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No. of Company: 1915516/@

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

INTERCEDE 275 LIMITED

Passed on 1 July 1985

At an Extraordinary General Meeting of the above-named Company duly
convened and held on 1 July, 1985 the following Resolution was duly passed os &
Special Resolution of the Company :-

SPECIAL RESOLUTION

THAT, the regulations contained in the document produced to the meeting
and marked 'A' and signed by the Chairman for the purpose of identification
be approved and adopted as the Articles of Asscciation of the Company in
substitution for and to the exclusion of the existing Articles of Association.
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R.J. Wind
Chairman of the Meetm' “gmsm;,o




No.

1915516

THE COMPANIES ACT 1985 N A

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
INTERCEDE 275 LIMITED

(Adopted by Special Resolution
dated 1 July 1935)

INTERPRETATION
L In these Arti(lzles:-
"The Act" mians the Companies Aat 1985;
"Table A" means Table A in the Schedule to The Companies (Tables A to F)
Regulations 1985.
2. The Regulations contained in Table A shall apply to the Company except in so
far as they are excluded by or are inconsistent with these Articles.
3. Regulations 8, 24, 41, 59, 64, 65, 73 to 78, 80, 94 and 118 of Tabli: A shall not
apply to the Company.
SHARE CAPITAL
4, Subject to any direction to the contrary which may be given by the Company
in General Meeting, the directors are unconditionally authorised to allot, ereate
deal with or otherwise dispose of relevant securities (within the meaning of seetion
80(2) of the Act) to such persons (ineluding any director) on such terms and at such
time or times as they think fit, provided that no shares shall be issued at a
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Tae mazimum nominal amount of share capital which the direetors may nllot
or gtherwise dispose of in accordanse with Artigle 4 shall be the nominal amount of
unissued shares at the date of adoption of these Articles or such other amount as
shall be authorised by the Company in General Meeting.
8.  The authority conferred on the directors by Articles 4 and 5 shall remain in
foree for a period of five years from the date of incorporation of the Company and
thereafler provided this authority is renewed from time to time by the Company in
Gerneral M#eting.in acvordance with Section 80 of the Act.
7.  The provisions of Secticn 89(1) of the Act shall not apply to the Company.

, LIEN
8. The Company shall have a first and paramount lien on every share for all
monies (whether presently payable or not) called or payable at a fixed time in
respect of that share, and the Company shall also have a first and paramount lien

on all shares registered in the name of any person (whether solely or jointly with

others) for all monies owing to the Company from him or his estete either alone or

jointly with any other person whether as 2 member or not and witether such monies
are presently payable or not. The directors may at any time declare any share to
be wholly or partly'i exempt from the provisions of this Article. The Company's
lien on a shavre shall extend to any amoﬁnt payable in respect of it.
TRARSFER OF SHARES.,
9.  The directors may, in their absolute diseretion and without giving any reason
therefor, decline to register any transfer of any share whether or not it is a fully
pald share.
PROCEEDINGS AT GENERAL MEETINGS

10, If a quorum is not [:;resent within half an hour of the time appointed for a
General Meeting, the meeting, if convened on the requisition of members, shall be

dissolved; in any other case it shall stand adjourned to such day and at such time



1"":";{} g

. ﬁggﬁfaﬁd place as the directors may determine, and if at the adjourned meeting a
S

* quorum is not present within half an hour from the time appointed for the meeting,

the members presert shall be & quorum.

11. A polt may be demanded sat eny General Meeting by any member entitled to
vote therzat. Regulation 46 of Table A shall be modified accordingly.
12. On a2 show of hands or on a poll votes may be given either personally or by
proxy.

NUMBER OF DIRECTORS
b 13. Unless otherwise det.ermined by ordinary resolution the number of directors
shall not be ;ubjeet to sany maximum or minimum.

DELEGATION OF POWERS

14. The following sentence shall be inserted after the first sentence of

Regulation 72 of Table A: .
"Any committee of directors shall have the power unless the directors direet
otherwise to appoint as a member or as members of the committee for any
specifie purpose any person or persons who are not directors of the
Company™.
; ) ALTERNATE DIRECTORS
15.  Any direetor (other than an alternate director) may appoint any person to be
an alternste director and may remove from office an alternate director so
appointed by him. |
16. When an altematé dire;etor is also a director or aets as an alternate director
for more than one director, such alternate director shall have.one vote for every
director so represented by him (in addition to his own vote if he is himself a
direetor) and when so acting shall be considered as two directors for the purpose of

making a quorum if the quorura exceeds two.



L APPOINTMENT AND RETIREMENT OF DIRECTORS

17« 'The directors shall not be suhject to rstiremiant by rotation and accordingly
the final two sentences of Regulation 79 of Table A shall not apply to the

Company.

18. The Cowmpany may by ordinary resolution appoint z person who is willing to .

actasa dir‘gctor either to fill a vacaney or as an additional director.

19. Any member or members holding & majority in nominal amount of the issued
share capital which confers the right to attend and vote at Genersal Meetings may
at any time appoint any person to be a director, whether as an additional director
or to fill a. vacaney, and may remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by notice in writing
to the Compar;y signed by the member or members making the same or in the case
of a corporate iember signed by any director thereof or 'by any person so
authorised by resolution of the directors or of any other governing body thereof.
Any such appointment or removal shall take effect when the notice effecting the
same is delivered to the registered office or to the secretary of the Company, or is

produced at a meeting of the directors. Any such removal shall be without

"prejudice to any eclaim which a director may have under any contract Setween him

and the Company.
20. There shall be no age limit for di:lectors of the Company.
21. A director shall not be required to hold any qualification shares in the
Company. |
| DISQUALIFICATION AND REMOVAL OF DIRECTGRS

22. Regulation 81 of Table A shall be amended by substituting for paragraphs (e)
and (e) thereof the following provisions:

"(c) he becomes, in the opinion of all his co-directors, inqapable by reason of

mental disorder of discharging his duties as a director; or"

"(e) he iIs otherwise duly removed from office."
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24.

EEMUNERATION OF DIRECTORS
Repulation 82 of Table A shall be amended by the addition of the following:
*Such remuneration shail be divided between the directors in such proportion
and manner as the directors may unanimously determine or in default of such
determination equally, except that any director holding office for less than a
Year or other period for which remuneration is paid shall rank in such division
in prapertion to the fraction of such year or other period during which he has
held office. Any director who, at the request of the directors, performs
special services or goes or resides sbroad for any purpose of the Company
may receive such extra remuneration by way of salary, ecommission or
participation in profits, ot partly in one way and partly in another, as the
directors may determine,"
PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A shall be amended by substituting for the sentence:
"It shall not be necessary to give notice of a meeting to a direetor who is

absent from the United Kingdom™.

the following sentence:

25.

"Notice of ev‘éry rlneeting of directors shall be given to each director or his
alternate director, including directors and alternate directors who may for
the time being be absent from the United Kingdom and have given the
Company their address outside the United Kingdom".

If and so long as there is no minimum number of directors specified under

these Articles, a sole director may axereise all the powers conferred on the

directors by these Articles, and shall do so by written resolution under his hand

and, so long as there is such sole director, Regulations 88 to 90 of Table A shall not

apply to the Company and Article 23 of these Articles shall have no effect.
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. ’:&3“ Any divector (ineluding an alternate director) may participate in & meeting of
| the directors ar a committee of directors of which he is a member by mesans of a
conference telephone or simijar communicating equipmant whereby all persons
participating in the meetiig can hear each other and participation in a meeting in
this manner shall be deemed to constitute presence in person at such meeting.

27.  Subject to such diselosure as is required by Section 317 of the Act a director

shall be entitled to vote at a meeting of directors or of a committee of directors

on any resolution concerning a matter in which he has, direetly or indireetly, an
interest or duty which is material and which conflicts or may conflict with the
interests of the Company.

THE SEAL
28. In accordence with Seetion 39 of the Act the Company may have an official
seal 'for use in any territory, district or place elsewhere than in the United
Kingdom.

NOTICES
29. Any notice required by these Articles to be given by the Company may he
given by any vimble form on paper, ineluding telex, facsimile and electronic mail,
:-; L and a notice communicated by such forms of immediate transmission shall be
deemed to be given at the time it is transmitted to the person to whom it is
addressed. Regulations 111, and 112 of Table A shall be amended accordingly.

INDEMNITY

LN

30. Subject to the provisions of the Aect but without_‘. prejudice to any indemnity to
which a director may otherwise be entitled, every director, secretary, auditor op
other officer of the Company shall be entitled to be indemnified' by the Coﬁpany
against all losses and liabilities sustained or incurred by him in the execution of his
duties or in the exercise of his powers or otherwise in connection with his office

ineluding, but without prejudice to the generality of the foregoing, any liability



2

A
7 ingurred by him (2) in defending any prozcedings, whether civil or eriminal, in
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vihich judgment is given in his favour or in which he is acquitted or which are
otherwise disposed of without any finﬁing o\ admission of any material breach of
duty on his part, or {b) in connection with a(iy application in which relief is granted
to him by the Court from liebility in respect of any act or omission done or alleged

to be done by him as an officer or employee of the Company.



