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Statutory Declarationofcompliance
withrequirementsonapplication
forregistrationofacompany

Pursuanttosaction 12(3)of the Companies Act 1985

TotheRegistrarof Companies

Forofficialusn Forofficial use
'-- -T- — T - u—'

CT T [ rapdkery

Lt

NameofCompany

T eciang Bacl Cxar CortPArd  Lirt/TED

1, Claire Elizabeth Paul
Suite 2, Kinetic Cenkre,
Theobald Street,’
8orehamwood, , Herts.

of

—

v i .
do solemnly and sinc{rely declars thatlam a m&amwmmwmmmmumawmw
Iporson namad a$ secretary or director of the company in the statement dellversd to the Registrar
under section 10(2))t and that all the requirenients of the above Act in raspect of the registration of

‘tha above comgpany and of matters precedunt and Incidontal to it have been complied with,

1 OrNotary Publicor

Justicaolthe Maace

orSolicitorhaving -
the powarsconferrad

onaCommissioner

And | make this snlemn Declaration qgnscientiously believing the same to be true and by virtuoof
the provisions of the Statutory Dgcl"ératlons Act 1835
#

Declared at 1618 Sheniedf’pﬂoad Declarant 1o sign bolow
Rorehamwood - i
Herts. WD& 1DN.

the . (3% i day of Meer GDMC//
—7 . .

One thousand nine hundred ang. Eighty Eight.

Y
before me r\’f,»?-u; 'Pé’vn S Stephen Rehder.

STEFAEN C. REFIDER

A Commissioner for Gaths3

- PUPTET IR ST T N )1 W )
g1 1M L I e e i P SRl

TO ADMINISTER OATHS

forDatha. Prasentor's nama, address and
reterence (if any): For official use
Guick Company Formationé Ltd New companies section Post room F,.
Suite 2, Kinetic Centre, ) , gtﬁwr@ﬁ‘_%
D " e
Theobald Street ‘5’, A, |
Borehamwood, ; ) T2, E
Herts. :?,.. P
Ty )
”Fr“-?b :r‘ R
Companias 12 A one-page form issued in August 1935
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black type, or bold

Statement on formation of 2 company
to be incorporated with limited lability
under the Companies Act 1985

Pursuant to Part V of the Finance Act 1973

For official use

Compar number

Form No, PUCY
(revised)

A

Please do notwrita In
tho spacs below,

For Intand Revenue
use only

)

biock lettaring, = r—T="
o .1. |
b e e )
Name of Company
| Loectians (Bocr (i v Cont il
*Dolote if Limited*
inappropriate
‘A Nominal Capital g £100
tOistinguish botvroan Description of sharest / ORD
ordinary, preferenca, -
otc. B Nominal value of each share / £ £ € ONE
Number of sharas taken on v
Incorparation A TWO
D Total amount payahle on each
(including premium it any) £ £ £ NIL
E Amount paid or dus and payable ‘
on each o £ | £ “1 € NIL
F Total amount paid or due and payabla in respect of C £ NIL
G Capital duty payable on F at £1 per E)Of) orpart of £100 £ NIL

i oy

Notes : o
This form must be delivered to the Registrar of Companies when applying for
incorporation of the company, *© . PR

. Planag tiek box if

if amounts are contributed otherwise than in cash, that fact with full ot
“ o attac

particulars must be stated-and attached to this form,.

IS

I hereby certify that the abave particuiars are correct In all respects

Signed C’p /
[0

Presentor's name, address and
reference {if any)

% Dolete as
epprapriste.

[ﬁlfW}(ISecratary]t Date I -S -5y

For official use
Capital gection Post room

Quick Company Formations Ltd.
Suite 2, Kinetic Centre

Theobald Street, F: D
Borehamwood, ‘ S, |
Herts. : Fay - 7?{,».“1:,’“ Ay
- o Qﬂ . i Cy
.H\-g_‘\_‘nn: o ) K
. :
o, P

Companies PUCT A ono-page form Issued in Fab, 1986




-t

Pleasado notwrite

in thismargin

Plaasecompiote

legibly, preforablyin

black type, orbold
blocklattoring.

* Insertfullnamo
ofcompany

7\\‘
Presentor'sname, - -
addressandreference Forofficial use g '
(Fany): Generg‘lsection 3 ‘Postroom
Quick Company Formations Ltd
Suite 2, Kinetic Centre, .

Thegbald Street,
Borehamwood
Herts WD& 4PJ
Tel: 01-207-4475

Suite 2, Kinetic Centre, J o

Theobald Street ’ -~

Borehamwood

Herts Postcode | WD6 4PJ
Iithe memoréndumisdeliﬁeméi hyan agehti'orthasubscribersof
the memorandum,plelnsgmt-rk')('intheboxoppositeandlnsenthe
agent’snameand addressbelow

Quick Company Formations

Suite 2, Kinekic Centre,

- Borehamviood, Herts,. Postcode | DG 4PJ

COMPANIES FORMNo.10

Statemantoffirstdirectorsand
sacretary andintendedsituation

of registered office

Pursuanttosection 10oftheCompanies Act 1985

TotheRegistrarof Companies

Name of Cotnpany

Forofficialuse
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.e{s) and particulars of the person who is, or the persons who are, to ba the firs{ diractor or

#rs af the company {note 2) are as follows:

b
~Mame (Note3)  Martin Robert Gaunt Business occupation
DR 7O
Previous namels) {Note 3} Nationality
Address (Note 4! Suite 2 Kinetic Centre BRITIS Y
| Theobald Street, Date of birth {whore applicable)
{Note €]
Borehamwood, Herts Postcode | WD6 4PJ e

Gther dirpctorships'”

.f'-/

Daniel Gray & Company Limited.

! consent to act as director of the company named on pag'§1

Date /3 — S ~ TV

Signature /179/{;:
— ,

Name (Note 3)

Business occupation

/ﬂr

Previous name(s) (Note 3)

Nationality "

Address [Note 4}

Date of birth (where applicable)
[Note 6)

Postcode

Other directorships'™

fiongo do nol
werite in this
margin

{1} Enter particulars
other directorships
held or previcusly
held {see Note 5}, If
this spacels
Insufficientuse a
continuation sheet,

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

Date

Name (Note 3)

Business occupation

Pravious name(s) (Note3} |

| Nationality

Address {Note 4)

{Note 6}

Postcode .

Date of birth (where applicable)

Other directorshipst”

=

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

Date

Companies 10
page 2



SHtwaien The name(s) and perticulars of the person whois, or the persons who are, to be the first secrotory,

,5;"" or joint socrataries, of the compeany are as follows:
{a3n complete N : ;
regibly, praforably ame (Notes 3 & 7) Claire Elizabeth Paul
In black type or

bold block lettoring,

Pravious namae( s} (Note 3)

. Address (Notes447)  gite 2, Kinetic Centre

Theobald Street

Borehamwood, Herts. Postcode

WD6 4PJ

I consent to act us socrotary of the company named on page 1

Signature C% ) %

L« Date /R~ -
- IR

d

ﬁlame (Motes 3 & 7) e

Pravious name(s) (Note 3

Address (Notes 4 & 7)
Postcode
iconsent to acs as secrotary of the company named on page 1
Signature Date
,t"/’e‘
/ g

dolote If the form ts ‘ o " o o
signed by the L C/,’ZC?,W/ ,
subscribers Signature of agent on behaif of subscribers : : Dete /3-8 - 9%

dalete if the form is Signed . Date
signed by an agent

on bahaif of the i . .

subscribers. Signed 5

Ail the subscribors ) )
must sign eithar Signed ' ik Date
personally or by e /

b person or persons
authorised to sign Signed - Date
{or tham, b
Signed Data
ed . Date -

Cframinamios “ﬂ
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1. The Company’s name is * Warmrar~m Qarcs &Ay

e

The Companies Act 1985

#
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COMPANY LIMITED BY SHARES |cotPAe Rostaiol

L —

Memorandum of Association
OF

\'\/A;e,.-_y,;,v, Amii C-L.Ay CcM?’QMy

2

LIMITED

REx

LiMiTED,”

R2bdeYy

2.- The Company’s registered office is to be situated in England

and Wales,

3. The Company’s objects are:—

(A)To carry on in conjuncnon ‘with each other or as separ.

ate and distinct un:iertakmgt a]l or any of the following
busmm!:-s mmufacturnrs il gc\-?za. exporters, agents,
dealer'; (hath | “lesale aﬁ-d retall) iy gdl. amcles of
commercial ma:wm\' el .i: g, gerqond an-“ ~=sehold use
and consumption : ?:i i 4l kinds of iy materials,
warehousemen, stors gé

; ‘,'mt'actors éhrpp.zmg and for-
warding. agexts, ue‘wn’s*"“ rtbperty and estates, property
develop.rs,)nmmf BT, estates agents, insurance ,

agents and, bxf:—ké,.s ﬁnntncners.. financial agents and to : ac; //”‘"“"“ & W

as_romirss adtee, agent, factor, broker, execu of

Lompames, Corporations, firms ar persons, builddrs IS,

'wscaffolders contractors, heating and ventilation eng\ .
ineers and contractors, refngeratlon enginears, spec1ah's‘ts e :*"@;,-f‘f‘ o

and contractors, decorators, " painters, bncklayers,
carpenters, | .shuttering manufdcturers and erectors,

-joiners, public works gontracwrs, plasterers, plumbers,

electricians, shop frunt fitters, ‘builders and ‘decorators
merchants, civil, mechanical, constructional, agncultura.l
consultmg, heating, electncal and general engi
welders, sheet metal workers, blacksmiths,

@\q

.

G P Y

1“5*'\

admuustrator ‘feceiver for, or otherwise on, behalfqef 1S40 19 gga’:‘

i e ;

N ex

¢ “‘éfi:;"??;?;‘?wsf_.\

5 TN LESY ™
fag f s ;’
AL /
Vhigs ” v
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engineers, garage proprietors, car hire service, taxi
proprietors and operators, travel agents, tour operators,
proprietors of vehicles and vessels of all kinds, transport
and haulage contractors, general engineers, tool makers,
booking agents for and managers of theatres, cinemas
and all other kinds of entertainments and sporting
events, turf and sporting accountants in all their bran-
ches, proprietors of shops, cafes, clubs, hotels and
restaurants, catering contractors, dealers in foods and
provisions of all kinds, wine and spirit merchants,
butchers, grocers, greengrocers, fishmongers, and poultry
merchants, farmers, florists, horticulturists, bakers,
confectioners, tobacconists, ironmongers, hardware
merchants, dealers in plastics of all kinds, antique
dealers, furniture manufacturers and dealers, leather and
fancy goods dealers, jewellers, radio, television and
electrical retailers, dealers and repairers, toys, games and
sports equipment dealers, photographers and dealers in
all kinds of photographic material and equipment, film
producers and distributors, textile merchants, tailors,
fashion designers, ladies and gentlemen’s outfitters, boot
and shoe retailers, perfumery and cosmetic dealers,
hairdressers, manufacturing and retail chemists, printers,
publishers, stationers, advertising and publicity agents,
public relation specialists, consultants, business transfer
agents and employment agents, computer operators,
programmers and dealers, market research specialists,
business advisers, mail order specialists, dyers and
cleaners, dry cleaners, proprietors of launderettes,
excavation and demolition contractors, plant hirers,
scrap iron and waste merchants and to carry on all or
any of the said businesses, and provide services in
connection therewith either together as one business or
as separate and distinct businesses, in any part of the
world.



{B) To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously
carried on by the Company in connection with or as
ancillary to any of the above businesses or the general
business of the Company.

(¢) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges. concessions,
patents, patent rights, licences, secret processes, machinery.
plant, stock-in-trade, and any real or personal property of
any kind necessary or convenient for the purpose of or in
connection with the Company's business or any branch or
department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and machin-
erv necessary or convenient for the Company’s business,
and to contribute to or subsidise the erection, construction

. and maintenance of any of the above.

(e} To borrow or raise or secure the payment of money for the
purpose of or in connection with the Company’s business,
and for the purposes of or in connection with the borrowing
or raising of mongy by the Company to become a member
of any building society.

() To mortgage and charge the undertaking and ali or any of
the real and personal property and assets preseat or future,
and all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premium or discount,

_and for such consideration and with such rights, powers and
privileges as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(G) To make advances to customers and others with or without
secnrity, and upon such terms as the Company may
approve, and to guarantee the liabilities, obligations and
contracts of any other person, firm or company whether a
customer of the Company or otherwise, and the dividends,
interest and capital of the shares, stocks or securities of any
company of or in which this Company is a member or is
otherwise interested.



(H) To receive money on deposit or loan upon such terms as

the Company may approve, and generally to act as bankers
for customers and others.

() To grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the
Company or of any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of
the Company or of any such subsidiary or to the dependents
or any member of the family of such persons, and to
contribute to any fund and pay premiums for the purchase
or provision of any such benefit and to establish and
support, or to aid in the establishment and support of,
any schools and any educational, scientific, literary,
religious or charitable institutions or trade societies,
whether such institutions or societies be solely connected
with the business carried on by the Company or its
predecessors in -business or not, and to institute and
maintain any club or other establishment or benefit fund or
profit-sharing scheme calculated to advance the interests of
the Company or of the officers of or persons employed by .
the Company or any such subsidiary.

() To draw, make, accept, endorse, negotiate, discount and
ex¢cute promissory notes, bills of exchange, and other
negotiable instruments,

(k) To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments and in such manner
as may from time to time be determined.

(L) To pay for any property or rights acquired by the Company

. either in cash or fully or partly paid-up shares, with or
without préférred or deferred or special rights or restrictions
in respect of dxv1dend repayment of capital, voting or
otherwise, or by any securities which the Company has
power to issue, or partly 1n one mode and partly in another,
and generally on such terrns as the Company may
determine.

(M) To accept payment for any property or rights sold or
otherwise disposcd of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of any company or corporation,
with or without preferred or deferiod or special rights or



restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or Jmortgage
debentures or debenture stock, mortgages or other securities
of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.

(N) To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any company,
firm or person carrying on or proposing to carry on any
business within the objects of this Company or which is
capable of being carried on so as dircctly or indirectly to
benefit this Company, and to acquire and held, sell, deal
with or dispose of any shares, stock or securities of or other
interests in any such company, and to guarantee the.
contracts or liabilities of, subsidise or otherwise assist, any
such company,

(0)/:1'6 purchase or otherwise acquire, take over and undertake
L,./éll or any part of the business, property, liabilities and
 transactions of any person. firm or compary carrying on any
business which this Company is authorised to carry on, or
the ‘carrying on of which is calculated to. benefit this
Company or to advance its interests. or possessed . of
property suitable for the purposes of the Company.

{P) To seli, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or otherwise,
~ grant licences, easements and other rights in or over, and in
any other manner deal with or dispose of the undertaking
and all or any of the property and assets for the time being of

the Company for such consideration as the Company may
think fit. ﬂ '

(Q) Todistribute among the members in specie any property of
the Company, or any proceeds of sale of disposal of any
property of the Company, but so that no distribution

'*i‘“/émounting to a reduction of ¢capital be rnade except with the
sanction (if any) for the time being required by Jaw.

f



(R) Todo all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others,
and either by or through agents, trustees, sub-contractors or
otherwise.

(s} Todo all such other things as are incidental or conducive to
the above objects or any of them,

And it is hereby declared that:—

(A) the word “Company” in this Clause, except where used in
reference to this Company, shall be deemed to include any
partnership or other hody of persons, whether corporate or
unincorporate, and whether incorporated, registered,
resident or domiciled in the United Kingdom or elsewhere,
and

(8) the objects of the Company specified in each of the foregoing
paragraphs of this Clause shall be distinct and separate objects
of the Company and shall be no way limited by reference to
any other paragraphs hereof or to the order in which the same
oceur, but shall be construed in as wide a sense as possible as
if each of the said paragraphs defined the objects of a separaie
and distinct company.

4. The liability of the members is limiteda/ |

into 100 shares of £1.00 each.

A ————anrrard

5. ;Tbe Company’s share capital is y ’ divi'ded‘!

-



WE, the Subscribers 10 this Memorandum of Association, wish to be
formed into a Company pursuant to this Memorandum, and we agree
to take the number of shares shown opposite our respective names,

. Mumber of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

Subscriber

Claire Llizabeth Faul

Suite 2 Kinetic Centre /p // ONE
Thecbald Street
Borehanwood C =% ,

Hertfordshire #f

Martin Robert Gaunt ‘ONE
Suite 2 Kinetie Centre
Theobald Street
Borehamwood
Hertfordshire -

AN
-

W <.
[
b

. 3
Dated his/3 Poagy of 709 195G

Witness to the above Sngnature" \

Audrey Paul

Suite 2 K:lne*ic‘o‘entre o/ 4 Ly
Theobald Street , 7
Borehanwood : at | b
Bertfordshire

i
s
L

SNy



The Companies Act 1985

—_—

COMPANY LIMITED BY SHARES

Articles of Association
QF '

-

e

Waritar (bari— @-A-Ay CQMPAH?'//
LIMITED

o
e

e

o
¥

—— T ra e ]

) 1. Subject as hereinafter provided, the rcgufations contained in
Table A in The Companies (Tables A to F) Regulations 1985
(hereinafter referred to as “Table A”) shall apply to the Company.

2. Regulatxons 8,64,76,77 and 113 of 'Table A shall not aDply
to the Company. . ‘ St

3. The Companyisa pnvate company and accordmgly no offer -
orinvitation shall be made to the public (whether for cash or otherwxse)
to subscribe for any shares in or debentures of the Company, nor shall
t/xe Company allot or agree to allot (whether for cash or otherwise) any
shares in or debentures of the Company with a view to all or any of
those shares or debentnrev being offered for sale to the public.

5 .

4. At the date of the adoption of these Articles the capital-of the
Company is £100  divided into 100 Ordinary Shares of £1 each.

5. (a) The Dxrectors may subject to Artxcle 6 hereof allet, grant
options over, or otherwise deal with or dispose of any reievant

securities (as defined by section 80(2) of the Companies Act'1985) of 3 |
the Company to sugh persons and generally on such terms and™

conditions as the Directors thlnl-' proper. o

(b) The general authonty conferred by paragraph (a). of thxs
Article shall be conditional upon due compliance with Article 6 hereof
and shall extend to the amount of the authorised share capital of the



Company upon its incorporation. The said authority wijl eXpire
five years from the date of incorporation ynless renewed, varjed
Or revoked by the Company in general meeting in accordance
with the said section 80,

(¢) The Directors shall be entitled under the genersl authority
conferred by baragraph (a) of this Articla to make at any time before
the expiry of such authority any offer or agre:ment which will or might
require relevant securities of the Company to be allotted after the
expiry of such authority,

declined, and after the exXpiry of such time or\upon"receipt of an

- (b) Byvirtueof section 91(1) of the Companies Act I985,secti()n’sk
89(1) and 90(1) to 90(6) inclusive of that Act shall not apply to the

Company; but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Article, The
Company’s lien (if any) on a share shall extenc’ to all dividends payable
thereon,



8. The Directors may, in their absolute discretion and without
assigning any reason therefore, decline to register any transfer of any
share, whether or not it is a fully paid share, The first sentence of
regulation 24 of Table A chall not apply 10 the Company.

9. Inaccordance with section 372(3) of the Companies Act 1985
in every notice calling a General Meeting of the Comnpany there shall
appear with reasonable prominence astatement that a member entitled
to attend and vote is entitled to appoint a proxy to attend and vote
instead of him and that a proxy need not be a member of the Company,
Regulation 38 of Table A shall be modified accordingly and the second
sentence of Regulation 59 of Table A shall not apply to the Company.

10, Inregulation41ofTable A thereshallbe addedattheend: “If
at any adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting the meeting shall be dissolved.”

{1. Uniess and until the Company in general meeting shall
otherwise determine, there shall be no maximum number of Directors
and the minimum number of Directors shall be one. If and so long as
there is a sole Director he may exercise all the powers and authorities
vested in th2 Directors by these Articles and by Table A and regulation
89 of Tabie A shall be modified accordingly. The first Directors of the
Company shall be as named in the statement delivered to the Registrar
of Companies pursuant to section 10 of the Companies Act 1983.

12. The Company shall not be subject to 'section 293 of the
Companies Act 19835, and accordingly any person may be appointed
or elected as a Director, whatever his age, and no Director shall be
required to vacate his office of Director by reason of his attaining or
having attained the age of seventy years or any other age.

13. No person other than a Director retiring by rotation shall be
elected a Director at any general meeting unless—

(i) heis recommended by the Directors; or

(i) notlessthan fourteen or more than thirty-five clear days before
the date of the meeting a notice in writing signed by a member
qualified to vote at the meeting has been given to the Company
of the intention to propose that person for election, together. "
with a notice in writing signed by that person of his willingness
1) be elected. : '

14. A Director shall not be required to hold any share
qualification but shall nevertheless be entitled to receive notice of and
1o attend at all general meetings of the Company and at all separate
general meetings of the holders of any class of shares in the capital of
the Company.



e e -t o ] el 43

NAMES AND ADD AFS‘SF’: OF SURSCRIEZ]

(AP ———— e R L ————— — -

{laire giizabeth Favd

Sede 2 i"ﬂ.‘r-‘L]L. Cenvre ,‘/"’w\ ) -/
“Thecbale Street ' { %/

. A ] ) ,(__
Borhasmood R = Ssaahald
Hertinredshire R

!
:
4
/

. Martin Hobert Gaunt

‘o VEndte 2 Kinetic Centre :
- 7necbald Street M {
“-Rorehamvood N
Hertfordshire '
b
\\\’\ I :)'r‘l
[ " /¢
. . /
Dated this ‘3% day of "7 , J9 >3

Witness to the above Signatures—

Audrey Paul

Suite 2 Kinetic Oen't'e
Theobald Street ,
Borehamweod .-
Hertfordshlrw ) ’



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2263477

| hereby certify that

'WAREHAM BALL CLAY COMPANY “‘L!MJITED

is this day incorporated Li“ﬁder the Companies Act 1985 as

~a private company and that the Company is limited. .

Given under my hand at the Companies Registration Office,

Cardiff t.he 31 MAY 1988
vt O
MRS, D.M, WILKIE

an authorised officer

HCO078



« Numberof\ PS4 .
" Company

The Companies Act 1985

COMPANY LIMIiTED BY SHARES

LR

Sypecial Fegolution

(Pursuant to s. 378 (2) of the Companies Act 1983)

.
.
)
L]

OF
WAREHAM BALL CLAY COMPANY LIMITED

¥R

g’ .

Passed 7th August , 1989

this to be a true copy of the original

We Paris Smith & Raandall certify
dated this 30 August 1989

PRy

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at Queens House
_55/56 Lincoln's Inn Fields London WC2

+

onthe 7th day of August , 19 83 the subjoined
SPECIAL RESOLUTION was  duly passed, viz..:—
RESOLUTION

That the Articles of Association containedin the printed documant
produced to the Meeting marked "A" and for the purpose of identification
signed by the Chairman thereof be and the same are approved and & '»pted
as the Articles of Association of the Company in substituticn for

- and to the exclusion of all the existing Articles of Associstion ef the

Company

T

g g

2uihr 4
i

i
L

Szgna'ture....Q@,....g{..................:..... To be signed by
* the Chairman, =2

H eveetsentasvesanerelensabenerintarasnsriaeatthTssrrisaNRsNat s seTaTe Director, or the 1
) Sceretary  of the
Company,
COMPANIES HOUSE
NoTe—To be filed within 15 days after the passing of the Resolution(s), M G '989

L 70
[F.Ten
(b‘yue‘z)}] The Solicitors’ Law Stationery Society ple, Qyez House, 27 Crimscott Street, London SEl 5TS |lr:;,g 5;15;;;32
5017408

Companies 7
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1" A"
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
WAREHAH BALL CLAY COMPANY LIMITED
adopted by Special Resolution passed on 7th August 1989
PRELIMINARY
1. The Regulations contained in Table A in the Schedule to the
Companies (Table A to F¥) Regulations 1985 (as amended by the Companies
(Tables A to F) {(Amendment) Regulations 1985) shall, except as hereinafter
provided and so far as not inconsistent with the provisions of these
Articles, apply to the Company to the exclusion of all other regulations or
articles of asgociation. References herein to regulations are to
regulations in the said Table A

INTERPRETATION

2. (1) 1In the first line of regulation 1 after the word "regulations"
the words "and in any articles adopting in whole or in part the same" shall
be inserted
ﬁ% (2) 1In these articles:
(a) unless the context otherwise requires tha following expressions
have the following meanings:

"additional Director means any director for the time being appointed
and holding office pursuant to Article 17(3)

"agc" means Alfred James Cullinane or the holder from
time to time of the largest single block of shares
issued to him on the date of adoption of these
Articles (together with any bonus issue in respect
thereof) or of any shares from time to time issued
by the Company in their place

"'AJC' Director" means the director for the time being appointed
and holding office pursuant to Article 17(1)(a)

"'A‘Ofdinarylshares" " means the ordinary shares of £1.00 each in the
: ) capital of the Company

"avJc" means Adrian Vincent James Cullinane or the holder
from time to time of the largest single block of
the shares issued to him on the date of adoption
of these Articles (together with any bonus issue
in respect there) or of any shares from time to
time issued by the Company in their place

"'AVJC' Director” means the director for Yhe time bzing appointed
and holding office pursuant to Article 17.(1}(b)

"*'p' grdinary Shares" means the ordinary shares of £0.50 each
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"Cullinane
Shareholders"
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"directors' transfer
discretion"

"DMJC"

"'DMIC' Director"

“DSL"

"DSL Directors"

"deemed transfer
notice"

"EMC "

"immediate relative™

Wt

capitel oi i+ Company

means a.l or any of AJC and EMC and AVJIC and DMIC
and "Cullinane Shareholder" means any one of them

means the discretion aceruing ko the directors
pursuant to these Articles upon their unanimously
agreeing to exercise the same to gerve notice upon
a member requiring such member forthwith to
transfer all of his shares in the capital of the
Company as provided in these Articles save that
where such member has powergc of appointment of
directors under Article 17,(1) or Article 17.(2)
or under any Relevant Agreement the said
discretion shall only accrue and be exerciseable
pursuant to the unanimous agreement of those
directors of the Company who are not directors
appointed by such member under the aforementioned
powers or any of them

means Damien Michael John Cullinane or the holder
from time to time of the largest single block of

the shares issued to him on the date of adoption

of these Articles (together with any bonus issue

in respect thereof) or of any shares from time to
time igsued by the Company in their place

mans the director for the time being appointed
and holding office pursuant to Articie 17.{(1){c)

means Drinkwater Sabey Limited or. the holder from
time to time of the largest single block of the
shares issued to it on the date of adoption of
these Articles (together with any bonus issue in
respect thereof) or of any shares from time to
time issued by the Company in their place

means the three directors for the time being
appointed and holding office pursuant to Article
17(2) and "DSL Director" weans any one of them

means a transfer notice deemed to be given under
any provision of these Articles or any Relevant
Agreement

means Eileen Mary Cullinane or the holder from
time to time of the largest single block of the
shares issued to her on tha date of adoption of
these Articles (together with any bonus issue in
respect thereof} or of any shares from time to
time issued by the Company in their place

means a pareat spouse sibling child or
grand-child whethex of blood relationship or
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othzrwise of a member or any person acting in the
capacity of a trustee of a settlement created
partly or wholly for the benefit of any such
Person or persons

To T e Bt

"paid up" means, in relation to & share, that such share is
paid up or credited as paid up
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"Relevant Agreement" means any agreament relating (in whole or in pert)
to the management of the Company which is binding
from time to time on the Company and the members
and which (expressly or by implication)
supplements and/or prevails over any provisions of
these Articles

e

"shares" means a share in the capital of the Company of
whatever class and "share" shall be construed

. accordingly
"gransfer notice has the meaning attributed thereto in Article

9(1)

{b) words or expressions the definitions of which are contained
! . or referred to in the Act shall be construed as having the
meaning thereby attributed to them ,»:t excluding any statutory
modification therecf not in force o the date of adcption of
these Articles

i (¢) words importing the singular number shall include the plural
! . and vice versa, words importing the masculine shall include the
feminine and neuter and vice versa, and words importing persons
shall include bodies corporate, unincorporated associations and
partnerships

(d) references to Articles are references to these Articles and
references ko paragraphs and sub-paragraph are unless otherwise
stated, references to paragraphs of these Articles or references
to sub-paragraphs of the paragraphs in which the reference
appears

(3) A special or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution is expressed to be required under
any provision of the regulations oxr these Articles

SHARE CAPITAL

3. The authorised share capital of the Company at the date of
adoption of these Articles is £1,001 divided into 1,000 'A' Oxdinary Sha.2s
and 2 'B' Ordinary Shares The 'A' Ordinary Shares and the 'B' Oxdinary
Shares shall be separate classes of shares by reason of their differing
nominal values but shall nevertheless in all other respects rank pari passu

e ISSUE OF NEW SHARES

4. (1) sSave for the shares allotted by the directors on the date of




adoption of these Articles no share of any class shall be issued ntherwise
than to members holding shares of the same class except with the prior
written consent of all the members. As between holders of the same class
except with the prior written consent of all such holders any shares issued
shall be issued to such holders in proportion to their existing holdings of
such shares ‘

{2) Subject as aforesaid and subject to Section 80 of the Act, all
unissued shares shall be at the disposal of the directors who may allot,
grant options over or othexwise dispose of them to such persons at such
times and genexrally on such terms and conditions as they think proper
provided that no shares shall be issued at a discount

(3} Section 89(1) and sub-sections (1) to (6) of Secticn 90 of the
Act shall not apply to the Company

ALTERATIOR OF SHARE CAPITAL

8. Except with the prior written consent of all the members the
powers referred to in regulations 3, 32, 33, 34, 35 and 110 shall not be
exercised

: LIEN

6. The lien conferred by Regulation 8 shall attach also to fully
paid up shares and the Company shall also have a first and paramount lien
on all shares, whether fully paid or not, standing registered in the name
of any perscn indebted or under liability to the Company whether he shall
be the sole registered holder thereof oxr shall be one of two or more joint
holders for all monies prasently payable by him or his estate to the
Company. Regulation 8 shall be modified accordingly.

TRANSFER OF SHARES

7. (1) The directors shall refuse to register the transfer of any share
unless such transfer is permitted by, or made pursuant to and in accordance
with Article 8 or Article 9 or the provisions of any Relevant Agreement.
The directors shall also refuse to register a transfer of shares which is

" prohibited under Article 10 or the provisions of any Relevant Agreement

(2) Subject tco sub-Articles (3} and (6), the directors shall not be
entitled to decline to register the transfer of any share which is
permivted by, or is made pursuant to and in accordance with Article 8 or
Article 9 or the provisions of any Relavant Agreement

{(3) For the purpose of ensuring that a particular transfer of shares
is permitted under the provisions of these Articles or under the provisions
of any Relevant Agreement, the directors may require the transferor or the
person named as transferee in any transfer lodged for registration to
furnish the Company with such information and evidence as the directors may
think necessary or relevant. Failing such information or evidence being
furnished to the satisfaction of the directors within a period of 28 days
after such request the directors shall be entitled to refuse to register
the transfer in question
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{4) If a member or other person entitled to transfer a share at any
time attempts to deal with or dispose af the shdre or any interest therein
otherwise than in accordance with the provisions of Article 8 or Article 9
¢r any Relevant Agreement or in contravention of Article 10 then a
directors' transfer discretion shall thereupon arise

(5) where a directors' transfer discretion arises or a transfer
notice in respect of any share is deemed to have been given under any
provision of these Articles or under any Relevant Agreement and the
circumstances are strch that the directors are unaware of the facts giving
rise to the same such directors' transfer discretion or such transfer
notice shall be deemed to have arisen or been received by the directors on
the date on which the directors receive actual notice of such facts and the
provisions of Article 9 shall apply accordingly

(6) A deemed transfer notice shall be deemed not to contain a Total
Transfer Condition (as defined in Article 9.) and shall not be revocable

(7) The directors may, in their absolute discretion and without
assigning any reassn therefor, decline to register any transfer of any
share which would otherwise be permitted under these Articles if it is a
transfer:

(2) of a share on which the Company has a lien;

(b) of a share (not being a fully paid share) to a person of whom
they shall not approve.

The first sentence of regulation 24 shall not apply

PERMITTED TRANSFERS

8. Subject always to Articles 7, 9(12) and 10:

(1) (a) Any member being a body corporate may at any tim2 transfer
all or some of the shares held by it tu a member cf the same
group (as hereinafter defined)

(b) Where shares have been transferred under paragraph (a)
(whether directly or by a series of transfers thereunder) from a
body corporate ("the transferor company” which expression shall
not include a second or subsequent transferor in such a series cf
transfers) to a member of the same group ("the trangferee
company”) and subseguently the transferee company ceases to be a
member of the sama group as the transferor company then the
transferee company shall forthwith transfer the relevant shares
{as hereinafter defined)} to the transferor coinpany, and failure
sc to transfer such shares within 28 days of the transferee
company ceasing to be a member of the same group as the
transferor company shall result in a transfer notice being deemed
immediately to ke given in respect of the relevant shares
PROVIDED THAT beione the operation of Article 9.(7) in the
foregoing circumstances the relevant shares shall first be
offered by the directors to the transferor company which shall be
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entitled %o purchase the same at a price determined in accordance
with paragraph (b) of Article 9.(4) at any time within 7 days
from the date of such offer

: (¢) For the purposes of this paragraph:

3 (i) the expressiou 'a member of the same group’ means a company
which is for the time being a holding company of which the
transferor company is a wholly-owned subsidiary or a
wholly-owned subsidiary of the transferor company or of any
holding company ©f which the transferor company is &
wholly-owned subsidiary; and

the expression 'relevant shares' means and includes (so far
as the same remain for the time being held by the transferee
company) the shares originally transferred to the transferee
compaany and any additional shares issued o~ transferred to
the transferee company by virtue of the holding of the
ghares originally transferred or any of them
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(2) Any member may at any time trensfer all or any of his shares to
any person holding shares of the same class
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¥£ (3} any nember may at any time transfer all or any of his shares to
j% any person with the prior written consent of all the other members

(4) Any member being an individual may at any time transfer all or
some of the shares held by him to an immediate relative

(5} (a) Upon the death of a member or upon a member coming to suffer
mental disordexr to such an extent as would result (were that
member a director of the Company) in the taking effect of
Regulation 81(c) the personal representatives of such a member
shall be entitled to call for the immediate transfer to them of
his holding in the Company and/or

(b) Upon the death of a member (if no call upon the Company has
been made pursuant to paragraph (a)) any immediate relative of
the deceased member to whom the member's holding would (save ror
any restriction under these articles) pass (whether under a will
admitted to probate or under letters of administration on
intestacy) shall be entitled to call for the immediate transfer
to them of his hold.ing in the Company

{c) If any member being an individual shall become insolvent (by
reference to the provisions of the Insolvency Act 1986) or make
any arrangement or composition with his creditors generally then
such member shall be deemed to have immediately given a transfer
notice as contemplated by the provisions of Article 9.(13) but
prior to the further provisions of that Article coming into
aeffect the directors shall first offer all of the shares as shall
then be registered in the name of such momber amongst any
impmediate relatives of such member who are at that time also
members at a price determined in accordance with paragraph (b) of




Article Y.{4) and such immediate relatives or any of them shall
be entitled to purchase such shares at that price at any time
within 7 days from the date of such offer and in case of
competition in the same proportions as each purchaser's holding
of shares in the Company bears to the total of all of the
purchasers' holdings of shares in the Company
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{6) A transfer of any share pursuant to this Article shall only be
treated as a permitted transfer for the purposes of these Articles if it is
a transfer of the entire legal and beneficia’ interest in such share free
from all liens, charges and other encumbrances

PRE-EMPTION RIGHTS

9. (1) Except as provided in Article 8, before transferring or agreeing
to transfer any share or any interest therein (including for this purpose
the assignment of the beneficial interest in, or the creation of any charge
or other security interest over, such share or the renunciation or
assignment of any right to receive or subgeribe for such share) the perscon
proposing to transfer the same (the "proposing transferor") shall be
obliged to give notice in writing (“transfer notice") to the directors that
the proposing transferor desires to transfer all of the shares then held by
him. In the transfer notice the proposing transferor shall specify:

(a) the number and class of shares which the proposing

transferor wishes to transfer ("Transfer Shares");

T
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(b) the price at which the proposing transferor wishes to sell
the Transfer Shares and the identity of any person wha has
indicated a willingness to purchase the Transfer Shares at such

price

A transfer notice shall also state whether the proposing transferor wishes
to impose a Total Trangfer condition {meaning a condition that unless all
of the Transfer Shares are sold pursuant to the following provisions of
this Article none shall be so sold) but in the ahserice of such a statement
the transfer notice shall be deemed not to contain a Total Transfer

Condition

In the event that any notice is served upon a member in exercise of a
directors' transfer discretion then for the purposes of this Article that
member shall be deemed to be a proposing transferor in respect of whose
holding of shares in the Company a deemed transfer notice had been served
cn the date of such exercise of the directers' transfer discretion

A transfer notice shall constitute the directors as the agents of the
proposing transferor empowered to sell the Transfer Shares (together with
all rights attaching thereto at the date of the transfer notice or at any
time thereafter) at the Transfer Price (as hereinafter defined) on the
terms of this Article. Once given a transfer notice may not be revoked
save with the prior written consent of all the members other than the

propoging transferor

{2) wWithin 14 days after the receipt of a transfer notice the
directors shall serve a copy of that transfer notice on all the members
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other than the proposing transferor. In the case of a deemed transfer
nctice this shall be deemed to relate to the entire holding of shares of
the proposing transfercr and the directors shall similarly serve notice on
all the members (including the proposing transferor} notifying them that
the same has been deemed to have been given

(3) Subject as provided otherwise in these Articles ox in any
Relevant Agreement the Transfer Shares shall be offered for purchase (as
hereinafter provided) at a price ("the Transfer Price”) determined in
accoodance with sub-Article (4)

{4) (a) If the transfer notice is not a deemed transfer notice then
the Transfer Price shall be the price specified by the proposing
trancferor in the transfer notice; or

(b) If the transfer notice is a deemed transfer notice the
Transfer Price shall be such price as shall be unanimously agreed
in writing between the proposing transferor and the other members
or in the absence of such agreement (whether by reason of
disagreement, absence, death or otherwise) within 21 days after
the service of notices pursuant to sub-Artlcle (2) the Transfer
Price will be determined by the auditor for the time being of the
Company ("the Auditor”). The Auditor shall act as an expert and
not as an arbitrator and his written determination shall be final
and binding on the members The Auditor will certify the open
market value of each of the Transfer Shares as at the date of the
transfer notice on the following assumptions and bases:

(1) wvaluing the Transfer Shares as on an arm's length sale
between a willing vendor and a willing purchaser;

(ii) if the Company is then carrying on business as a going
concern, on the assumption that it will continue to do so;

{iii) that the Transfer Shares are capable of being transferred
without restriction;

(iv) valuing the Transfer Shares as a rateable proportior of the
total number of all the issued shares of the Company which
value shall not be discounted or enhanced by reference to
the class of the Transfer Shares cor by the fact that the
number thereof may represent a majority or a minority
holding of the shares in issue

If any difficulty shall arise in applying any of the foregoing
assumptions or bases then such difficulty shall be resolved by
the Auditor in such manner as he shall in his absolute discretion

think fit

The Company will use its best endeavours to procure that the Auditor
determines the Transfer Price within 21 days of being requested to do so

(5) If the determination of the Transfer Price is referred to the
Auditor the date of determination of the Transfer Price ("ths Determination
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Date") shzll be the date upon which the directors receive the Axditor’s
determination of the Transfer Price in writing. If the Transfer Price is
determined by written agreement ke =2en all the members as aforeszid then
the Determination Date shall be the date on which such agresment is mads.
If the Transfer Price is determined pursuant to sub-article {4)(a) thes the
Determination Date shall be the date upon which the directers receive Lhe
transfer notice

{(6) The costs and expenses of the Auditor in determining the Transfar
Price shall he borne by the Cowpany

(7) Within 7 days after the Determination Date the Transfe. Hheron
shall be offered for purchase at the Transfer Price by the directors to Las
members at the date of the offer (other than the proposing transferor} ami,
in the case of competition, shall be sold to the acceptors in proportira
{as nearly as may be without involving fractions or selling to any mepbsr &
greater number of Transfer Shares than the maximum numbex applied for by
him} to the number of shares then held by them respectively. If any of the
Transfer Shares shall not be capable of being allocated as aforesaid
without invelving fractions, the same shall be offersd amongst the
acceptors, or some of them, in such proportions or in such manner as may be
determined by lots drawn in respect therecf, and the lots shall be drawn in
such manner as the directors shall think fit

(8) Any offer made pursuant to sub-Article (7) shall be made by
notice in writing and shall specify (a) the number and class of the
Transfer Shares; (b) the proportionate entitlement of the relevant member
(on the assumption that there will be cempetition for the Transfer Shares);
(¢) the Transfer Price and (d) a period (being not less than 21 days and
not more than 42 days) within which the offer must be accepted or shall
lapse

(9) (a) If by the foregoing procedure the directoxrs shall not
receive acceptances from any member oxr members pursuant to
sub-Rrticle (7) in respect of all of the Transfer Shares within
the period of the aforesaid offer the directors shall fortheith
give notice in writing of that fact to all the members, whereupon
the proposing transferor shall be entitled within 21 days of the
date of service of that notice to nominate {(by giving notice in
writing to the directors) any person or persons (whether or not a
member or members) ("nominated purchaser or purchasers') who has
or have expressed willingness in writing to purchase the Transfer
Shares which have not been so accepted ("the Remaining Transfer
Shares") at not less than the Transfer Price detailing the
proportions in which the nominated purchaser or purchasers will
so purchase the Remaining Transfer Shares

(b} If all of the members (other than the proposing transferor)
give written approval of the nominated purchaser ox purchasers
the directors shall register any transfers in favour of any
nominated purchaser or purchasers in respect of any of the
Remaining Transfer Shares produced to them within 28 days of
their receipt of such written approval but if any of the
Remaining Transfer Shares have not been transferred as aforesaid
by the expiration of that period the directors shall forthwith




give notice in writing of that fact to the members (including the
proposing transfevors) and the proposing transferor shall
thereafter be obliged to retain the Remaining Transfer Shares
which have not been transferred pending fresh compliance by the
proposing transferor with the provisions of this Article

{c) 1Ir all of the members (other than the proposing transferor)
or any of them fail to give written approval of the nominated
purchaser or purchasers {or any of them) so nominated by the
proposing transferor then the proposing transferor shall only be
permitted to proceed in a sale of the Remaining Transfer Shares
or any of them to such unapproved nominated purchaser or
purchasers if the proposing transferor first procures that such
unapproved nominated purchaser or purchasers (or any of them)
offers to purchase (and save where any of the other members
serves a counter-notice pursuant to sub-Article (10) refusing to
sell his shares does purchase) all of the shares of the other
members at the same time and on the same terms and conditions
(share for share) as those offered to the proposing transferor
for the purchase of the Remaining Transfer Shares

(10) If any nominated purchaser or purchasers shall not be approved as
provided in paragraph (c) of sub-Article {9) but shall within the period
stipulated in that paragray. agree to purchase all of the issued shares in
the Company as contemplated in that paragraph the directors shall forthwith
give notice in writing as hereinafter menticned to the members (including
the proposing transferor) and the members {other than the proposing
transferor) shall be entitled within 7 days of receipt of such netice to
serve a countsr-notice in writing upon the Company refusing to sell their
ghares hut zfter the expiration of the said period of 7 days the proposing
tronsterer and any other members who shall not have served a counter-notice
upan the Company as aforesaid shall become bound upon payment to them of
the price for their shares in accordance with sub-Article (9) to transfer
to each of the nominated purchaser or purchasers the number of shares
accented by him or (where the nominated purrchaser or purchasers agree as
aforeszid to purchase all of the issued shares in the Company but any
member serves counter-notice upon the Company as aforesaid) that number of
sharaes reduced pro rata. Every notice served by the directors under this
sub-Article shall state the name and address of each of the nominated
purchasar or purchasers, the number of shares agreed to be purchased by him.
and the place and time appointed by the directors for the completion of the
purcha (being not less than 14 days nor more than 28 days after the date
of the said notice and not being at a place outside England). Subject to
the giviilg of such notice the purchase shall be completed at the time and
place appointed by the directors

{11) If the proposing transferor or any other member, having become
hound te transfer any shares pursuant to this Article, makes default in
tranzforring the same the directors may authorise some person (who shall be
deemed to be the attorney of (as applicable) the proposing transfer or the
32id membar foxr the purpose) to execute the necessary instrument of
srangfer of guch shares and may deliver it on his behalf and the Company
way recaivs the purchase money and shall thereupon (subject to such
instruseni being duly stamped) cause the transferee to be registered as the
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holder of such shares and shall hold such purchase money on behalf of (as
applicable) the proposing transferor or the said member. The Company shall
not be bound to earn or pay interest on any money so held. The receipt of
the Company for such purchase money shall be a good discharge to the
transferee who shall not be bound to see to the application thereof, and
after the name of the transferee has been entered in the register of
members in purported exercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person

{(12) Without prejudice to the generality of Article 7(3), the
directors may require to be satisfied that any shares being transferred
pursuant to sub-Article (9) are being transferred in pursuance of a bona
fide sale or sales for the consideration stated in the transfer(s} relating
thereto and if not so satisfied may refuse to register such transfer(s)

(13) Upon the operation of this Article pursuant to service of a
transfer notice containing a Total Transfer Condition no acceptance or
acceptances of any offer of Transfer Shares made by the directors pursuant
to this Article shall be binding upon the proposing transferor until all of
the Transfer Shares shall have been accepted by the members and if the
proposing transferor shall not invoke his rights of nomination contained in
sub-Article {9)(a) the Total Transfer Condition shall take effect and none
of the Transfer Shares will be sold to the members and the transfer notice
shall be deemed withdrawn but if the proposing transfer does invoke his
rights to nominate pursuant to sub-Article (9)(a) and the nominated
purchaser or purchasers proposed by him are not approved as provided in
paragraph (c¢) of sub-Article (9) the proposing transferor shall thereupon
be entitled to serve notice in writing upon the Company invoking the Total
Transfer Condition and none of the Transfer Shares will be sold to the
members and the transfer notice shall be deemed withdrawn

{14) (a) 1In this svb-Article a "Relevant Event" means:

(i} in relation to a member being an individual such member
becoming insolvent (by reference to the provisions of the
Insolvency Act 1986) or making any arrangement or
composition with his creditors generally or the death of
such member (subject in every case to the operation of
Article 8.(5));

(i) in relation toia member beis.t a boedy corporate: .
(aa) a receiver, manager, administrative receiver or
administrator being appecinted of such member or over all or
any parxt of its undertaking or assets; or
(bb)} such member entering into liquidation (other than a
voluntary liquidation for the purpose of a bona fide scheme
of solvent amalgamation or reconstruction});

(ee) such member making any arrangement or composition with
1ts creditors generally

Upon the happening of any Relevant Event the member in
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question shall be deemed to have immediately given a transfer
notice in respect of all the shares as shall then be registered
in the name of such member

(c} 'If the Relevant Event shall be the death or insolvency of a
member and if the shares ("the unsold shares") which are offered
to the members pursuant to the transfer notice deemed to be given
under paragraph (b) shall not be sold to the members (or any of
them) pursuant to sub-Article (7) then, after the expiration of
the periods during which the unscold shares might have been
purchased by a member or members pursuant thereto, sub~Articles
(9) to (11) inclusive shall not operate and the person who has
otherwise become entitled to the unsold shares in cinseguence of
the death or insolvency of the member shall be entitled either:

(i) to sell the unsold shares to any person in the same manner
ard subject to the same conditions (mutatis mutandis) as a
proposing transferor could under sub-~Article {(9); or

(ii) to elect at any time to be registered himself as the holder
of the unsold shares (but so that such election shall not
give rise to any obligation to serve a transfer notice in
respect of the unscld shares)

(15) An obligation to transfer a share under the provisions of this
Article ghall be deemed to be an obligation to transfer the entire legal
and beneficial interest in such share free from any lien, charge or other
encumbrance

(16) The provisions of this Article may be waived in whole or in part
in any particular case with the prior written consent of all the members

PROHIBITED AND PERMITTED TRANSFERS

10. Notwithstanding anything else contained in these Articles no
share shall be issued or transferred to any infant, bankrupt or person of
unsound mind

NOTICES QF GENERAL MEETINGS

11. (1) Any general meeting of members shall be deemed validly called if
the notice in respect thereof is given to the members by first ¢lass
pre-paid post or telex or electronic facsimile transmission sent to (as
applicable) the address or receiving number last advigsed to the Company by
each member for the purposes of this Article and any such notice shall be
deemed received by the addressee thereof 48 hours after the same is posted
(if sent by first class pre-paid post) or immediately the same is
transmitted (if sent by telex or electronic facsimile transmission}

(2) Any ccnsent to short notice for the calling of a general meeting
shall be deemed validly given by a member if the same is communicated to
the Company at any time prior to the date and time proposed for such
general meeting and whether by post telex or electronic facsimile
transmission or by any other meanings from time to time approved or
accepted by the Directors




(3) Regulation 38 shall be construed subject to the provisions of
this Article

PROCEEDINGS AT GENERAL MEETINGS

12, (1) Two members present in person or by proxy shall be a quorum of
which one shall be or represent the Cullinane Shareholders or any of them
and the other shall be or represent DSL. Regulation 40 shall be modified

accordingly

12) Regulation 41 shall be read ag if the words "and at the adjourned
meetiang those members who are present (in person or by proxy) shall
represent a gquorum”

(3} An instrument appointing a proxy may, in the case of a
corporation, be signed on its behalf by a director or the secretary thereof
or by its duly appointed attorney or duly authorised representative
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{4) The instrument appeinting a proxy to vote at a meeting shall be
deemed also to confer authority to vote on a pcll on the elsction of a
chairman and on a motion to adjourn the meeting
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{5) The chairman of a general meeting shall not be entitled to a
second or casting vote. Regulation 50 shall not apply
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13. Any such resolution in writing as is referred to in regulation 53
may, in the case of a corporation, be signed on its behalf by a director or
the secretary thereof or by its duly appointed attorxney or duly authorised

representative
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VOTES OF MEMBERS

P

14, (1) Subject as provided below in this sub-Article and to any other
special rights or restrictions a3 to voting attached to any shares by or in
accordance with these Articles evexy member who (being an individual)} is
present in person or (being a corporation) is present by a duly authorised
representative, not being himself a member entitled to vote, shall have cne
vote for every share of which he is the holder; Provided that shares of
any class shall confer any right to vote upon a resolution for the removal
from office of a directu: save as provided in Article 17

P T

(2) Regulatiom 54 shall not apply

ALTERNATE DIRECTORS

15. (1) Aay director (other than an alternate director) or an Additional
Director may at any time appoint any person (including another director)} to 1
be an alternate director and may at any time terminate such appointment.
Any such appointee (if not already a director) shall prior to his
appointnent regiire to be approved by a majority of thz directors. Any
such appointuent or termination of appointment shall be effected in like
manner as provided in Article 17.(4). The same person may be appointed as
the alternate director of more than one director
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{2} The appointment of an alternate director shall determine on the
happening of any event which if he were a director would caus him to
vacate such office or if his appointor ceases to be a director

(3) An alternate director shall be entitled to receive notices of
meetings of the directors and of any committee of tha directors of which
his appointor is a member and shall be entitled to attend and vote as a
director and be counted in the quorum at any such meeting at which the
appointor is not personally present and generally at such meeting to
perform all functions of his appointor as a director and for the purposes
of the proceedings at such meeting the provisions of these Articles shall
apply as if he were a director of the relevant ciass. Ik shall not be
necessary to give notices of meetings to an alternate director who is
absent from the United Kingdom. If an alternate director shall be himself
a director or shall attend any such meeting as an alternate for more than
one director his voting rights shall be cumulative, but he shall count as
only one for the purpose of determining whether a quorum is present. If
his appointor is for the time being absent from the United Kingdom or
temporarily unable to act through ill health or disability his signature to
any resolution in writing of the directors shall be as effective as the
signature of his appointor. An alternate director shall not (save as
aforesaid) have power to act as a director nor shall he be deemed to he a

director for the purposes of these Articles.

(4) An alternate director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or transactions
and to be repaid expenses and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall not be entitled to receive
from the Company in respect of his appointment as alternate director any
remuneration except only 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

(5) Regulations 65 to 69 shall not apply

DELEGATION OF DIRECTORS' POWERS

i6. Save where the powers delegated are of an executive nature
devolving upon a managing director or other executive director pursuant to
the provisions of a Service Agreement entered into with him by the Company
any of the Cullinane Shareholders or DSL may at any time and from time to
time revoke all or any of the powers delegated to a managing director or
other executive director pursuant to Regulation 72 by notice in writing in
like manner as provided in Article 17.(4). Regulation 72 shall be modified

accordingly

APPOINTMENT AND RETTREMENT OF DIRECTCRS

17. . {1) (a) AJC shall be entitled by notice in writing to the Company to
appoint one director and by like notice to remove such director
and at any time and from time to time by like notice to appoint
any other person to be a director or diroctors in the place of
the director so removed. Any directors so appcinted shall be the

'AJC' Director



(by AVJIC shall be entitled by notice in writing to the Company
to appoint one director and by like notice to remove such
director and at any time and from time to time by like notice to
appoint any other person to be a director or directors in the
place of the director so removed. Any directors so appointed
shall be the 'avJc' Director

{c) DMJIC shall be entitled by notice in writing to the Company
to appoint one director and by like notice to remove such
director and at any time and from time to time by like notice to
appoint any other person to be a director or directors in the
place of the director so removed. Any directors so appeinted
ghall be the 'DMJC' Director

{2) DSL shall be entitled by notice in writing to the Company to
appoint three directors and any Additional Director permitted purstvant to a
Relevant Agreement and by like notice to remove such directors and any of
them and at any time and from time to time by like notice to appoint any
other person or persons to be a director or directors in place of the
director or directors so removed. Any directors so appointed shall be
'DSL' Directors

(3) Two or more of the Cullinane Shareholders in conjunctien with DSL
shall be entitled together by notice in writing to the Company to appoint
one or more additional directors and any such additicnal director may be
removed by notice in writing to that effect being given to the Company by
the said appointors or any of them. Any director so appointed shall be an
Additional Director

(4) A notice of appointment or removal of a director pursuant to this
Article shall take effect upon lodgement at the registered office of the
Company or on delivery to a meeting of the directors or on delivery to the
secretary

(5) Every director appointed pursuant to this Article shall hold
office until he is either removed in manner provided by this Article or
dies or vacates office pursuant to regulation 81 (as modified by Article
21) and neither the Company in general meeting nor the directors shall have
power to fill any such vacancy

(6) Auy director appointed pursuant to this Article shall ke at
liberty from time to time to make such disclosure to his appointors as to
the business and affairs of the Company and its subsidiaries as he shall in
his absolute discretion determine

18. The directors shall not be subject to retirement by rotaticon and
accordingly regulation 73 to 75 shall not apply and all other relerences in
the regulations to retirement by rotation shall be disregarded

19. No director shall be appointed otherwise than as provided in
*hese Articles. Regulations 76 to 80 shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20. Regulation 81 shall be mcjified by deleting paragraph (e)
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thereof. The office of directo:r shall also be vacated if he shall be
removed from office as hereinbefore provided

REMUNERATION OF DIRECTORS

21, The ordinary remuneration of the directors shall from time to
time be determined by an ordinary resolution of the Company and shall
{unless such resclution otherwise provides) be divisible among the
directors as they may agree or, failing agreement, equally, except that any
director who shall hold office for part only of the periocd in respect of
such remuneration is payable shall be entitled to rank in such division for
a proportion of the remuneration related to the period during which he has
held office.

Regulation 82 shall not apply.
PENSIONS

22. The directors may give or award pensions annuities gratuities and
superannuation or other allowances or benefits to any employees or
ex-employees and to officers and ex-officers (including directors and
ex-diractors) of the Cempany or its predecessors in business or of any
holding company or subsidiary of the Company orf te the relations or
dependants of any such person and may establish support and maintain
pensions, superannuation or other funds or schemes (whether contributory or
non-contributory)} for the benefit of any such persons and/qr their-
relations or dependants or any of them. Any director shall be entitled to
receive and retain for his own benefi' jany such pension, annuities,
gratuity, allowance or other benefit and may vote as a director in respect
of the exercise of any of the powers by this Article conferred upon the
directors notwithstanding that he is or may become interested therein.
Regulation 87 shall not apply

PROCEEDINGS OF DIRECTORS

23. Except during periods when for any reason there are no directors
appointed pursuant to Article 17.(1) or no DSL Directors:

(1) the quorum for the transaction of the business of the directors
shall be two of whom one shall be a director appointed pursuant to Article
17.{1) and one a DSL Director; and

(2) any committee of the directors shall include a director appointed
pursuant to Article 17.(1) and a DSL Director and the quorum for the
transaction of the business of any such committee shall be two of whom one
shall be a director appointed pursuant to Article 17(1) and one shall be a
DSL Director

In the event that at any duly convened meeting of the directors or any
committee of the directors the meeting is not so querate or if during the
meeting such a quorum ceases to be present, the meeting shall be adjourned
to the same day in the next week at the same time and place (or to such
other day and such other time and place as a director appointed pursuant to
Article 17.(1) and a DSL Director may agree in writing) and at such
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adjourned meeting & quoruad shall be any two directors

24, All business arising at any mesting of the directors or of any
committee of the directors shall he determined only by resolution passed by
a majority of votes. In the case of an equality of votes, the chairman
shall not have a second or casting vole

25, The chairman of the board of directors shall be subject to
appointment removal and replacement by the majority decision of all of the
directors. Each chairman so appointed shall automatically vacate his
office at the conclusion of the annual general meeting next following his
appointment. If no chajrman is appointed, or if at any meeting of the
directors he is unwilling to preside or is not present within five minutes
after the time appointed for the meeting, those directors who are entitled
to appoint the chairman, and who are present at the meeting, may appoint
one of their number to be the chairman of the meeting, failing which the
directors present may appoint one of their number to be the chairman.

Regulation 91 shall not apply

26. (1) Unless otherwise agreed in writing by a director appointed
pursuant to Article 17.(1) and a DSL Director in any particular case at
least 21 clear days' notice in writing shall be given to each director of
every meeting of the directors, except any absent from the United Kingdom
for the time being who have nominated an alternate. The third sentence of
ragulation 88 shall not apply to the Company

{2) Regulation 111 shall be read as if the words "except that a
notice calling a meeting of the directors need not be in writing" were
deleted therefrom

(3) Each such notice shall (a) be sent to the addres= notified from
time to time by each director to the secretary (or, if there ig none at
that time the chairman) for the service of such notices (or if no addrecss
has been so supplied, to his 1ast known address); (b) contain an agenda
specifying in reasonable detail the matters to be digcussed at the relevant
meating; (c) be accompanied by any relevant papers for discussion at such
meeting; and (d} if sent to an address outside the United Kingdom, be sent
by courizr, telex or facsimile transmission

(4) Save as provided in sub-Article (3) any such notice may be
delivered perscnally or by first class pre-paid post snd shall be deemed to
have been served if by delivery when delivered and if by first class letter
48 hours after posting

{5) Except as may be agreed by a director appointed pursuant to
Article 17.(1) and & DSL pirector in any particular case, no business or
resolution shall pbe transacted or passed at any meeting of the directors
except as was fairly disclosed in the agenda of such meeting

27. appropriate complete minutes of each meeting of the directors
shall be maintained by the Company and copies thereof distributed to the
directors as soon as reasonably practical after the meeting shall have been
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28, A director whe is in any way whether directly or indirectly
interested in #ny transaction or arrangement or proposed transaction or
arrangement with the Company may vole in respect of any such transaction or
arrangement or proposed transaction or arrangement or any matter arising i
therecut and if he does so vota his vote shall be counted a2and he shall be
capable of constituting ¢ :rorum at any meeting of the directors at which
40y such transaction or arrangement or proposed transaction or arrangement
shall come before the hoard of directors for consideration and may retain
for his own absolute use and benefit all profits and advantages directly or
indirectly accruing to him thereunder or in consequence thereof.
Requlations 94 to 97 shall not apply.

BORROWING POWERS

29, The directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and subject as otherwise provided in
these Articles to issue debentures, debenture stock and other gecurities
whether outright or as security for any debt, liability or obligation of
the Company or of any third party

ACCOUNTS AND INFORMATION

3G, Every member shall be entitled, either himself or through his
agents duly authorised in writing during the Company’s normal hours of
business to inspect and take ccpies of the books of account and all other
records and documents of the Company and each of its subsidiaries on giving
not less than 48 hours written notice to the secretary or if there is none
for the time being the chairman. The Company shall give each such member
all such fagilities as he may reasonably regquire for such purposes
including the use of copying facilities. The Company may make a reasonable
charge for any copies taken but otherwise shall not charge for any
facilities requestad as aforesaid. Regulation 109 shall not apply

NOTICES

31. A notice senit by post shall be deemed to be given 48 hours after
the same was pogted. The second sentence of Regulation 115 shall not apply

INDEMNITY

32, Subject to the provisions of and so far as may be permitted by
law, every director, auditor, secretary or other officer of the Company
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the execution
and discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have been done or omitted
by him as an officer or employee of the Company and in which judgement is
given in hig favour (or the proceedings are otherwise disposed of without
any finding or admission of any material breach of du * on his part) or in
which he is acquitted or in connection with any other .pplication under any
statute for relief from liability in respect of any such fact or omission
in which relief is granted te him by the Court. Regulation 118 shall not
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apply

OVERRIDING PROVISIONS

33. (1) Notwithstanding the provisions of these Articles the directors
shall be obliged, so far as may be permitted by law, to act in all respects
in accordance with and give effect to any Relevant Agreement

(2} where the approval, agreement or consent of any member or
director is required under any provisions of these Articles to any
particular matter, such approval, agreement or consent may be given to such
terms and conditions as that member or director may require and any breach
of such terms and conditions shall ipso facto be deemed to be a breach of
_ these Articles,
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

: Please do not Pursuant 1o section 225(1) of the Companies Act 1985

o write In this

* margin

F

: To the Registrar of Companies For official use  Company number
Please completo FmT=T -
legibly, preferahly ! | | | 2263477
in black 1ype, or I T TR |

bold block lettering  Nanie of cornpany

of sompany

*insert full name * WAREHAM BALL CLAY COMPANY LIMITED

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the cornpany is to be treated as
Note coming, or as having come, to an end is as shown below:

Ploase read notes
1 to § averleaf

bofors completing ~ Day Month
“this form v y —
3% 11017
é [l 1 ]
tDelate as The current accounting reference period of the company is to be treated as [SR6¥IEREN)] [extended]t and
appropriate

[foctoc by reatesaexbaving o sooerand] will come to an end}t on

Day Month  Year” C

1 ] Ll ! [ I i 3
3l tlodritisioto

If this notice states that the cusrent accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c} of the Companies Act 1985, the Tollowing statement

should he completed: -

Sse note 4¢ and The cbmpany is a [subsidiary] tholdingxoomprry]t of Drinkwater Sabey Limited
complete as
appropriate

company number. 1373225

31 July

the accounting reference date of which is

=’
Signed_—

P .
'3

" [Director] {Sugretanydt Dave.._ 1 August 1989

Presentot’s name, address and For official use

reference {if any): . General Section Post room
Paris Smith & Randall
Lansdowne House

Castle Lane ‘ P I SO S PP U T
Southampton , sy EB ROUSE
Hampshire 809 4FD : N e
P sl e89
ref : 0C i §
et 0

N TR T i B




- Number of \ . 2263477
»  Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Besolution

(Pursuant to 5. 378 (2} of the Companies Act 1985)

OF
WAREHAM BALL CLAY COMPANY LIMITED

5 \l-}\.
SR E
i ey & S

et

Passed  4th August , 1989,

Wt s,

.5

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 22 Benlease Way Swanage

+ Dorset

of the original dated 18 September 1989
&

‘e

Ve, Paris Smith & Randall certify
this to be a true and accurate copy

onthe 4th  dayof August. , 1989, the subjoined
SPECIAL RESOLUTIONS were duly passed, viz.:—-

. RESOLUTION 8

(1) that the authorised share capital of the Company be increased from
£100 divided into 100 shares of £1.00 each to £1,001 divided into
1,000 shares of £1.00 each and 2 shares of £0.50 each possessing the
designated clasgificatiouns referred at (2) below

(2) chat the increased authorised share capital of the Company be
designated as follows:

(i) the 1,000 shares of £1.00 each in the Company (including the
2 shares already in issue) as 'A' Ordinary Shares; and

(ii) tﬁe 2 shares of £0.50 each as 'B' Ordinary Shares

all such shares to rank pari passu in all regpects notwithstanding
their differing nominal values
To be signd @00(.'}‘3939 ;

Slgnatlue -1»-&1--..%--
Ch i
the QLI m a

Ceeeerarirernavarhrerrhtbrart e The e rernen ek s enn e nrar e snnans Director, o ;
Secretary  of W"'”‘*—-—-—-MJPJ
Company,

et Ty

COMPANIES Tioyeran

T

ssrsssnsensa

COMPANIES HOUSE

Nore.~To be filed within 15 days afiter the passing of the Resolution(s). %-@GF‘]?&?—
M 55

L b Y
iy 91

I3

Comz) The Soljcitors' Law Stationcry Society ple, Oyez House, 27 Crimscott Street, London SE1 5TS 1985 Edition
vaed i 1.86 Fs502

5017408

Companies 7




Plaase do not
write in
this margin

Ploase complate
logibly, prefarably
in black typo, or
baold block tettaring

*Insort full name
of company

tThe copy must ba
printod or In some
other form approved
by tha registrar

§insert Diraceor,
Suverotory,
Adminlstratnr,
Adminlstrative
Receivar or Recelvor
{Scotland) as
hppropriato

COMPANIES FORM No. 123

NMotice of increase
in nominal capital

Fursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
mr=T=T=n
I I R 2263477

Lo ke el

Name of company

# WAREHAM BALL CLAY JOMPANY LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated___4 August 1989 the nominal capital of the company has been

increased by £ 901.00 bayond the registered capital of £ 100 .

A copy of the resolution authorising the increase is attached,t
The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the naw

shares have been or are to be issued are as follows:
1. 1,000 of the new shares have a nominal value of £1.00 each and
are categorised as 'A! Ordinary Shares.

2. 2 of the new shares have a nominal value of £0.50 each and are
categorised as 'B' Ordinary Shares,

Save for the differentiation in their nominal value the 'A' Ordinary
Shares and the 'B' Ordinary Shares rank pari passu for all purnoses.

Please tick here if
continued overleaf

Signed é?)'r/}lw: i }‘:Designationﬁ Date q_;./iliﬁ
F

Presentor’'s name, address and For official use
referance {if any): G
Paris Sml th & Randall ensral section Post room
Lansdowne House e ST
Castle Lane ‘#COMPANEES HOUSE b
Southampton -
Hampshire S09 4FD §-060CTI98Y "
. 1 b
Ref : DC ,'N‘ - -
COMPANIES HOUSE
200CT josg
™ 10
— T et tereemenes 1987 Edlitton

r %4\ Tho Selicitors’ Law Sttluncry Socioty ple, 24 Gray's tnn fload, London WC1Y, 8HR
(oyez) 457 oM
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