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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3203247

The Registrar of Companies for England and Wales hereby certifles that
REFINEADAPT LIMITED

is this day incotporated under the Companles Act 1988 as a private

company and that the company Is limited.

Given at Companies House, Cardiff, the 24th May 1996
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INTARGER &l Do
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*N032032478* For the Registrar of Companies
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ar In bold Clack cagitals.
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REFINEADAPT LIMITED

Company Name in fuil

AR

FO120C%0x% {, | MICHAEL RICHARD COUNSELL signing on behalf

of | SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare that | am a [Boliclior-onmapedin-the-
formalion-of the company]|[person named as director or secretary ofthe

1 Pleace deleto a3 appropriate. company in the statement delivered to the Regisirar under section 10 of the
Companies Act 1985} and that all the requirements of the Companies Act
1985 in respect of the registralion of the shove company and of matters
precedent and incidental to it have beon corplied with,

And i make this solemn Declaration consclentiously believing the sams {obe
trus and by vidue of the Statutory Declarations Act 1835,

Declarant’s signature M% W

Declarad at | 16 ST MICHAEL STREET BRECON POWYS LD3 9AB

onthe 1 April 1996

@ Ploosa print nama, before me ® | GEORGE KEPPE

Signed’] %‘: 37? Date 01.04.96

= o P

L

Z
A Commissioner for Oaths or Notary Public or Justice of the Peacs or Soiicitor

Plaase give the name, address, telephone
numbsr and, if avallable, a DX number and JORDAN & SONS LIMITED

Exchange of the person Companies House | 5 ST THOMAS STREET BRISTOL
should contact if there is any query.

BS16JS Tal 0117 923 01500

DX number DX exchangs

. e e WWhen you have completed and signed tha form please send it to the
_, Registrar of Companics at:

Companrles House, Crown Way, Cardiff, GF4Q JUIZ DX 33150 Caurdif]
for companics registored in England and Weles

ar

Cempanies Houce, 37 Castle Terrace, Edinburah, EM1 288 DY 225 Edirshurah
for companics registered in Scolland
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Company Name In full

DRI

XF 01000 G X

Proposed Reglstered Office

(PO Bow numbsrs only, are not acceptable)

Post town

County /Region

if the memoiandum s delivered by an agent
for the aubscrber(s) of the memorandum
matik tho box oppoesite and give the agent's
name and address.

Agent’'s Name

Addrass

Post town

County / Reglon

Number of continuation sheels altached

Plaase give the name, address, leiephone
number and, if availabls, a DX number and
Exchange of the person Companias Houze
shouldt contact if there is any queny.

SRMIOSS
3A7232

10

First directors and secretary and intended situation of
registered office

REFINEADAPT LIMITED

1 MITCHELL LANE

BRISTOL

Postcods | RS 6BU

X

JORDAN & SONS LIMITED

21 ST THOMAS STREET

BRISTOL

Postecode | BS1 615

JORDAN & SONS LIMITED
21 ST THOMAS STREET BRISTOL
BS163S Tel 0117 923 0500

DX number DX exchange

When you have complstad and signed the form please sendit tothe
Registrar of Companies at:

Companies House, Crown Way, Cardlif, CF3 JUZ DI 33030 Cordift
for companics registered in England and Walos
o7

Cempantos Houze, 37 Castlie Terrate, Bdinburgh, EHY 2EB DX 235 Cdinburgh
for companios registered in Scotland
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Company Secretary cseasro ) - o
NAME  Sys /T8 | s et j
L Emm——— s e e
Yoy et Ferenamais) L !
Surname | SWIFT INCORPORATIONS LIVITED J
Previgus forcnameds) F 7 o -]
Previsus sumasme(s) }
Address 1 MITCHELL LANE _J
Usual residential adlaress
For a coporation, give the l
voglstared oF principal -
4 coffice addreca, Post lown LBRISTOL
| County / Ragion _] Postcode | BS16BIT
" Counlry | ENGLAND
concent o acl as secretary of the company named on paga |
A Date
) Consent signature WW et 01.04.96
Directors s nates 1.4
Flaase list diractors In a'phabelical oriar
NAME  *Styls / Title *Honours etc
* Voluntary detaliz Forename{s}
Surnarmis | INSTANT COMPANIES LIMITED
Previous foranama(s) !
Previcus surname(s)
Address 1 MITCHEJL LANE
Usual residentisi adcress
For a comparation, give the
registered or pringipal
office addrass. Post town | BRISTOL
County / Reglon Postcode | BS 1 6RU
Counlry | EGNGLAND
Day  Month  Year
! Nationali .
Date of birth | I ationality UK REGISTERED
Business eccupatiin | COMPANY REGISTRATION AGENT
Gtirer dlrectorships NONE

Consont signature

{Avthoncs
Signnan)

Ve A

| consent i a6l as director of the comparny named on page i

Date

1 April 1286

[ Tiis ecstion o olgned by an
! oent an hehalf of
| o0 subsertbers

Slgned

Date

1 April 1996 J

- -4

e, T




A PRIVATE CCMPANY
{(IMITED BY SHARES

Memorandum and Articles of Association

1, The Company ‘s name is
REFINEADAPT LIMITED

2 The Gompany's registered office is 1o be situated in England and Wales.
3. {i) The object of the Company is to carry on business as a general commercial

company,

{if) Without prejudice lo the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following thinps:-

J" 3
FERT -
“J‘&-ﬁ‘-:g

OBMGEN

IATVERI
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5i  Torwchese ot By ey other reans aooico
and ake CTUTES GUOF T IRUPGEITY WEESYSE, s amy
RGNS o privdeges oF any kind over o & respect o
any pispety.

3 VYo spply for, rofster, parchase, o by
cther inaans angure and prclect, peclng renevs,
whether in the Unitcd Ka or elsewhae any
patants, patent rights, trovets d'rrvention, itences,
secrel processes, trade rracks, . protsctions
and concescions and to disciam, alter, modly, use
ond twn to sccount and to manufsctum under or
gﬂ;n%o kcences or privik in_respect of the same,
and to expend monsy in @xperimenting upon, Lesu;g
and improving any patents, nvon".no:nm%r nights whi
ths Company may acquire of propote 10 scquire.

{e)  To acquite o undortsker the whelo o any
purt of ‘}ﬁm business, goodwill, and sssets of sny
porcon, Sim, o company ¢ ©n of proposing to
CNTY 60 0 ofthobuswu::rsv%chtm v is
authotlsed o “mﬂ ad a3 part of the considerat;
for such acquisition 1o undertake ok of any of the
liabilities of such rerscn, firi or company, or to
acquire s Interest In, amalgamate with, or enter into
partnership or into any amangarent for shating
profits, or for go-aporatbn or for mutual mslsun‘m
with any such person, fim or , or for
subsidising or otherwiso assisting any :uc; petson,
finn of company, snd o give of accept, by way of
consldoration for any of tho acts or things aforesaid or
proprerty acquitoed, any shaves, debenturas, dobontwe
stock or securitios that may fw agrocd upon, and to
hold and rotain, or scll, mortgags and deal with any
{sharpséddebontum, debonture stock or secunitios so
raceived,

{d} To improva, manago, construct, rapalr,
dovelop, oxchango, lot on lesse or otﬂerwise,
mortgage, chargs, sell, disposa of, tum to occount,
firant licences, optlons, ights and privilegos In mepoct
ol, or othorwiso deal with all or any part of tho
property and rights of tho Company,

(v} To invest and deal with the moneys of the
Company not inwnediately required in such manner s
may from tme to time be do and o hold or
otharwlsa doal with any investments mado,

{f)  To lond ard advance monoy o giva cradit
on any tems and with or withcut socunty to any
person, tim or company (including witheut projudica

ta thoe goneralit?( of oregomg any_ holding
company, subsldiary or follow subsidiary of, or any
other company associated In any way with, the
Company), to ontar inlo guarantees, contractz of
Indernnity and suretyships of all {inds, to rocolve
money on doposit or loan upon any tenns, snd to
seure of guatanteo in any manner znd upon any
tems the payment of any sum of monoy or the
performancs of any obligation by any person, firm or
company ;lnciuding without progludlca o the gonarality
of the ofgming any such holdinp company,
subsidiary, fellow subsidiary or assaclated company
as aforesald).

{9} To bomow and ralse wonoy In any manner
and ta securs the repayimont of any money borrowed
raised or owing by mortgai), chergo, stendard
security, lian or other security upon tho whole or any
part of tha Company's groperty or assots {whathor
presant or future), including Its unzalled capitsl, and
also by a similar morigage, charge, standard socusity,
lion or socurity to securs and guarantae the

rformance by the Company of any ol¥gation or
iability it may undertake of which may becomo
binding on it,

th)  To draw, make, accept, ancorse, discount,
negotiate, oxecute ond issue cheques, bils of
exchange, promissory notes, bills of {ading, wamants,
dabentures, and olner negotiable or transforable
instruments,

{i)  To apply for, promote, and obtsln any Act
of Parliamant, order, or licents of the Department of
Trade or ather authiority for enahiing the Comapany to
cony any of its oblacts into offact, or for sifesting
any modification of the Company ‘s constitution, o for
any other qurpcsa whichmay saem calculatod dractly
er indircetly to promato the Ceinpany’s intorosts, and
to cpposo any procesings orapplications which ray

JMGENRM/LC/94

toermn cakulated dractly o7 indbsotly to proixdico the
Cornpaiy’s snierests, d V29

TO ant into any arengervwnts with any
mamt or autharity Isugmnm, mankcipal, lacsl, o
otharwise) that may seamy condkkive to the
attainment of tha Company's objects of any of them,
and 1o abtaiz from anvy such Qovemment o suthsdty
any chaters, dacreas, rights, pivi or
cancassiang which the Company may think dasiizhla
and to cafry out, exarcise, snd comply with any such
charters, docrecs, rights, priviieges, and concasslns,

(k) To subscribe for, take, purchase, -ar
otherwise scquire, hold, sall, deal with and disposo
of, plica and pndenwrite shares, stocks, debentires,
debanture stocks, bonds, chiigatins or tecurtios
sued or guarantead Ew ahy otisr  cormpany
constituted or carrying on business in any part of tho
world, and dshentures, debonturs stocks, bonds,
obligations or secuities issucd of guarantoad by any
govemment or autherity, municipsl, kocal or
othorwise, in any part of ths world,

{)  Tocontrd, manag2, finance, subsidize, co-
ordinata or ot ize aisist sy company or
companies in which the Company has & direct or
indirect financlal Interest, to provide secretedial,
administrative, tachnicsl, commorelal and  other
sorvices and hcmtkia: ‘fnd alt‘ ldnd':‘ for any t:ugh
company or I o make paymsn
way of subven;‘.ﬂn or otherwise ang any nthe‘:-
arangomants which rmay seam: dealrable with respact
to any business or oporations of or genenlly with
respact to any such company or companies,

{m} To promoto eny other company for the
Eﬂm" of acquiring the wholo or any part of the
sioss of property of undertaking or any of the
libilitles of the Company, or of undertaling any
business or operations which may appear jikaly tn
assistor benefit tho Company or to enhance the value
of any property or businoss of tho Company, and to
placo’ or guarantes the placing of, unu'erwrite,
subzcribo for, or otherwise sequire all or any part of
tl?a shtkr’os or socuitios of any such company as
alorosaid,

" To sl or otherwise dispose of the whole
or any part of the business or proporty of the
Company, oithor togethier or In portions, for such
considoration as the Company may think fit, and in
particular for shares, debenluras, or securities of any
company purchasing tho same.

{o} To act as agants of brokers and as tustons
for ony person, finnh or company, and to undertake
and perferm sub-contracts,

P} To remunemta any on, flm or
company randering sorvices to the Company oitherby
cash payment or by the allotment to him or them of
sharay or othee securities of the Company credited as
pald up in fcll or in part or othonwise s= may iso
thought expediont.

{n) To distributa smong the Members of the
Company I kind sty property of the Company of
whatover nuture.

it  To pay al or any expenses incurred in
connection with the promction, formation and
Incompoaration of the Company, or to contract with any
person, fim or company to é)av tha sarno, and to pay
commissions to brokors snd othors {or nde:writing,
placing, selling, or guarantecing the subscription of
any shares or other securitios of the Comparny.

(s} To support and subscribo to any chatitable
ot public objoct and to supﬁort and subseribo to any
institution, zocioty, or club which may be for the
benofit of the Company or its Directors or employenz,
or may ko connacted with any town er placs where
the Company carries on busioss; to givo or award
pensions, annuities, gratuities, ancf supGEransuation or
other sllowancos of bencfits or charitable aid and
?enerally toprovide sdvantagss, facilities end sorvieas

o any pareons wh are or have Direcions of, o7
who, are or have been cmployed by, or who sro
sorving or hiave served the Company, or any comTanv
whichis a subsidiary of the Company or tha halding
company of the Company or a fellow subsidialy of the
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Comap: or the yadecwssors in busiress 1 the
Car»pf“?y e of u’rﬁ:\xh aubsickinry, bokling or Toanwe
subsiciary compwy awd D the wives, WiISOWS,
chitdror acd oUaar jelalves & dependsts ¢ suzh
porscis; % make pyymanls toviards Suusanee
weledng nsurance or sy Daector, otficer o furStor
s?msa a7y Kabikly a3 I referred 1o in Swciioa B0l
ol the Acl; sl 1o 3ot Up, e %, ¥ et
Maniain suporannation ard Gther fundds or schemes
{whether contibiylory of non-contidutony) for the
benefit of sy ot such persons and of their wives,
widows, ch and other relativos srvd dependants;
and to set up, establish, 3upport and maintaly profit
5hlrin?; @7 shato purchase schemes {or the benefit of
i

any of th s of the Company or of suwch
atrgsidiam ng or falow subsickary com;‘:{y ang
to lond money to sy such emnployeds of to trustses

on thair behalf to enatle sny such hase schemes
to be established or m.ml.ed. pochuts e

i) Subloct to and In accoidance with 3 due
cormpliance with the provisions of Sections 135 to
158 (inclusive) of the Act {if snd so fer as auch
provisions shall be applicatlel, to give, whethor
dimscily or iaditectly, any Kind of financial assistence
fan Ec'!o,mc:cl in Section !gﬁ}il&gw_l?f‘%fw any
suC as is spocifiad in and/or
Secllg:\”r‘i 512} of lh’e,!oict.

(4}  To precure the Company to ba rogistared
or recognised in aay part of the woild.

v} To do all or any of tha things or matters
aforesaid in any part of the worki and <ither as
pinclpals, sponts, contractors orothorwise, and byor
tluolyh agonts, brokers, sub-contractors or otharwise
2nd o'thor alono or in conjuncticn with others,

{w} To do all such othor things ax may be
doamod Incidental or conducive ta the altainment of
tho Com unx’a objoct or of any of the powars given
to It by the Act or by this Clausa,

AND s0 that:-

{1} Nono of tho provisions set forth in
any sub-clauso of this Clauso shall bo restrictively
construed but the widest interpratation shall be givon
10 each auch provision, and nons of such provisions
shall, except whore tho contoxt exprassly 10 requires,
bo in any way limited or rostricted by reforence to or
inferonce from any other provision set forth In auch
sub-clause, or by reforence to or inferance from the
torms of any other sub-clause of this Clause, or by
roferance 16 or inference from the name of the
Compeny.

(2)  The word “Company” in this Clause,
oxcapt whare used In reference to tho Company, shall
he to Inctude any partmeorship or other body of
persons, whother incorporated of unincorporated and
whether domicited in the United Kngdom or
elsevhare.

{3) In this Clause the expression “the
Act” means tho Companies Act 1985, but so that any
toference In this Clausa to any provfsion of the Act
shai! bo deemed to inchide a rveference to any
stotutery medification or re-enactment of that
provisian fer tho time being in forco.

4. The hiability of the Mcmbers Is limited.

5. The Company’s shara capital is £1000 divided
into 1000 sharas of £1 cach,

JMGENRMALC/04

Yo, the subscibors to this  Megosandum o
Assopciation, wish to bo fommed o @ Company
parsuant 1o Phis Marerandurn; and Wo agreo To take
tho oramber of shoes shown opposite 0 wspeitive

[RAMC3I.

Namas and addressas  Number of shaims taken
of Subscibers by each Subseriber

For and on behaif of
1. Instam (2‘mspanla: Bimited - One

1 Mitchell Lans
Bristol @51 GBU

For and on behalf of

2,  Swift Incorporations Limnitod - Ono
1 Mitchall Lane
Bristol BS1 6BU

LI st

R e T

\'i'oﬁal shares takon - Twd

Dated 01.04.96
Witness 16 the abrove Signatures:-

WY ffotorm—

THE COMPANIES ACTS 1985 to 1989

Mark Andarcon
1 MitchaliLane
Bdstol BS1 6BU

FRIVATE GOMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a) TheRegulatiohs containedin Tabl A inthe
Schedule to the Companies (Tables A to FI
Regulations 1986 {S! 1988 No. 805} as amended by
the Companies (Tables A o F) (Amendment)
Regulations 1985 (5] 18856 No, 1062} {zuth Tabls
being herelnafter called "Table A*) shall apply to the
Company savein socfaras are uxclude(s or vaied
horeby and such Regulations (save as so excluded ar
vasied) and tho Articlas horeinafter contained shall bo
the regutations of the Compahy.

{b) In thase Ariiclos tho oxpression “the Aet®
moans the Companlos Act 1985, but co that any
roference in thoso Articles to any prevision of tha Act
shalt ba deamod to include » refernce ta arvy
statutory modificstion or re-onastment of thal
provision for tha tima being in force,
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ALLJTMENT OF SHARES

2, (8 GSoaes which e 3ed in the
autharsed share cagital with which the Compay is
Erosrporated shall be wider the contol of the
Dsm:taswinm:g( w0 Section 80 ¢f the Art
and to pavagraph {d) 7 allcy, grant oplions ovor
of athenwise dispesa of the samo, to such ﬁtms. on
ouchy temrs and in such manner a3 they think fie.

b} AN shares which s mot comypuised in the
authorised share capital with which the Company is
incorporwted and which the Directors propose toissue
shall first be offered to the Members in p'mm as
R oy T Tosap by ol s 4xislng thaces

fesper * iy in

Gpnerﬁ! g sholl by Spaciat Rommiom:o
drect. Tha offer shk be made by notice specityi
tha number of shares offered, and Hmiting a pen
{not being less than fourtson days) within which the
Altad tha onricason st than racit St osespocrned,

ar oxpiration of , those shater so
deerned 10 pbar. daclingad shall be offersd In the
proportion aloresaid to the persons who have, within
the sald period, accepted all the sharea offered to
them; such further offer shal be made in lke terms in
tho same manner and Kmited by & kke perod as the
original offer.  Any sharss not accepted pursusnt to
auch offer or further offer a3 eforesald or not c
of belng offered a3 aforesald except by way of
fractions and any shares raleased from the provisions
of this Artlclo any such Spocial Resolution o3
aforosald sha¥ be wndar tho controf of the Diroctors,
who may allot, grant options aver or otherwise
dispose of the same to such ons, on such torms,
and In such mannar as they think fit, provided that, in
tho casoe of sharos not accojted ns aferosald, such
shares shali not ba dispcseJ of on temrrts which are
more favaurablo to the subscribers thorefor than the
Tho. Tormpomg, protions of inieneragrat oy aasi

o fo sionis of this parsgra sha
have affast s‘t’:b’iumc: to Seotlon 80%{:&9 Act.

{¢) In accordeance with Saction 91(1} of the
Act Sections 89(1} snd 90{1} e {8) ({inclusive) of the
Act shall not apply to the Company.

(&) The Diroctors are genesally and
unconrditlonaily sutherised for the purposos of Section
80 of tha Act, to0 exarciso any power of tho Company
to ollot and grant rights to subacriba for or convort
socurities into thares of tho Company up to the
smount of the autharisod sharo capital with which the
Company s incorporated at any time or times during
tha period of five yaars from the date of Incorporation
and tho Diroctors may, after that poriod, allot any
sharas or grant eny such rights under this authority in
pursuance of an offer or agroement so to do made by
the Company within that period. The authority herebyf
given may at any tims (subjact to the sald Section 80
ba renewed, ravoked or variod by Ordinary Resolution
of the Company in General Meating.

SHARES

3, The lien confamed by Clausa 8 in Table A shall
attach also to fully pald-up shares, and the Compan
sholl siso have a first and paromount len en all
shares, whather fully pald or not, standing registered
In tha namio of any person indebted or under Hability
to the Company, whether ho shall bo tho solo
reglsterod holder thercof or shall bo one of two or
rnore joint kolders, for oll monsys prasently payable
Ly him or his estate to the Company. Clause 8 In
Table A shall bo modified accordingly,

4,  The lishility of sny Member in default In respect
of a call shalt be increased by the addition at the end
of the first sentonca of Clause 18 in Tablo A of the
worda "and all expenses that may have been incurrod
by the Company by roason of such non-payment™,

GENERAL MEETINGS AND RESOLUTIONS

5. (a} Everynatice convening a General Moaﬁn?
shall comply with the provisions of Saclion 372(3) o

itho Act as to giving Infomation to Mombers in regard
to thelr right to cppoint proxias; and npotices of and
other communications relating 1o ony General Meeting
which any Member is entitled to raccive shall be scit
to the Directors and to the Auditoro for tha tme being
of tho Company,

JMGENRMAC/o4

ik No busimss shal be transacted at sny
Gonaral Meating Lnkisa a quorum is praseni. Sublecl
20 PM AN {c} Delknw two parsons eatiled 1o vote
umt:;- ; 0 be tansacted, asch balng a
N or 3 proxy for a Mamber O 3 duly autharisad
representativa of a carporation, shal be 3 quormm,

{c} Hand forso &s tho Cornpany has on
one Member, that Mam present h_pargan o bwy
proxy of it that Member is 2 corporation by a duly
augthorised representative shall be a quanim,

{d} I = quomnm is not present within helf an
hour from the fme sppointed for a Genaral Meeling
1he General Meating shal stand sdioumad to the
same day in the mxt week at the sama time snd
place or to such other dey axd at such other time and
placo 25 the Dinctors may detenmina; and if at the
adicurmad Goneral Moeeting 2 quorum is not present
withirt half an hoczr from the time tad thearefor
suth adioumed Gersral Meeting shall ba dissohved.

{e} Clauses 40 and 41 in Table A shall not
apply to tha Company.,

6, (a} Il and forso long as the Company has only
one Member snd thal Mamber takez any dacision
which is required to be taken in Ganarsl Moeting or by
means of a writlen resolution, that decision shall be
a3 valid and offoctual as if agreod by the Company in
Gonors! Mooting’ save that this pangraph shali hot
apply to resolut passad pursusnt to sactions 303
and 391 of tha Act,

(b} Any decislon takan by a sola Moember
pursuant to J;""“" {a} above shall be recorded in
writing and deliv by that Member to tho Compiny
for entry in tho Company’s Minute Book,

APPOINTMENT OF DIRECTORS

1. {8} Clause 64 in Tabla A shalinot apply to the
Company.

{b)  The moximum number and minimum
numbar respactively of the Dirocton may be
dotermined from timo to timo by Ordinary Resolution
in Gonersl Meeting of the Company. Subjsct to &ndin
dofault of any such determination there shall bo no
maximum_ number of Diractors and the mintmum
number of Dirociors sheil be one. Whensoovar tho
minimum numbsr of Ditectors shall be ohe, a ol
Diroctor shalt have au!hodt_}r to oxorcisa all the
powers and discretions by Table A and by these
Articlos expressod to be vestod In the Directers
gonorally, and Clause 89 in Table A shailbe modified
accordingly,

{el  The Directora shall not be roquired te retire
by rotation and Clauses 73 to 80 (inclusive) in Tahle
A shall not apply to the Company.

{d} No person shall be appointed a Director at
any General Meoting unloss eltlfepr?-

)  hoels recormnmended by the Diectors;
or

{il) notloss thap fourteon nos more than
thirty-five cloar days before the dite ﬂ;pointed for the
General Meating, notice signed by a Momber qualified
to vote at tho Gonerat Meating has baon given to the
Company of tho Intontion to propose thet person for
appointment, topether with notlce signed by that
parson of his willngnass to be appainted,

{0) S'ject to parsgraph (d} sbove, the
Compzany muy by Ordinary Rosclution in Ganeral
Meettngi appoint any person who is willlng to act to
be n Director, either to fil a vacaney or os on
additional Diractor,

. {H  The Directors may appointa personwho is
willing to act to be a Dirsctor, elther to (il a yacancy
or as an additions! Director, provided that the
appointmesni doas not cause the number of Directors
to oxcood any number detormined in aceordante witlhy
Bgugraph (b} above 23 tho maxImum numbar of

iroctors and for tho time being In force.

{g) In any case whora os tho result of the
dasth of a sale Member of tho Company tho Company




23-05

-9

has no Merhwe ex? ga Dreltws the peocn

Feprasanta’es cf £u0a decesusd memnber shal have

e nght by notioe i wriiing (D REZEET A PAETHLO be

a Dymcicr cf the Lompscy knd suth eppoXiiment

chaii ke ax eifocttre a8 0 made by the Company ia

i;{%:ll PAguting purauent go pangresin (¢) of G
.

BORARGH VG FUNERS

8. The Dirsclors may exorcise #) the powers of the
Conpany 1o bomow money without kit #3 {0 amount
and vpon such terms and n such manner as they
think fit, and sublect fin the case of sacunty
comtarm':h :fttﬂ slwesl?a}o action 80 of the Act to

ant any rortgage, chasge of standard security over
?tts undortaking, and uncalled capitd.tzr ony
part thereof, and 10 izsue dobentures, debsaturp
atock, and other sesurities whothor outright or as
secunty for any dobt, Nability or oblgation of the
Company or of any third party,

ALTERNATE DIRECTORS

9. {8} An altornate Director sha¥t not bo natithed
Conmpany, save otk 1o 1o o palt Byne Company
any, savo that he may be p ®
;g;l.u oﬂt}: (lg any) ‘gz the m?mmomm%é
s g or as suct, I s
notico in wﬁ&n?ptgoﬁm Company from tima to‘t'inn
direct, and tho first sentance of Clause 66 in Tabla A
shall be modified accordingly,

{b) A Diractor, or any such other porson as ix
maontioned in Clause 65 in Tablo A, may act as an
altemato Diractor to represetit mora than one Director,
and an alternato Dircctor shall be entitled at any
mooting of the Diroctors or of any commitiee of the
Directors to cna vote for every Director whom ho
represents in addition fo his own vote (if any) as a
Director, but he shall count as only one for tho
putpose of datennining whother a quorum Is present,

GRATUITIES AND PENSIONS

10. {0} The Diractors may exercliso tho powors of
tho Company conforred by Clause 2(ii}(s) of the
Memarandum of Association of the Company and
shall ba ontitlzd to rotain any bonofits racelved by
them or any of thern by roasaon of tho oxerciso of any
such powoars,

th}  Clauso 87 In Table A chall not apply to the
Company,

PROCEEDINGS OF DIRECTORS

11. (@) ADirectormayvole, atany meating of tho
Cirectors or of any committen of the Dirsctors, on any
resolution, notwithstanding that it in any way
concerns or relates o a malter In which he has,
dlract?t or indlrectly, any kind of interast whatsoover,
and if he shall voto aon any such rosolution as
aforesald his vote shall bo counted; and in rilation to
any such resolution as aforesaid ho shall (whethar or
not ho shalf vota on the same) be taken into account
in caleufating the quorum prasent at the misating,

(b} Clauses 94 to 97 (inclusive} in Table A
shall not apply to the Compsny,

THE SEAL

12. {a) [f the Company hus  soai it shali only be
used with the authority of the Direclors or of o
committee of Directors. The Direclors may determine
who shall sign any instrument to which the seal is
offixed and unlass otherwise so dotermined it shall be
signad by = Direclor and by the Secretary or sacond
Diractor. The obligation under Clause 6 of Tabla A
rolating to the seaiing of share certificates shall apgly
only if the Company has aseal, Clause 101 of Tabls

A ghall hot apply to the Company.

{b) The Company may ossicise tho powers
conforred by Sectlon 39 of tho Act with regard to
having an official ceal for use zbroad, and such
pawers shall be vested In the Directors,

JMGENAMAC/a4

INDERINITY

13, {a} Dirwetor o other officer o Audivor ol
the Company shall ba wdamnified out of the assels
of the Company sganet all beses or Eabiitios which
he may sustain of 30cur o of the sxeculion of
the duties of his office o otharwise in rolathn
themto, including an W%Muﬁm@ by hm In
def any » Whather chvii o cimidnal,
ar in conhaction with any application undas Sectlon
144 or Saclion 727 of the Act in which nlief Is
granted to him by the Couwt, and no Director or othar
officor shal be K for sy logs, dewmago or
misfortune which may happen to or belncumed by the
Company in the execution of the dutios of his offite
of in refation thaweto, But this Article shal only have
cffect in 30 far as itz provisions are not avolded by
Section 310 of ryo Act,

{b) The Diractors shallhave pawer 1o purchaze

acnd maintain for ar? Dtmfto:. olficer c.s?rt :hugiﬂtor of tl}a

ompany insurance sgainst any such lisbility as is
rofeired ¥o in Section 31001} of ¥ha Act. o

{c} Clauss 118 in Table A shalf not apply to
tha Company,

TRANSFER OF SHARES

14, Tha Directors may, in their sbsolute discretion
ANG "1 0t assigning any resson for, dotlives {0

iuter tho transler of & shato, whether of notit is »
lul!r Ea!d share, and the firct sentence of Clause 24
n Tabla A shall not apply to the Company.,

Narmos and addrosses of Subscribers

For and on bohalf of

1. Instant Companles Limitod
1 Mitchell Lane
Bristol BS1 6BU

For and on behall of .

2.  Swift Incorporations Limiled
1 Mitcholl Lane
Bristol BS1 6BU

V7

Dated 01.04.96

Witness to thy abova Signatures:-  Mark Andarcon
1 MitchellLane

W// .BmstolBS1$:BU




