24.3 In this c)=ise the expression "the Act" means the Ormaries Act 1985, but so that ahy=reference in
this clause to any Jreision of the A«t shall be deemed to inCiu=e  re‘erence (o any statutory me=dificat or or re-
enactment of that prcision for the time being in force.

4, The lizbi y of the membmrs is limited.

5. The Cempgny's share camwital is £1,000,000 divided < 1,000,000 shares of £1 gach

I, the subscriber 1> t=s Memorandum of Assaciation, wish to b= fermed into a-Company pursua f©
this Memorandurr; =d | agree 1o teke the number of shares s own opposite My neme.

Name and =dc=ss of Subscriber Number of shares taken

by the Subscriber
7 One
For an i & behalf of /-/
instamlC=npanies Limit_d f
1 MitchellL.ane /”'
Bristo BS 6BU
Total shares t=e= Ona

Date: 29th Septemmer 2000

Witness to the abo— signature  3lenys Copeland P
| Mitchell Lane %@

3ristol BS1 BBU

A70440 MG97.SM




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

PETER ONSLOW LIMITED
1. PRELIMINARY
1.1 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 (S| 1985
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 50 excluded or varled) and the Adicles hereinafter
contained shall be the Articles of Association of the Company.

1.2 In these Articles the expression "the Act” means the Companies Act 1885, but so that any reference in
these Articles to any provision of the Act shall be deemed to include a reference to any statutory moedification or re-
enactment of that provision for the time being in force.

2. ALLOTMENT OF SHARES

2.1 Shares which are comprised in the authorised share capital with which the Company is incorporated
shall be under the control of the directors who may {subject to section 80 of the Act and to Article 2.4 below} allot,
grant options over or otherwise dispose of the same, 1o such persons, on such terms and in such manner as they
think fit.

22 All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the directors propose to issue shall first be offered to the members in proportion as nearly
as may be to the number of the existing shares held by them respectively unless the Company in general meeting
shall by special resolution otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period {not being less than 14 days) within which the offer, if not accepted, will be deemed to
be declined. After the expiration of that period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the provisions of this Article by any such special
resolution as aforesaid shall be under the control of the directors, who may allot, 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 Article 2.2 shall have effect subject to section 80 of the Act.

23 In accordance 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.
i 24 The directors are generally and unconditionally authorised for the purposes of section 80 of the Act to

exercise any power 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 hereby given may at any time (subject to the said section 80) be
renewed, revoked or varied by ordinary resolution.

A70440 MG97¥/SM
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3. SHARES

3.1 The liem nferred by regulation 8 in Table A sh&l ttach also to fully paid-up slar-s, and the
Company shall glsc have a first and Faramount lien on all share= vmiether fully 2aid or not, standimy megistersd in
the name of any p=rs==1 indebted or Lnder liability to the Compary, /Mether he shall ke the sole raissered wlder
thereof or shall be: >rem of two or mor: joint holders, for all moness aresently payable by him or hm sstae b the
Company. Regulatonss in Table A sh il be modified accordingly.

3.2 The licLilmm of any membwr in default in respect ol a :allshall be increased by the adc=iom atthe end
of the first sentence ceegulation 18 iz Table A of the words "andiziliexpenses that may have been ncarred by thes
Company by reaso 1 ¢Zsuch non-payment".

4, GEMERA= MEETINGS AND RESOLUTIONS

41 Every molite convening &general meeting shall comply vithithe provisions of section 3=2®) f tire Act
as to giving inform=Dn to membes in regard to their righttccappoint proxies; and notice . < and othen
communications rsla—g to any gen yal meeting which any mem er s enfitled to receive shall re=set o the
directors and to th=a_litors for the time being of the Company.

421 No busin ;3 shall be trarsacted at any general mesticzinless a querum is present. Sh_ct to Article
4.2.2 below, two perens entitled to wote upon the business to be =nsacted, each beiftg a memb— C a proxy fo
a member or a du ~ amthorised representative of a corporation. st=allibe a quorun.

422 If and ‘or—=o long as the Zompany has only one me=1tzr, that member present in pemor or by proxy
or (if that member s s=corporation) b= a duly authorised represar—at—e shall be a guon.m.

423 If a quommm is not pres :nt within half an hour “om —e time appointed for a geneal mesting the
general meeting swa=stand adjourn :d to the same day in the mex= week at the same time and gac or I such
other day and at sumn other time and place as the directors n& determine; and i at the adibu "ed geners
meeting a quorurr i==not present vwathin half an hour from the lire appointed therelor such acSumned general
meeting shall be dis=lved.

424 Regul iti=ms 40 and 41 ir Table A shall not apply to e >ompany.

431 If anc fomso long as the Zompany has only one member and that member takes any cession winich iz
required to be tak=rmn general meeting or by means of a wit—=nmresolution, -hat decision shall ye=as va d an:x
effectual as if agrieacoy the Compary in general meeting, subje t & provided in Articie 4.3.3 belo—,

432 Any dsc on taken by a_sole member pursuant -0 Ftime 4.3.1 abcve shel be record d 1 writing anc
delivered by that me ber to the Corapany for entry in the Comp mws minute beok.

433 Resal iti 15 under sectibn 303 of the Act for the 2mmoval of a drector vefore the xgraton of his
pericd of office and mmder section 3€1 of the Act “or the remova_ollin auditor tefore the expiratio— o=his period o
office shall only be c=1sidered by tha Company in general mzaetag

44 A memt—r present at a meeting by proxy shall be estit d to speak at the meeting ancstll be entitled
to one vote on £ sk—w of hands. In any case where the sa 1e=person is eppointed proxy fo rrore than ore
member he shall or—a show of hamds have as many votes a_ ille number o° members for wi—n— he is proxe
Regulation 54 in Tat= A shall be mmdified accordingly.

4.5 Unle=s msolved by ord 1ary resolution that requlatores? in Table A shall apply wittHu—modificatio v,
the instrument ap yo=ting a proxy amd any authority under whic ii—s executed or a copy of such utoriy certified
notarially or in scmesther way appmved by the directors may e  eposited at the place specifie=imreculation €2
in Table A up to hescommencement of the meeting or (in &n=c=se where a poll iz taken othe=vi=e thar at the
meeting) of the tadr— of the poll or may be handed to the chaimna= of the me2ting prior to the cemmerce ment =f
the business of the meeting.

A70440 MGI7I/SN




5. APPOINTMENT OF DIRECTORS

511 Regulation 64 in Table A shall not apply to the Company.
51.2 The maximum number and minimum number respectively of the directors may be determined from
. time to time by ordinary resolution. Subject to and in default of any such determination there shall be no maximum

number of directors and the minimum number of directors shall be one. Whenever the minimum number of
directors is one, a sole director shall have authority to exercise all the powers and discretions by Table A and by

. these Articles expressed to be vested in the directors generally, and regulation 89 in Table A shall be modified
accordingly.

5.2 The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) in Table A
shall not apply to the Company.

5.3 No person shall be appointed a director at any general meeting unless sither:-
(@) he is recommended by the directors; or

{8)] not less than 14 nor more than 35 clear days before the date appointed for the general
meeting, notice signed by a member qualified to vote at 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.

541 Subject to Article 5.3 above, the Company may by ordinary resolution appoint any person who is
willing to act to be a director, either fo fill a vacancy or as an additional director.

54.2 The directors may appoint a person who is willing to act to be a director, either to fill a vacancy or as
an additional director, provided that the appointment does not cause the number of directors 1o exceed any
number determined in accordance with Article 5.1.2 above as the maximum number of directors and for the time
being in force.

55 In any case where as the result of death or deaths the Company has no members and no directors the
personal representatives of the last member to have died shall have the right by notice in writing to appoint a
person to be a director of the Company and such appointment shall be as effective as if made by the Company in
General Meeting pursuant to Article 5.4.1 above. For the purpose of this article, where two or more members die
in circumstances rendering it uncertain which of them survived the other or others, the members shall be deemed
to have died in order of seniority, and accordingly the younger shall be deemed to have survived the elder.

6. BORROWING POWERS

6.1 The directors may exercise 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) 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.

7. ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company in general meeting by ordinary resolution an altemate
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 regulation 66 in Table A shall be
modified accordingly.

7.2 A director, or any such other person as is mentioned in regulation 65 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 committee of the directors to one vote for every director whom he represents in addifion o
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.
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8. GRATLIT S AND PENEONS

8.1.1 The dir :c—Ts may exercice the powers of the Compay=onferred by its Memorandun—of Ascociation
in relation to the payment of pensiors, gratuities and other ber—fil and shall be entiled to retam any benefits
received by them caa 1 of them by reaason of the exercise of ary uc powers.

8.1.2 Regulaio—87 in Table A ;hall not apply to the ComMpany
9. PROCEECINGS OF DIR :CTORS
9.11 A diredto may vote, at wy meeting of the direcio 5 = of any cammittze of the di :}¢™rs, cn any

resolution, notwith:tamsling that it in any way concerns or relates 0 . matter in which b2 has, direcly » indirectly,
any kind of intere:2 latsoever, anc if he shall vote on any sechresolution hs voe shall be ou tec; and in
relation to any suc  solution as afbresaid he shall (whether ar ®0t he shall vote en the same= bm tcken inta
account in calculati 1gmne quorum present at the meeting.

9.1.2 Each «re=or shall comply with his obligations to &'sco= his interest in centracts undezsesticn 217 ol
the Act.

9.1.3 Regui=ticcs 94 to 97 (incusive) in Table A shall not =xpaw to the Corpany.

10. THE &=/~

101 If tha Commpany has a se=l it shall only be used with heauthority of the di ectors or ol —ommiztee o

directors. The dir :c™rs may deterrsine who shall sign any in=r_nent to wh ch the seal is affmec ard unless
otherwise so deternilmizd it shall be signed by a director and by—th— secretary ar secoad director. T e obligation:
under regulation &Go—Table A relatirg to the sealing of shate crtSicales shall apphy only if the sompany has a
seal. Regulation 131 1Table A shal nct apply to the Company.

10.2 The Comany may exerise the powers conferred By ecton 39 cf the Aot with reg=d o Faving an
official seal for use=alload, and such powers shall be vested ir- tr= mirectors.

11. NOTICE

11.1 withcet  ejudice to regulations 112 to 116 inclusiva B Table A, tre Cempany may jiv natice to a

member by electraimmeans provided that:-

i1.1.1 the mam—er has given Bis consent in writing to reciang notice commurricated by 2cronic means
and in such conse 1t 1s set out an &=idress to which the notice =aabe sent by electrenic means; nc

11.1.2 the ei=clbnic means usad by the Company enablms 18 member concermed to rea_ tle t=xt of th:
fotice.

1.2 Anotie iven to a memmer personally or in a form geritted by Arlicle 1.1 above sh I e ceemed tZ
be given on the earimr of the day o1 which it is delivered persen=y end the day or which it wa_ d2spatched by,
glectronic means, as=ne case may t=.

11.3 Reguibtmn 115 in Table A shall not apply to a notze=lelivered personally or in a femapemmilted v
Article 11.1 above=

114 In thic amcle "electronic’ means actuated by electr—, yagnetic, electro-mragnetic, elettr-chemical o
electro-mecharice! esergy and "by dectronic means” means by—arm manner orly capable of beincscackiated.

12. INDE —TY

12.1 Eversd Ictor or other wificer or auditor of the Con=pay shall be ndeminified out of 1e=assels of tre
Company againstal osses or liahili ies which he may sustair cairsur n or about the execution o—th : duties of his
office or otherwise ir—elation theretc, including any liabiiity incu -es by him in cefending any proc=ecngs, whether
civil or criminal, o ' ir=onnection with any application under secio 144 or section 727 of the Aclin vhih relief i
granted to him k=1 @ Court, and ro director or other officar =& be liable for any loss, dam=e r misforture
which may happen ) or be incurred by the Company in fFe accution of the dutes of his of Ze=or in relation
thereto. But th:s mrt—ie shall only heve effect in so far as its pro isins are not avoided by section 31 of the Act.
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12.2 The directors shall have power to purchase and maintain for any director, ofiicer or auditor of the
Company insurance against any such liability as is referred to in section 310(1) of the Act.

12.3 Reguilation 118 in Table A shall not apply to the Company.

13. TRANSFER OF SHARES

13.1 The directors may, in their absolute discretion and without assigning any reason therefor, decline to
M register the transfer of a share, whether or not it is a fully paid share, and the first sentence of regulation 24 in

Table A shall not apply to the Company.

Name and address of Subscriber

For and on behalf of
Instant Companies Limited
1 Mitchell Lane

Bristol BS1 6BU

Date: 29th September 2000

Witness to the above signature  Glenys Copeland
1 Mitchell Lane '
Bristol BS1 6BU
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