COMPANIES FORR No. 12

Statutory Declaration of compliance
with requiremernts on application
for registration of a company

Please da not Pursuant to section 12{3} of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Please complote T T ey -
{egibly, preferably } i | ZRE ( 2 S
[

in blach type, or
bald block lettering  Namé of company

+ INTERCEDE &2l LIMITED

* insert {ull
name of Company
I, BETTY PATRICIA DOREEN BAILEY
of Inveresk House, 1 Aldwych, London WC2R OHF
+ delate ag do solemnly and sincerely declare that | am a [SOlichEg argaguakrtredoxnret sk of XN X BN Hraaykk
2ppropriste [persen named as director Xeeeretany of the company in the statement delivered to the registrar

under section 10{2)]t and that all the requirements of the above Act in respect of the registration of the
above company and = matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at 71 Queen Victoria Sireet Declarant to sign below
London
EC4V 4EB

the __ Third day of _October / o

One thousand nine hundred and _eighty-eight ‘

before me _(T ey eal’ I fﬁ;:,&- .
(C. A. Davies)

AdGurorpdszimner fon@ats oot pxc RubNSRR 1 stoaxalk

frrepacaor Solicitor having the powers conferred on a

Commissioner for Oaths.

Presentor’s name address and For official Use et W8

reference (if any): New Companies Section F‘“Péatmf,ﬁ;ejr_l, S s ana 1
MeKennn & Co o g
71 Queen Victoria Street - oo iyt
London ECJ4V 4EB i1 et

Efgsrw""”m

Ref: BPDB/9090




COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of reqgistered office

Please do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies
Pleasa complete For official use
legibly, preforably
in biack typa, or
bold block lettering

Name of company
INTERCEDE &6 LIMITED

* insert full name *
of company

- - —

’ The intended situation of the registered office of the company on incerporation is as stated below

INVERESK 1HOUSE
1 ALDWYCH
5 LONDON

| Postcode| WC2R OHF

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent’'s name and address below

McKENNA & CO
INVERESK HOUSE, 1 ALDWYCH

LONDON
{ Postcode | weoR OHT
Number of continuation sheets attached (see note 1)
Presentor's name address and For official Use
reference (if any): General Section Post room

MeKenmu& Co
71 Queen Victoria Strest

London , o
EC4V 4EB

Page 1 Ref: BPDB




Tpe name(s) and particulars of the person who is, or the persons who are, to be the first director or
diractors of the company {note 2} ara as follows:

Please do not
write in

Other directorships t

See attached list

)\

| gonsent to act as b rector of the company named on page 1

U M . el s

Signature

=3 OCT 1988

Date

\/ -

Name {note 3) BETTY PATRICIA DOREEN BAILEY

Business occupation
Chartered Secretary

Previous namel(s) {note 3) Nationality

Address (note 4) INVERESK HOUSE British
1 ALDWYCH Date of birth (where applicable}
LONDON | Postcode| WC2R OHF fnote )  N/A

Other directorships T

See attached list

| consent to act as director ¢of the company named on page 1 4y’

cior gf the compgny n pag =3 OCT 1968
Signature £ > Date

/74
Name (note 3) Business occupation
Previous name(s) {note 3) Nationality
Address (note 4)
Date cf birth {where applicable)
Postcode {note G}

Other directorships

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

Signature

Date

this margin
Name {riote 3) ROBERT JOHN WINDMILL Business occupation
Solicitor
Pravious name(s} (note 3} Nationatity
Address (note 4) INVERESK HOUSE, British
1 ALDWYCH Date of birth (where applicable)
LONDON | Postcode| WC2R OHF {nots 6) N/A

1 entar particulars

of other
diractorships

held or previously
held (see note 5)
if this space is
Insufficient use a
continuation sheet.




Plasse do not The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
write in secretaries, of the company are as follows:

this margin
Name (notes 3 & 7) INVERESK SECRETARIES LIMITED

Please complate v
lagibly, proferably

in black type, or :
bold block lettering Previous name(s) (note 3)

Address {notes 4 & 7) NVERESK HOUSE
1 ALDWYCH
LONDON Postcode | WC2ZR OHF
| consent to act as secretary of the company named on page 1
A, . =3 OCT 1988
Signatura % g D?te
v

Name (notes 3 & 7}

Previous name(s) {note 3)
Address (notes 4 & 7)

Postcode

| consent to act as secretary of the company named on page 1
, Signature Date
I \
| |
P \
‘ defste if the form is
' zlug!;‘car?bgrs e Signature of agent on behalf of subsribers Date
|
f Signed ()/Q)g \_ﬁ( QLL) v Date ) '-‘)’ nrl oas

delete if the form is / -
igned =3 OCT 1988
girsamnasmcon | gioned %&J;W pate =9

subscribers.

All the subscribers Signed Date
must sign either
personally orby a

peISon oF Persons -
autharised to sign Signed Date
for them.
Signed Date
Signed Date

Page 3




LIST OF DIRECTORSHIPS

R.J. WINDMILL v

National Heritage Limited
Colquhoun Lowson & Company Limited
Scottish Trust Managers Limited
Gresham Street Nominees Limited
Harvey Hubbell Limited

Greleo Limited

Greleco Realisations Limited
Crofthill Investments Limited
Oberman (Watford) Limited

LaBour Pump Company Limited
A.G. (UK) Ine.

Linhay Meats Limited

Susy Card Inc

A.G. Europe Limited

Dickensons Quality Meats Limited
Manhattan Marine Limited
Glengate ~ KG Properties Limited
Kumageai Gumi U.K Limited
Detector Electronics (U.X.) Limited
Fairlawn Limited

Flogas Limited

Chattem {U.K.) Limited

Inveresk Secretaries Limited
Leaning Tower Restaurant Limited
FSG Limited

Glengate (Folkestone) Limited
Glengate (Folkestone) {No.2) Limited
Temple Court Consuliants Limited




LIST OF DIRECTORSHIPS

B.P.D, BAILEY

Inveresk Secretaries Limited

Molson Breweries (UK) Limited
liational Heritage Limited

Showtime The Movie Channel Limited
Showtime Limited

Pageant Enterprises (UK) Limited

Belvedale Limited
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The Companies Act 1985 7-‘-‘" 0 A2

Company Limited By Shares

MEMORANDUMOPF ASSOCIATION

of

INTERCEDE 626 LIMITED

1. The name of the Company is "INTERCEDE 626 LIMITED"
2. The registered office of the Company will be situated in England.
3. The objeets for which the Company is established are:
(1) To carry on all or any of the following businesses:
Representatives, agents, factors, distributors, importers,
exporters, manufacturers and wholesale and retail dealers for or

on behalf of any individual, company, firm or other body or as
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2

(3

prineipals in end about every kind of marketable produet,

process, materials and services of whatever deseription, and for
these purposes to negotiate and handle contraets and agreements
of all kinds, to act as representatives and agents of and for any
individual, company, firm, association, authority, organisation or
other body in any part of the world and for any purpose
whatever, to tender for and to place confraets, investments and
other rights, to aet for and to provide all kinds of services,
agencies and consultancies to all or any parties or prospective
parties to any contraet or other agreementi, and to carry on
business as advertising and publicity agents, sales promoters,
mar:¢ *1g and market research specialists, direct selling and
mail  der specialists, exhibition and display contractors and
promoters, merchandising agents, warehousers, storers, packers,
customs house brokers, shipping and forwarding agents, clearing
agents, wharfingers, insurance brokers, carriers, hauliers and
providers of all kinds of facilities in conneetion with or ancillary
to any of the above businesses and all other businesses at the
discretion of the Directors.

To buy, sell, export, manufacture and deal in all kinds of goods,
stores and equipment whether in connection with any of the
above activities or otherwise and to act as agents for all
purposes.

To apply for, purchase or otherwise acquire any patents,
licences, concessions, privileges and like rights, conferring a non-
exelusive or exelusive or limited right to use, or any secret or

other information as to any invention which may seem capable of
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being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or indirectly
to benefit the Company and to use, exercise, develop, grant
licences in respect of, or otherwise turn to aceount, the rights
and information so acquired.

To sell, improve, manage, develop, lease, mortgage, let, charge,
dispose of, turn to aceount, or otherwise deal with all or any part
of the undertaking or property or rights of the Company, and to
sell the undertaking of the Company, or any part thereof for such
consideration as the Company may think fit, and in particular for
cash, shares, debentures or debenture stock or other obligations,
whether fully paid or otherwise, of any other company,

To carry on the business of commission agents, factors, general
merchants and dealers in every description of goods, exporters
and importers, concessionaires, wholesgle and retail traders,
carriers, warehousemen, designers, advertising contractors or
agents, or trustees, brokers or agents for any company.

To manufacture, refine, repair, purchase, sell, export, import,
deal in or let on hire all kinds of goods, substiances and other
articles which may be advantageous to the Company or which
any of the customers or other ecompanies having dealings with the
Company may from time to time require.

To carry on any other activity and do anything of any nature
which may seem to the Company capable of being conveniently
carried on or done by the Company in connection with the above,
or may seem to the Company calculated directly or indireetly to

benefit the Company.




(8)

9

(10)

(11)

(12)

To purchase, take on leasse or licence or in exehange, apply for,

hire, renew or otherwise acquire and hold for any estate or
interest, and to sell, let, license or otherwise dispose of, in whole
or in part, any lands, buildings, machinery, rights, stock-in-trade,
business econcerns, choses in action, and any other real and
personal property of any kind including all of the assets of the
Company and to perform any services or render any
consideration and to construct, equip, slter and maintain any
buildings, works and machinery necessary or convenient for the
Company's business and in each case for any consideration which
may be thought fit.

To enter into partnership or any other arrangement for sharing
profits or joint adventure or co-operation with any company
carrying on, engaged in or about to carry on or engage in any
business or transaction capable of being conducted so as directly
or indirectly to benefit the Company, and to subsidise or
otherwise assist any such company.

To invest and deal with moneys of the Company not immediately
required in or upon such investments (other than shares in the
Company) and in such manner as may from time to time seem
expedient.

To lend money to such companies with or without security and
otherwise on such terms as may seem expedient.

To guarantee, grant indemnities in respect of, support or secure,
whether by personal convenant or by mortgaging or charging all
or any part of the undertaking, property and assets {present and

future) and uncalled capital of the Company or by both such



(13)

(14)

(15)

methods, the performance of the contracts or obligations and the
repayment or payment of the prineipal and premium of and
interest and dividends on any securities or obligations of any
company whether having objeects or engeged or intending to
engage in business similar to those of the Cempany or not.

To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Company in such manner as
may be thought fit and in particular by mortgeges and charges
upon the undertaking and all or any of the property and assets
(present and future) and the uncalled capital of the Company, or
by the creation and issue on such terms as may be thought
expedient of securities of any deseription,

To draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, shipping documents and
other negotiable or transferable instruments, and to buy, sell and
deal in foreign currencies.

To grant pensions, allowaneces, gratuities and bonuses to existing
or former employees and officers (including Directors) of the
Company or of any company in which the Company (directly or
through other companies) holds shares or of any predecessor in
business of the Company or of its holding company, or to their
dependants or relations or connections, and to make payments
towards insurance for any such purpose, and to establish or
support trusts, funds or sehemes (whether contributory or non-
contributory) for any such purposes or any other institutions,
trusts, funds, schemes, clubs and conveniences calculated to

benefit any such persons.



(16)

(a7

(18)

(19

(20)

(21)

To promote or assist in promoting any company or ¢ompanies in
any part of the world and to subseribe for shares therein or other
securities thereof for the purpose of eerrying on any business
which the Company is authorised to carry on or for any other
purpose which may seem directly or indirectly calculated to
benefit the Company,

To amalgamate with any other company in any manner
whatsoever (whether with or without =z liquidation of the
Company).

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

To compensate for loss of office any Directors or other officers
of the Company and to make payments to any persons whose
office, employment or duties may be terminated by virtue of any
transaction in which the Company is engaged.

To pay out of the funds of the Company the costs, charges and
expenses of and incidental to the formation and registration of
the Compsuny or any company promoted by the Company, the
issue of the capital of the Company or any such other company,
the negotiations between the promoters preliminary to the
formation of the Company, the acquisition by the Company of
any property or assets and the accomplishment of all or any
formalities which the Company may think necessary or proper in
connection with any of the matters aforesaid.

To insure with any other company against losses, damages, risks

and liabilities of all kinds which may affect the Company.




(22)

(23)

(24)

(25)

(26)

To act as directors or managers of, or to appoint directors or
managers of, any subsidiary company or any other company in
which the Company is or may be interested.

To contribute by donation, subseription, guarantee or otherwise
to any publie, general, charitable or other useful object
whatever.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanetion (if any) for
the time being required by law.

To do all or any of the above things in any part of the world, and
either as prineipals, agents, trustees, contractors or otherwise,
and either alone or in conjunction with others, and either by or
through agents, sub-contractors, trustees, subsidiaries or
otherwise,

To do all such other things as are incidental or conducive to the

above objects or any of them.

It is hereby declared that the word "ecompany" in this clause shall (except

where referring to the Company) be deemed to include any person or partnership

or other body of persons, whether incorporated or not incorporated, and whether

domieiled in Great Britain or elsewhere. The intention is that the objects

specified in each paragraph of this clause shall, except where otherwise expressed,

be in nowise limited or restricted by reference to or inference from the terms of

any other paragraph, from the name of the Company or from the order in which

such objects are stated, but may be earried out in as full and ample a manner and

shall be construed in as wide a sense as if each of the said paragraphs defined the

objects of a separate and independent company.

-7-




4, The liability of the members is limited.
. 5. The share capital of the Company is £100, divided into 100 Ordinary

Shares of £1 each.




WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the eapital

of the Company set opposite our respective names,

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN
DESCRIPTIONS OF SUBSCRIBERS BY EACH SUBSCRIBER

ROBERT JOHN WINDMILL One

Inveresk House
1 Aldwych
London WC2R OHF

SOLICITOR

BETTY PATRICIA DOREEN BAILEY One
Inveresk House

1 Aldwych

London WC2R OHE .
CHARTERED SECRETARY g’ 544447/

¥ 7, -
Dated this  *37¢{ day of Cedoder 1985,

Witness to the above Signatures:

JOHN STEIN

Inveresk House Z

1 Aldwyeh & -
London WC2R OHF y =~

SOLICITOR




DRAFT/INT/G/INT-626b/27.09.88

The Companies Act 1985

Company Limited by Shares

ARTICLES OF ASSOCIATION
of
INTERCEDE 626 LIMITED

INTERPRETATION
1.  In these Articles:-
"The Act” means the Companies Act 1985;
npable A" means Table A in the Schedule to the Companies (Tables AtoT)
Regulations 1985 as amended by the Companies {Tables A to F) (Amendment)
Regulations 1985.
2. The Regulations contained in Table A shall apply to the Company except in
so far as they are exeluded by or are inconsistent with these Articles.
3. Regulations 8, 24, 41, 59, 64, 65, 73 to 78, 80, 94 and 118 of Table 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, create
deal with or otherwise dispose of relevant securities (within the meaning of
section 80{2) of the Act) to such persons (including any director) on such terms and

at such time or times as they think fit, provided that no shares shall be issued at &

discount.




5.  The maximum nominal amount of share eapital which the directors may allot
or otherwise dispose of in accordance with Article 4 shall be the nominal amount
of unissued shares at the date of incorporation of the Company or such other
amount as shall be authorised by the Company in General Meeting.
6. The authority conferred on the directors by Articles 4 &nd 5 shall remain in
force for a period of five years from the date of incorporation of the Company
and thereafter provided this authority is renewed from time to time by the
Company in General Meeting in aceordance with Section 80 of the Act.,
7. The provisions of Section 89(1) of the Act shall not apply to the Company.
LIEN
8. The Company shall have a first and paramount lien on every shere 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 estate either alone or
jointly with any other person whether as a member or not and whether such
monies are presently payable or not. The directors may at any time declare any
share to be wholly or partly exempt from the provisions of this Article. The
Company’s lien on a share shall extend to any amount payable in respect of it.
TRANSFER 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
paid share.
PROCEEDINGS AT GENERAL MEETINGS
10. If a quorum is not present within half an hour of the time appointed for a

Genernl 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




and place as the directors may determine, and if at the adjourned meeting a
. quorum is not present within half an hour from the time appointed for the
meeting, the members present shall be a quorum,
11. A poll may be demanded at any General Meeting by any member entitled to
vote thereat, Regulation 46 of Table A shall be modified aceordingly.
12.  On a show of hands or on a poll votes may be given either personally or by
proxy.
NUMBER OF DIRECTORS
13. Unless otherwise determined by ordinary resolution, the number of directors
shall not be subject to any maximum and the minimum number of directors shall
be one.
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 direetors direct
otherwise to appoint as a member or as members of the committee for any
specific purpose any person or persons who are not directors of the
Company".

ALTERNATE DIRECTORS

15. Any director (other than an alternate director) may appoint any person to be
an alternate director and may remove from office an alternate director so
appointed by him.

16. When an alternate director is also a direetor or aets as an alternate director

for more than cae 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
director) and when so acting shall be considered as two directors for the purpose

of making a quorum if the quorum exceeds two. i




N o e LANME uRn r Yol el e

APPOINTMENT AND RETIREMENT OF DIRECTORS
17. ‘The directors shall not be subject to retirement by rotation and accordingly
the final two sentences of Regulation 79 of Table A shall not apply to the
Company.
18. The Company may by ordinary resolution appoint a person who is willing to
act as a director either to fill a vacaney or as an additional director.

J.  Any member or members holding a mejority in nominal amount of the issued
share capital which confers the right to attend and vote at General Meetings may
at any time appoint any person to be a director, whether as an additional director
or to fill a vacancy, and may remove from office any director howscever
appointed. Any such appointment or removal shall be effected by notice in
writing to the Company signed by the member or members making the same or in
the case of a corporate member 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 shail 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 claim which a director may have under any contract between him
and the Company.

20. There shall be no age limit for directors of the Company.
21. A director shall not be required to hold any qualification shares in the
Company.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
22. Regulation 81 of Table A shall be amended by substituting for paragraphs (c)

and (e) thereof the following provisions:



23.

24.

"(e) he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of diseharging his duties as a director; or"
(e) he is otherwise duly removed from office."

REMUNERATION OF DIRECTORS
Regulation 82 of Table A shall be amended by the addition of the following:
"Sueh remuneration shall be divided between the direetors 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 proportion 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 abroad for any purpose of the
Company may receive such extra remuneration by way of salary, commission
or partieipation in profits, or partly in one way and partly in another, as the
direetors may determine."

PROCEEDINGS OF DIRECTORS

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

absent from the United Kingdom".

the following sentence:

25.

"Notice of every meeting of directors shall be given to each director or his
alternate director, ineluding directors and alternate directors who may for
the time being be absent from the United Kingdom and have given the
Company their adcress outside the United Kingdom",

I and so long as the minimum number of directors specified under these

Articles is one, a sole director may exercise all the powers conferred on the

directors by these Artieles, 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.
26. Any director (including an alternate director) may participate in & meeting
of the directors or a committee of directors of whiceh he is & member by means of
a conference telephone or similar communicating equipment whereby all persons
participating in the meeting can hear each other and participation in a meeting in
this manner shall be deemed to constitute presence in person at such meeting.
27. Subjeet 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 econcerning a matter in which he has, directly or indirectly, an
interest or duty which is material and which confliets or may confliet with the
interests of the Company.

THE SEAL
28. In accordance with Section 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 be
given by any visible form on paper, including telex, facsimile and eleetronic mail,
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
30. Subject to the provisions of the Act but without prejudice to any indemnity
to which a director may otherwise be entitled, every director, secretary, auditor
or other officer of the Company shall be entitled to be indemnified by the

Company against all losses and liabilities sustained or ineurred by him in the




. execution of his duties or in the exercise of his powers or otherwise in connection

with his office incluging. Sut without prejudice to the generality of the foregoing,
any lisbility incurred by him (a) in defending any proceedings, whether eivil or
eriming}, in which judgment is given in his favour or in which he is acquitted or
which are otherwise disposed of without any finding or admission of any material
breach of duty on his part, or (b) in connection with any applieation in which relief

is granted to him by the Court from liability in respect of any aet or omission

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




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ROBERT JOHEN WINDMILL
Inveresk House

1 Aldwych

London WC2R OHF

SOLICITOR

BETTY PATRICIA DOREEN BAILEY
Inveresk House

1 Aldwych

London WC2R OHF

CHARTERED SECRETARY

Dated this 3/t day of OCESHL” | 1988

Witness to the above Signatures:

JOHN STEIN
Inveresk House

1 Aldwych

London WC2R OHF

SOLICITOR



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2306343

| hereby certify that

INTERCEDE 626 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

P. . ’Ro«./l}'j

JiRS P A, ROWLEY

Cardiff the 18 OCTOBER 1988

an authorised officer

HCOO7B
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No: 2306348
The Companies Act 1985

Private Company Limited By Shares

AMENDED
MEMORANDUM
and
NEW
ARTICLES OF ASSOCIATION
of

INTERCEDE 626 LIMITED

(Incorporated the 18th day of October 1988)

McEenna & Co
7. Queen Victoria Street
LONDON

COMPANIES HOUSE
12JUL 1989
iy 77

Y




DRAFT/IDW/G/WP-D00332/09,02.89/(1)

The Companies Act 1985
No 2306348

Private Company Limited By Shares

AMENDED
MEMORANDUM OF ASSOCIATIONR
of
INTERCEDE 626 LIMITED

1. The name of the Company is "INTERCEDE 626 LIMITED"

2, The registered office of the Company will be situated in England.
3. The objeets for which the Company is established are:
(1) To acquire by purchase, lease, exchange, option or

otherwise for development, investment, letting or resale

any land, property or building ("the Property”) and to

*

This Memorandum of Association was altered by the substitution ol a new
Clause 3 pursuant to a special resolution duly passed on {8 [Hg 1989,

-1
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(2)

“)

(5)

acquire, hold, create, reserve, sell, dispose and deal in any
freehold, leasehold or other interest in or right over the
Property or any part thereof;

To develop, construet, demolish, reconstruet, puild, alter,
repair, improve, decorate, furnish, manage and let in whole
or in part any buildings, oftices, flats, .houses and
residential units erected or to be erected from time to
time on the Property;

To raise finance whether or not upon the seeurity of the
Property or any interest therein or any part thereof and to
morigage, charge, dispose of, turn to account, grant
licenees, options, rights and privileges over or in respect of
the Property or any part thereof;

To prepare the Property as a building site, to construct
sewers, drains and pipes to, on or for the Property or any
part thereof and to lay paving, and roads and to carry out
planting on, to or for the Property or any part thereof;

To enter into contracts in connection with or identical to
any purpose connected with the Property with builders,
contractors, engineers, developers, architects, surveyors,
lawyers, banks, financiers, estate agents, valuers, mortgage
and insurance brokers and agents, builders merehants, plant
hire specialists and contractors, merchants of and deslers
in plant, machinery, vehicles, appliances and materials of
all kinds, painters, decorators, plumbers, haulage and

transport contractors, eleetrieians, tilers and glaziers;



(6)

(7

)

(9)

(10)

(11)

To enter into contracts in relation to or incidental to the
Property or any part thereof with tenants and others and to
supply tenants and occupiers of the Property or any part
thereof with all services, conveniences and amenities,
commonly required by tenants and occupiers;

To carry on in connection with or incidental to any purpose
connected with the Property or any part thereof all or any
of the business of building, civil engineering eontractors,
1and estates and property developers, repairers and jobbers,
estates agents and managers, mortgage and insurance
brokers and agents, surveyors, valuers and auctioneers,
painters, decorators and plurabers, electricians and general
engineers;

To carry on any other trade, activity or business whatever
in conneection with cr ancillary to any purpose connected
with the Property or any part thereof;

To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of
any kind over or in respeet of the property or any part
thereof}

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to
time be determined and to hold or otherwise deal with any
investmenis made;

To enter into guarantees and contracts of indemnity, to
secure or guarantee the payment of any sums ol money or

the performance of any obligation by any company which



(12)

(13)

(14)

(15)

is, within the meaning of Section 736 of the Companies Act
1985, a subsidiary of the Company's holding company;

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security
upon the whole or‘any part of the Company's property or
assets (whether present or future), including its uncalled
capital, and also by & similar mortgage, charge, standard
security, lien or other security to secure and guerantee the
performance by the Company of any obligation or Hability
it may undertake or which may tecome binding on it;

To draw, make, aceept, endurse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures and other
negotiable or transferable instruments;

To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that
may seem conducive to the attainment of the Company's
objects or any of them, and to obtain from any such
government or authority any charters, deerees, rights,
privileges or concessions which the Compcny may think
desirable and to carry out, exercise and comply with any
such charters, decrees, rights, privileges and conecessions;
To sell or otherwise dispose of the whole or any part ¢f the
business or property of the Company, either together or in
portions, for such consideration as the Company may think
fit, and in particular for shares, debentures, or securities of
any company purchasing the same;

-4 -



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

Qan To pe:y all or any expenses incurred in connection with the
promotion, formation and inecorporation of the Company, or
to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subseription of any shares or other securities of the
Company;

(18) To distribute among the Members of the Company in kind
any property of the Company of whatever nature;

(19) To do all such other things as may be deemed incidental or
conducivg to the attainment of the Company's objects or
any of them.

The objects set forth in each sub-clause of this Clause shall not be

restrictively construed but the widest interpretation shall be given

thereto, and they shsll not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objeets set forth in suech sub-
clause or from the terms of any other sub-clause or from the name
of the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed
subsidiary or aneillary to the objects or powers mentioned in any

other sub-clause, but the Company shall have as full a power to



exercise all or any of the objeets conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects
of a separate company. The word "eompany” in this Clauge, except
where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether
-incorporated or unincorporated and whether domicited in the
United Kingdom or elsewhere.
4, The liability of the members is limited.
* 5. The share capital of the Company is £100, divided into 50 Ordinary

1A' Shares of £1 cach and 50 )rdinary 'B' Shares of £1 each.

* The guthorised share capital of the Company was converted from £100 divided
into 100 Ordinary Shares of £1 ench to £100 divided into 50 Ordinary 'Af Shares of
£1 each and 50 Ordinary 'B! Shares of £1 each by a special resolution passed on
|8 [Mas] 1989 such sheres having rights as set out in the Company's Articles of
Association adopted contemporaneously with such conversion.
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WE, the several persons whose names
desirous of being formed into a Company in pursuance of this

Association, and we respectively agree to take the number of shares in the capital

of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF AND
NUMBER OF SHAR¥S TAKEN BY EACH SUBSCRIBER

ROBERT JOHN WINDMILL
Inveresk House

1 Aldwych

London WC2R OHF

SOLICITOR

BETTY PATRICIA DOREEN BAILEY
Inveresk House

1 Aldwych

London WC2R OKF

CHARTERED SECRETARY

One

One

Dated this 3rd day of October 1988.
Witness to the above Signatures:
John Stein

Inveresk House

1 Aldwych

London WC2R OHF

SOLICITOR

and addresses are subseribed, are

Memorandum of



The Companies Act 1985
No. 2306348

Private Company Limited by Shares

NEW
ARTICLES OF ASSOCIATION

INTERCEDE 626 LIMITED I

{(Adopted by Speeial Resolution passed on (3 Wﬂ 1989)

PRELIMINARY

1.  In these Articles and in Table A: -
“the Act” means the Companies Aet 1985 including any statutory
modifieations or re~-enactment thereof for the time being in foree;
“Table A" means Table A in the Sehedule to the Companies (T'ables A to
F) Regulations 1985, as amended by the Companies (Tables A to F)
Amendment) Regulations 1985.

2.  The Company is a Private Compeny and accordingly any invitation to
the public to subseribe for any shares or debentures is prohibited.

3. (1) The regulations contained in Table A shall apply to the

Compeny with the exceptions, modifieations and additions hereinafter



4,

sl

6.

7.

contained. In the event of any ambigulty or inconsisteney between such
regulations and these Articles, the provisions of these Articles shall
prevail,

(2) Any proposed amendment {o or variation of these Articles or of
the Memorandum of Association of the Company shall be deemed to be
a variation of the rights attached to the 'A' Shares and the 'B' Shares in
the capital of the Company.

Regulations 2, 3, 8, 17, 39, 40, 41, 50, 59, G4, 73 to 80 inelusive 82, 87,
89, 93, 94 to 97 inclusive and 118 of Table A shall not apply to the
Company.

The Company shall not have power to issue share warrants to bearer.
The provisions of Section 89(1) of the Act shall not apply to the
Company.

SHARE CAPITAL

(1) The Share Capital of the Company (at the date of adoption of
these Articles) is £100, divided into 59 Ordinary 'A! Shares of £1
each (WA' Shares") and 50 Ordinary 'B' Shares of £1 each ("B'
Shares")

{2) 1A! Shares and 'B' Shares shall constitute different classes of
shares for the purposes of the Aet but sheall save as in these
Articles expressly provided confer upon the holders thereof the
same rights and rank pari passu in all respeets.

(3) All shares which pursuant to any provision of these Articles may
be acquired by a holder of 'A' Shares shall be designated or
redesignated 'A' Shares and all shares so acquired by a holder of

'B' Shares shall be designated or redesignated 'B' Shares.



8.

4)

0y

(a)

(b

{c)

(d)

(e}

If any class of shares shall be issued with any preferential right
to dividend or return of capital, the creation or issue of other
shares, ranking pari passu with that class as regards either
dividend or return of capital, shall (unless otherwise expressly
provided by the terms of issue of the said class) be deemed &
variation of the rights of the holders of that class of shares.
Unissued shares in the capital of the Company for the time
being shall only be ailotted as follows:-

every allotment shall be of an equal number of 'A’ Shares and ‘B
Shares;

on the occasion of each allotment the 'A' Shares and the 'B
Shares shall be allotted at the same price (not being at a
discount) and on the same terms as to date for payment;

no shares of either class shall be issued otherwise than to
members holding shares of the same class without the prior
written consent of all the members;

as between holders of shares of the same class the shares of
that class being allotted shall be allotted in proportion to such
holders' then existing holdings of shares of that elass or in such
other proportions between them as all the members holding
shares of the same class shail agree in writing;

the maximum amount of relevant securities (as defined by
Section 80(2) of the Act) of the Company subsisting at the date
of adoption of these Articles which the Directors may allot,
grant options or subscriptions or conversion rights over or
otherwise deal with or dispose of pursuant to this Article 8 shall

he the authorised but as yet unissued share capital o! the



Company at the date of the adoption of these Artieles. The
authority conferred on the Directors hy this Article & shall
expire on the day preceding the fifth anniversary of the date of
the adoption of these Articles.
(2) The Company may from time to time by Spaecial Resolution,
whether or not all the sheres for the time being authorised shall have
been issued or all the shares for the time being lssued have been fully
paid up, increase its share eapital by new shares of such amount as the
Special Resolution prescribes.

g, Save as provided in Article 8 hereof the Directors shall have no power
10 issue unissued shares and shall not allot, grant options or subseriptions or
conversion rights over or otherwise dispose of the same.

i0. Any share may, with the sanetion of a speecial resolution, be issued on
the terms that it is, or at the option of the Company or of the holder of such
share, liable to be redeenied.

11. Subject to the provisions of any statute inciuding the Act the Company
may purchase any of its own share..

12. Subject to the provisions of any statute including the Act, the Company
may make a payment in respect of any redemption or purchase pursuant to Article
i0 nereof or (as the case may pe) Article 11 hereof of any of its own shares
otherwise than out of distributable profits of the Company or the proceeds of a
fresh issue of shares.

13. ‘The Company shall have & first and paramount lien on every share for
all monies (whether' presently payable or not) called or payable at a fixed time and
in respect of that share, and 1he 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 estate either



alone or jointly with any other person whether as a member or not and whether

such monies are presently payable or not, The Directors may at any time declare

any share to bz wholly or partly exempt from the provisions of this Article. The

Company's lien on a share shall exiend to any amount payable in respeet of it.

14
1
(2)

(3)

15.

TRANSFER OF SHARES

No share of any class shall be transferable except as follows:-

to a member holding shares of the same class; or

with the prior consent in writing (delivered to the Company) of all the
other members of the Company; or

in the case of a corporate member, to any company whieh Is for the
time being a member of the same group, on terms that it shail prior to
ceasing to be a member of the same group as the subseriber for that
share or shares or (in the case of the shares allotted to the subseribers
to the Company's memorandum of association the respective companies
te which those shares were transferred by the subscribers to the
Company's Memorandum of Association) iransfer that shure or shares to
some other company which is a member of the same group. For the
purpose of this paragraph (3) a group shall consist of a holding company
(as defined by Section 736 of the Aect) and each company whieh is a
subsidiary of it {as so defined).

The Directors may pursuant to Regulation 24 or 26 of Table A (but not

otherwise) decline to register a transfer permitted under Artiele 14 and shall

decline to register any transfer not parmitted under Article 14 hereof.

18.

Aoy consolidation, cancellation, division and sub-division of the share

capital of the Company shall be by speeial resolution. Regulation 32 of Table A

shall be modified accordingly.
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GENERAL MEETINGS

17. No buéiness shall be transacted &t any General Meeting unless the
requisite quorum iy present when the meeting proceeds to business. Two members
present in person or by proxy (or, in the case of a member being & Corporation by
representative) shall be a quorum for all purposes, provided that so long as the
issued share capital of the Company is divided into 'A' Shares ;nd 'B' Shares, one
such member shall be the holder of an 'A' Share and the other the holder of & 'B
Share. Where all the holders of any such class have waived In writing the quorum
requirement as concerns that class then such walver shall be effective for the
meeting or particular business specified in the waiver or otherwise as speeified in
the waiver.

18, (1) if within half an hour from the time appointed for any general
meeting a quorum is not present the meeting shall stand adjourned to
the same day 14 days thereafter {(or if that day be a holiday to the next
working day thereafter) and at the same time and place or to such other
date time and place {70l being more than 30 days nor less than 10 days
after the date appointed for the adjourned meeting unless so agreed by
the holders of not less than nine tenths in nominal value of the shares
entitled to vote at the meeting) as the Directors may determine and if
at the adjourned meeting a quorum of one holder of 'A’ Shares and one
holder of 'B' Shares is not present within ha!f an hour from the time
appointed for the meeting that meeting shall be dissolved.

(2) Where 8 meeting is adjourned under paragraph (1} of this Article
for 10 days or more not less than 7 days notice of the adjourned meeting
shall be given as in the cuse of an original meeting.

19. On a show of hands every 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 a vote, shall have one vote and on a poll every

member shall have one vote for every share of which he is the holder provided

that:~
(1)

(2)

&)

£

)

(5)

zul

No 'A' Share shall confer any right to vote either on a show of hands or
on a poll upon & Resolution for the appointment or removal from office
of a 'B Director (as defined in Article 21” hereof);
No 'B' Share shall confer any right to yote either on a show of hands or
on a poll upon a Resolution for the appointment or removal from office
of an 'A! Director (as defined in Article 21 hereof);
If at any meeting any holder of any 'A' Shares Is not present in person or
by proxy the votes exercisable on a poll in respect of the 'A' Shares held
by members present in person or by proxy shall be pro tanto increased
so that such ‘At Shares shall together entitle such members to the same
aggregate number of votes as could be cast in respeet of all the 1Al
Shares if all the holders thereof were present;
If at any meeting any holder of any 'B' Shares is not present in person or
by proxy the votes exereisable on a poll in respeet of the 'B' Shares held
by members present in person or by proxy shall be pro tanto increased
so that such 'B' Shares shall together entitle such members to the same
aggregate number of votes as could be cast in respeet of all the 'B'
Shares if all the holders thereof were present; and
A resolution shall not be validly passed unless at least one holder of 'A’
Shares and at least one holder of 18! Shares shall vote in its favour.
DIRECTORS
The Directors shall unless otherwise determined by a Special Resolution
of the Company be not more than four in number nor less than two in

number.



21'

{1) The holder or holders of 8 majority of the 'A' Shares may from
time to time appoint any person to be a Director but so that not more
than two persons shall at any one time hold office by virtue of an
appointment by the holder or holders of tA' Shares under this Article.
Each person holding office pursuant to this Article is herein called an
'A' Director. )

(2) Each 'A' Director shall hold office subject to Regulation 81 of
Table A as modified by Article 26 hereof and may at any time be
removed from office by the holder or holders of a majority of the 'A’
Shares.

(3) The holder or holders of & majority of the 'B' Shares may from
time to time appoint any person to be 2 Director but so that not more
than two persons shall at any one time hold office by virtue of an
appointment by the holder or holders of 'B' Shares under this Article.
Each person holding office pursuant to this Article is herein called a 'B'
Director.

(4} Fach 'B' Director shall hold office subject to Regulation 81 of
Table A as modified by Article 26 hereof and may at any time be
removed from office by the holder or holders of a majority of the 'B
Shares.

(5) Any such appointment or removal shall be made in writing under
the hands of the holder or holders for the time being of the shares in
whom the power of appointment or removal is vested, or their duly
authorised agents and shall take effect on and from the date on which
notice in writing thereof is lodged at the registered office for the time
being of the Company or delivered to the Company's secretary or to a

meeting of the Directors.



29. The Directors shall only be entitled to such remuneration as the
Company may by ordinary resolution determine and uniess the resolution
determines otherwise the remuneration shall 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 & year or oth‘er period for which remuneration is paid shall rank in such
division in proportion to the fraction of such yesr or other period during whieh he
has held office. Any Direetor who, at the request of the Directors, performs
special services or goes or resides abroad for any purpose of the Company may
receive such extra remuneration by way of salary, commission or participation in
profits, or pertly in one way and partly in another, as the Directors may
unanimously determine.

23, A Director (ineluding &n alternate Director) shall not require any
shareholding qualification, but shall nevertheless be entitled to notice of and shall
be entitled to attend and speak at any General Meeting.

POWERS AND DUTIES OF DIRECTORS

24, Subject to the provisions of the Aect a Director (including an alternate
Director) may contract with and participate in the profits of any contract or
arrangement with the Company as if he were not & Director. A Director shall also
be eapable of voting in respect of such contract or arrangement, where he has
previously disclosed his interest 10 the Company, or in respect of his appointment
to any office or place of profit under the Company and the terms thereof and may
be counted in the quorum at any meeting at which any such matter is considered.

ALTERNATE DiRECTORS

25, A person appointed as an alternate Director need not be approved by

resolution of the Directors. Regulation 65 of Table A shall take effect

accordingly.



DISQUALIFICATION OF DIRECTORS

26, Paragraph (e) of Regulation 81 of Table A shall not apply and in addition
to the eircumstances listed therein the office of Director shall be vacated if such
Direc*~ is per ~ved trom office pursuant to Article 21 hereof.

PROCEEDINGS OF DIRECTORS

A Sirectors may subject to these Articles meet together for the
despateh of business, and adjourn and otherwise regulate their meetings as they
think fit. The quorum necessary for the transaction of business at any meeting of
the Directors or of any committee shall comprise one tA! Divector and one 'B'
Director. A person who holds office only as an alternate Director shall, if his
appointer is not present, be counted in the guorum. I within half an hour from
the time appointed for any such meeting 8 quorum is not present the meeting shall
stand adjourned to the same day in the next week (or if that day be a holiday to
the next working day thereafter) and at the same time and place or to sueh other
date time and place as a majority in number of the Directors may agree and if at
the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting that meeting shall be dissolved.

98, Questions arising at any meeting of the Direectors or of any committee
shall {unless otherwise agreed in wlriting between the shareholders and subject as
otherwise provided herein) be decided by a majority of votes of the Directors
present and the Chairman shall have no second or casting vote and Regulation 88
of Table A shall be modified accordingly, Provided that:

(1) if atany meeting of the Directors or or any committee any 'A! Direcior
js not present in person or represented by an alternate Director the
votes of the 'A' Direeior or 1A' Directors present in person Of
represented Dy an alternate Director or slternate Directors shall be pro

tanto increased so that such 'A' Director or 1A' Directors shall be
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entitled to east the same aggregate number of votes as could be east by
the 'A® Directors if they were all present;

(2) if at any meeting of the Directors or of any committee any 'B' Director
is not present in person or represented by an alternate Director the
votes of the 'B' Director or 'B' Directors present in person or
represented by an alternate Director or alternate Directors shall be pro
tanto increased so that such 'B' Director or 'B' Directors ghall be
entitled to cast the same aggregate number of votes as could be cast by
the 'B' Directors if they were all present.

29, ‘The third sentence of Regulation 88 of Table A shall not apply to the
Company. Notice of every meeting of Directors shall be given to each Director of
the Company or his alternate Director, including Directors and salternate
Directors who may for the time being have given to the Company addresses or be
resident outside the United Kingdom.

30. The words "of filling vacaneles, or" shall be omitted from Regulation 90
of Table A.

31. A resolution in writing signed by all the Directors entitled to notice of &
meeting of the Directors (which resolution may consist of two or more decuments
in the like form each signad by one or more of the said Directors) or a resolution
to which every such Director has signified his approval in writing or by cable,
telegram, telex or facsimlle transmission shall be as valid and effectual as if it
had been passed at a meeting of the Directors duly called and constituted. For
the purposes of this Article the signature or approval of an alternate Director (if
any) entitled to vote at a meeting of Directors shall suffice in lieu of the

signature of the Director appointing him.

-11-



INFORMATION

39, The Directors may at any time require any person whosei 'r;ame is
eontah;ed in the Register of Members of the Company to furnish them with any
information, supported (if the Directors so require) by a statutory deeclaration,
which they consider necessary for the purpose of determining whether or not the
Company is a close company within the meaning of the Income and Corporation
Texes 1988,

DIVIDENDS

33. For the purposes of shareholders' entitlement to receive dividends the
1A' shares and the 'B' sha.es shall be considered as separate and distinet classes
and the Directors may recommend dividends of differing amounts on each ciass of
share provided always that in so doing they shall have regard to and give effect to
any agreement between the shareholders from time to time as to the proportions
in which dividends shall be shared.

CAPITALISATION OF PROFITS

34, The words "with the autherity of a special resolution” shall be
substituted for the words "with the authority of an ordinary resolution” in
Regulation 110 of Table A. On any occasion when shares are allotted and
distributed eredited as fully paid pursuant to the provisions of Regulation 110 of
Table A as amended by this Artiele the shares allotted to holders of 'A' Shares
shall be 'A' Shares and the Shares allotted to holders of 'B' Shares shall be B
Shares and Regulation 110 of Table A shall take effect accordingly.

NOTICES

35. Any notice required by these Articles to be given by the Company may
be given by any visible form on paper, including telex, faesimile and electronie
mail and a notice communicated by such forms of immediate transmission shall be
deemed to be given at the time it 13 transmitted to the person to whom it is
addressed. Regulations 111 and 112 of Table A shall be amended accordingly.

-12 -
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WINDING UP
868, If, on a winding up, there is a division among the shareholders in spécle
of the whole or any part of the assets of the Company, the liguidator shall‘have
regard to and give effect to any agreement between the shareholders as to the
proportions in which such assets shall be divided between them and Regulation 117
of Table A shall be amended accordingly.
INDEMNITY : | ' "_‘:'f:jt
37. Subject to the provisions of the Aet but without prejudice to any
indemnity to which a Director may otherwise be entitled, every Directox.;,
secretary, auditor or other officer of the Compeny shall be entitied tc pe
indemnified by the Company against all losses and liabilities sustained ¢r incurred
by him in the execution of his duties or in the exercise of his powers or otherwise
in connection with his office including, but without prejudice to the generality of
the foregoing, any liability incurred by hims
(1) in defending any proceedings, whether eivil or eriminal, in which judgment is
given in his favour or in which he is acquitted or which are otherwise disposed
of without any finding or admission of any material breach of duty on his
part; or
(2) in connection with any application in which relief is granted to him by the

Court from liability in respeet of any act or omission done or alleged to be

done by him ag an officer or employee of the Company.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ROBERT JOHN WINDMILL
Inveresk House

1 Aldwyeh

London WC2R OHF
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SOLICITOR

BETTY PATRICIA DOREEN BAILEY
Inveresk House

1 Aldwych

London WC2R OHF

CHARTERED SECRETARY

Dated this 3rd day of October 1988
Witness to the above Signatures:
John Stein

Inveresk House

1 Aldwyeh

London WC2R OHF

SOLICITOR
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Secratary,
Recawver,
Adminustratar,
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{Scotland) as
appropriate

CORMPANIES FORM Mo. 225(1)

*
Notice 0. ew accouniing reference
date given during the course of
an aceounting reference period

'1'
e

a5

el

Fursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companias For officlal use  Commpany number

- it el i |
(Address overlaaf - Noto 5) ] . | 9,306,348
[ PEREEE P S T ——1
Nama of company
» ~ INTERCEDE 626 LIMITED

gives notice that the company’s new accounting reference
ciate on which the currant accounting reference period Day Month
and each subsequent accounting reference period of i 7 ?
tha company is to ba treated as coming, or as having 3:1 1% 21
come, to an end is J ! l

Day Month Year
The current accounting rcferance period of the company v ? ' ; y y :
is to be weated as [shonenedjextendedit and fis-to-be 3010 1120 1'a 89
treated-as-having-come to-an-endj{will come to an endlt on T ! : : i

if this notice states that the current accounting reference pariod of the company is to bs extended, and
reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should
be complated:

The company is a {subsidiary][holding companyjt of

i company numbei

the accounting relerence date of which is

i this notice és baing given by a company which is subjact to an administration order and this notice
states that the cusrent accounting seference period of the company is to be extended AND it is to be
extended hayond 18 months OR reliance is not being placed on section 225{6) of the Companies Act
1885, the fellowing statement should bo completed:

An administration erder was mada in relation to the company on
and it is stif) im fo7ce.

Signed LA 1:PJ€L:" Designationy Di¢EcToR Date 19, xq
M n:"-
Presenter’s neme address and For official Use by
reference (f anyj: Gerere! Scetion | Posts )
McKenna & Co. Y \c_)(\‘i L “3 ‘
71 Queen Vicloria Street b%{z - ﬁ\\wa}%
London E9'4V 4EBR u{\':“::;;ﬁ“ .

Ref: HI/MSB 2500
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Company No:2306348 / g/

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

INTERCEDE 626 LIMITED

Passed on (g'ﬂ/‘- M"::) 1989

At an Extraordinary General Meeting of the above-named Company duly

convened and held on | 3 Ma_‘j , 1989 the following Resolution was

duly passed as a Special Resolution of the Company:-
SPECIAL RESOLUTION

That, with the consent of the Registrar of Companies, the name of the

Company be changed to Taermae Clayform Limited

-y
sopusansstagensittasnrntiiones

A L Dunn
Chairman of the Meeting

JDW-D0057 .
NG N\
12 JuL 1068
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

- No. 2306348

| hereby certify that

INTERCEDE 626 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TARMAC CLAYFORM LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 19 JULY 19893

an authorised officer

HCOO08R



No. of Company:2306348

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF
INTERCEDE 626 LIMITED

Passed on the l gﬂ" day of /(/(% 1989

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at 25 Hill Street, London W1 on \'3“:3.51989 the following

resolutions were duly passed as speeizal resolutions:-

SPECIAL RESOLUTIONS

1.  That the two existing issued Shares and 48 of the existing unissued Shares be
converted into 50 Ordinary "A" Shares of £1 each and that the remaining 50
unissued Shares be converted into 50 Ordinary "B" Shares of £1 each, such
Ordinary "A" Shares and Ordinary "B" Shares respectively having the rights
attributed thereto in the Articles of Association referred to in the resolution
numbered 3 below.

2. That the Company's Memorandum of Association be amended by the
adoption of a new Clause 3 in the form of Clause 3 contained in the printed
document marked "A" and now produced to this Meeting in substitution for

and to the exclusion of the existing Clause 3 in the Company's Memorandum

of Assoeiation.

COMPANIES HOUSE |
[ 12JUL 1989 ;
M 77|




3, That the regulations contained in the printed document submitted to this
meeting marked "B" be and the same are hereby approved and adopted as the
new Articles of Association of the Company in substitution for and to the
exclusion of the Company's existing Articles of Association.

T T LY T TR TT XL LA S L FETYYIIYI LR LA LAl

CHAIRMAN

&l

JDW-D0048



iPeat Marwick

PO Box 486 Tealephone 071.-236 8000
1 Puddle Dock Telefax 07 1-248 6552
Blackfrars Tolex 8811541 KPMGLO G
t.ondon EC4V 3PD DX 38050 Blackidars

Private & confidential

The Directors
Tarmac Clayform Limited
2 South Audley Street Our ref MAC/SH/RAF21 8
LONDON
WI1Y GAl Contact Bernard Brown
Ext 6468
18 January 1994

Do irs 51’50(@}%’?

Notice of resipnation

As requested, we hereby give notice of our resignation as auditors of your company with effect
{rom today.

We enclose our statutory statement given in connection with our ceasing to act.

Yours faithfully

TETNCH GO  WIRE N

KPMG Peat Marwick

Enclosure

7
Certified to be/a true
and acgfjfate/Copy-

Dirsctor/Secretary

R 2007ed 1 Camy G 33 ol 25] Soothon b0 12 £8ry Gnoovedi e e by
W tret atg ©F CRMicpd A tomieniy K Fagand and Wi

At o of The atidras Tor e Purpohos £ Boctan 4, Busar . Hymgs Act 1955 i & Fude D
Kiyswals Poat Marwed Comaeiot Bazklrars, Lorton ECIV 3PD sl whoh a b &1 £artnaed £A02 0 vt i tut ovhoe Srun




Ipeat Marwick

PO Box 486 Telophona 071-236 8000
1 Puddie Dock Tolefax 071-248 6552
Blackfriars Telox 8611541 KPMGLO G
London EC4V 3PD DX 38050 Blackinars

Private & confidential

The Directors
Tarmac Clayform Limited
2 South Audley Street Ourref MAC/SH/RAFZ1 §
LONDON
WI1Y 6A3 Contact Bernard Brown
Ext 6468
18 Januvary 1994
Dear Sirs

Statement on ceasing to act as auditors

Following our resignation as auditors, we report that there are no circumstances connectest with
our resignation which we consider should be brought to the attention of the members or creditors
of the coinpany,

Yours faithfully

Lt (e M

KPMG Peat Marwick

Enclosure

Certified to be ;f true
and accyr te,,cbpy/

Biractor/Secratary
Regatered 13 €20y om 222t wink Wnd puthicnsod 13 £1y 6% owr imGem Bobnpan by
thereid xo of Chyterd ACETantasiam fog a0 ard Vinlas
Atembor fem o! The nditress bor the epGtes of Sectesn 4, Quimons Mames Aot 13513 1 fuatia Devs,
xhyrvelt Poat Marwzk Goordels Geachleaty, Londsn ECAV 3P * atwhizi st cl of paniners’ eames (3 avodntle fas hipetton




