COMPANIES FORM No. 12

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

Please do 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 campleta L e
lagibly, prefarably | [ |
in black type, or L S Qf?églﬂd

betd block lettering  Name of company

* INTERCEDE 878 LIMITED

* ingert full
name of Company

], Barbara Kerr

of 1 Palace Court Gardens
Muswell Hill
London N10 2LB

t delete as do solemnly and sincerely declare that | am a [ﬁoﬂm:gageﬂﬁnxhummxﬁmntMKumwﬁ
Bppropriate [person named as director or secretary of the company in the staternent delivered to the registrar
under section 10{2)1t and that all the requirements of the abova Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at ___Queensbridge Ilouse
60 Upper Thames Street
London ECA4V 3BD

the %.‘«-.Qg\ day Of AQ-\_“.B\—\_ ‘S-\"
One thousand nineﬁundred and ninety /
beforame __ " [ * ga.i/(:u!:.\_, l .

C.L. Sallaba —

(
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Declarant to sign below

Presentor's name address and For official Use
reference (if any): BK/SCR New Companies Section Post room

McKENNA & Co.
71 QUEEN VICTORIA STREET

LONDON EC4V 4EB
SOLICITORS




COMPANIES FORM No. 10

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

quas? do not Pursuant to section 10 of the Companies Act 1985
write in

this margin

To the Registrar of Companies
Please complete For official use
legibly, praferably
in black type, or
bold block lettaring

Name of company

« insert full name . INTERCEDE 7S5 LIMITED , ;

of company

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

Inveresk House
1 Aldwych
London

| Postcodel 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
71 Queen Victoria Street

London
[ Postcode| EC4V 4EB
Number of continuation sheets attached {see note 1)
FANIEOAND SURLEDEY bragentor’'s name address and For official Use
G100 reference (if any): BK/SCR General Section Post room

JORDAN & SONS LIAITED
JOADANHOUSE

WP MOKENNA & Co.
71 QUEEN VICTORIA STREET

prd LONDON EC4V 4£B
SOLICITORS

Page 1




The name(s} and particulars of the person who is, or the persons who are, to be the first director or

directors of the company {note 2) are as follows:

Name (note 3) Robert John Windmill

Business uccupation

Solicitor
Previous name(s} {note 3} Nationality
Address (note 4} 57 Rivermead Court British

Ranelagh Gardens

Postcode

London SW6 3RY

Date of birth {(where applicable;
(note 6) N/A

Other directorships 1

See list attached

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

Signature L}Q AL

Date (o— %fO/O

-
Barbara Kerr

/4:}
Name {note 3)

Business occupation

Company Secretary

Pravious name(s} {note 3}

Address (note 4}

Nationality

1 Palace Court Gardens British
Muswell Hill Date of birth {where applicable)
London Postcode N10 2LB (hote 8) N/A

Other directorships 1

See list attached

| consent to act QD\/ rector of the company named on page 1
Signature

Date -3~ 0

Name (note 3)

Business occupation

Previous name(s) {note 3)

Address (note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6)

Other directorships t

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

Signature

Date

Please do not -
write in
this margin

t enter particulars
of other
directorships
held or previously
held {see note 5)
if this space is
insufficlent use a
continuation sheat.
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BARBARA KERR - LIST OF DIRECTORSHIPS / a

Inveresk Secretaries Limited
National Heritage Limited
Showtime Limited

Showtime The Movie Channel Limited

2




LIST OF DIRECTORSHIPS - R.J. WINDMILL

National Heritage Limited

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

Grelco Limited

Greleco Realisations Limited

Crofthill Investments Limited
Oberman (Watford) Limited

LaBour Pump Company Limited
Linhay Meats Limited

Dickensons Quality Meats Limited
Kumagai Gumi U.K. Limited

Fairlawn Limited

Flogas Limited

Chattem (U.K.) Limited

Inveresk Secretaries Limited

Kumagai Glengate Limited

Leaning Tower Restaurant Limited
Casa Porrelli (Kensington) Limited
Kumagai Glengate (Properties) Limited
Katun (UK) Limited

Debat Ethical and Cosmetie Preparations Limited
Carlton Cards Limited




i nen

Plaase uu not
write in
this margin

Please complete
legibly, preferahly
in black type, or
bold block lettering

delete if the form is
signed by the
subcribars

delete if the farm Is
signad by an agent on
behalf of the
subscribers.

All the subscribers
must sign either
parsonally or by a
Persen Qr persens
authorised to sign
for them,

Panae 3

et gyt i e m S Pt R

The name(s) and particulars of the person who is
secretaries, of the company are as follows:

, or the persons who are,to be the first secretary, or joint

Name (notes 3 & 7) INVERESK SECRETARIES LIMITED

Previous name(s} (note 3)

Address (notes 4 & 7) Inveresk House

1 Aldwych

Postcode WC2R OHF

L.ondon

| consent to act as secretary of the ¢
For and on behalf of

pany named on page 1

Date <° "%’Q( Q

) M
Signature INVERESK SECRETARIES KIMITED
: >

Name {notes 3 & 7}

Previous name(s) (note 3)

Address (notes 4 & 7)

Fostcode

I consent to act as secretary of the company named on page 1

Signature Date

Signature of agent on behalf of subsribers S[/u_c._a/zév Date é, - 8- % e
—
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
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COMPANIES

Company Limited By Shares

MEMORANDUM OF ASSOCIATION

of

INTERCEDE 8§75 LIMITED

The name of the Company is "INTERCEDE 875 LIMITED"

The registered office of the Company will be situated in England.

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 prinecipals in and about every kind of marketable
product, process, materials and services of whatever
deseription, and for these purposes to negotiate and handle
contracts and agreements of all kinds, to aect 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 contracts, investments and other
rights, to act for and to provide all kinds of services,

agencies and consultancies to all or any parties or




(2)

(3

()

prospective parties to any contract or other agreément,
and to carry on business as advertising and publieity agents,
sales promoters, marketing and market research
specialists, direet selling and mail order 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,
hauﬁérs and providers of all kinds of faeilities in
connection 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-exclusive or exclusive or limited right to use, or any
secret or other information as to any invention which may
seem capable of 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 account, the rights and information so acquired.

To sell, improve, manage, develop, lease, mortgage, let,
charge, dispose of, turn to account, or otherwise deal with

all or any part of the undertaking or property or rights of




(8)

(6)

(7)

(8)

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 deserlptlon of
goods, exporters and importers, concessionaires, wholesale
and retail traders, carriers, warehousemen, designers,
advertising contractors or agents, or trustees, brokers or
agents for any company.

To manufacture, refine, repair, p'urchase, sell, export,
import, deal in or let on hire all kinds of goods, substances
and other articles which may be advantageous to the
Company or which any of the customers or other companies
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
caleulated directly or indireetly to benefit the Company.

To purchase, take on lease or licence or in exchange, 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 coneerns, choses




in action, and any other real and personal property of any
kind ineluding all of the assets of the Company and to
perform any services or render any consideration and to
construet, equip, ziter and‘maintain any buildings, works
and machinery,riecessary or convenient for the Company's
bu:‘-lihess and'in each case for any consideration which may
be é}qoug’ﬁt fit.

(9) ng/'eﬁter 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 earry on or
engage in eny business or transaction capable of being
conducted so as direetly or indirectly to benefit the
Company, and to subsidise or otherwise assist any such
company.

(10) 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.

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

(12) 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 suech methods, the performance of the

contracts or obligations and the repayment or payment of

the principal and premium of and interest and dividends on




(13)

(14)

(15)

any securities or obligations of any company whether
having objects or engaged or intending to engage in
business similar to those of the Company or not,

To borrow and raise money and to secure or diseharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in partieular by
mortgages and charges upon the undertaking and all or any
of the property and assets (pr’esent and future) and the
uncalled capital of the Company, or by_j:he ereation 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, allowances, gratuities and bonuses to
existing or former employees and officers (ineluding
Directors) of the Company or of any company in which the
Company (directly or through other companies) holds shﬁgi'es
or of any predecessor in business of the Company or of ..s
holding company, or to their dependants or relations or
conneections, and to make payments towards insurance for
any such purpose, and to establish or support trusts, funds
or schemes (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)

(17)

(18)

(19)

(20)

To promote or assist in prorﬁoting ‘any company or
companies in any part of the world and to subseribe for
shares therein or other securities thereof for the purpose of
carrying on any business which the Company is authorised
to carry on or for any other purpose which may seen
direcAtly or indirectly ealeulated to benefit the Company.
To amalgamate with any other compaﬁy in any manner
whatsoever (whether with or without a liguidation of the
Company). K

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 Company 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 whieh the

Company may think necessary or proper in conneection with

any of the matters aforesaid.




(21)

(22)

(23)

(24)

(25)

(26)

To insure with any other company against losses, damages,
risks and liabilities of all kinds which may affect the
Company.

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

To contribute by donation, subseription, guarantee or
otherwise to any public, 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 sanction (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 conjunetion
with others, and either by or through agents, sub-
contractors, trustees, subsidiaries or otherwise.

To do all such other things as are incidental or eonducive to

the above objects or any of them.

It is hereby declared that the word "company" 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

domiciled 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 carried out in as full and ample a manner and

shall be constru,e:’d’in as wide a sense as if each of the said paragraphs defined the

objects of a separate and independent company.

4, The liability of the members is limited.
5. The share capital of the Company is' £100, divided into 100 Shares
of £1 each.
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The Companies Act 1985

Company Limited By Sharas

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of

INTERCEDE 875 LIMITED

Incorporated the day of 1990

McKenna & Co
71 Queen Victoria Street
London EC4V 4EB




WE, the several persons whose names and addresses are subseribed, 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 capital

of the Company set opposite our respective names.

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

ROBERT JOHN WINDMILL
Inveresk House
1 Aldwyeh

One
S Wy
London WC2R OHF ) $‘;~_@Qi/
P

SOLICITOR

BARBARA KERR One
Inveresk House

1 Aldwyeh

London WC2R QHF

COMPANY SECRETARY /MA/

Dated this Q)LL\ day of (q'k—n 3 L ¢ ~ 1990,

Witness to the above Signatures:

JOHN STEIN

Inveresk House
1 Aldwyeh
London WC2R QHF -

SOLICITOR




The Companies Act 1985

Company iimited by Shares

ARTICLES OF ASSOCIATION
of

INTERCEDE 875 LIMITED

INTERPRETATION
1. In these Articles:-

"The Act" means the Companies Act 1985;

"Table A" means Table A in the Schedule to the Companies (Tables A fo F)
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 excluded by or are inconsistent with these Artieles.
3. Regulations 8, 24, 41, 59, 64, 65, 73 to T¢, 80, 94 and 118 of Table A shall
not apply to the Company.

SHARE CAPITAL
4, Subject to any direetion 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 a
discount.
5. The maximum nominal amount of share capital which the directors may

allot or otherwise dispose of in accordance with Article 4 shall be the nominal

-1-



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 and 5 shall remain in
force for a period of five years from the date of incorporation of the Compz;my
and thereafter provided this authority is renewed from time to time by the
Company in General Meeting in accordanece with Section 80 of tﬁe 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 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 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 deeclare 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 payablelin respect of it.
TRANSTFER 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
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
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.

-2 -




11. A poll may be demanded at any General Meeting by any m;amber entitled to
vote thereat. Regulation 46 of Table A shall be modified accordingly.
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
direetors shall not be subjeet 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 directors
direct otherwise to appoint as & 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 direetor) may appoint any person to
be an alternate director and may remove from office an alternate director so
appointed by him.
16. Whén an alternate director is also a direetor or acts 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 direetors for the
purpose of making a quorum if the quorum exceeds two.
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
aet as a director either to fill a vacaney or as an additional director.
19, Any member or members holding a majority 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 & dlijvgctor, whether as an
additional director or to fill a vacancy, and may remove frofﬁ'dffgée any director
howsgever appointed.l Any such appointment or removal shall be éffected by
notice in writing to the Company signed by the member or members rhaking the
same or in the case of a corporate member signed by any director thereof or by
any person so authorised by resol.u‘cién of the directors or of any other governing
body thereof. Any such appointinent or removal shall take effeect 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:

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

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

"(e) he is otherwise duly removed from office."




23,

24.

REMUNERATION OF DIBECTORS
Regulation 82 of Table A shall be amended by the addition of the following:
"Sueh remuneration shall be divided between the direectors 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 participation in profits, or 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 cﬁrector who is

absent from the United Kingdoﬁ.j"".
b

the following sentence:

25'

"Notice of every meeting 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 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 Articles, and shall do so by written res..ution under his hand

and, so long as there is such sole direetor, Regulations 88 to 90 of Table A shall

not apply te the Company and Article 23 of these Articles shall have no effect.




26. Any director (including an alternate director) may participate in a meeting
of the directors or 8 committee of directors of which he is a member by means of
a conference telephone or similar communicating equipment whereby all persons
partieipating in the mee ting ean hear each other and participation in a meeting in
this manner shall be deemed to constitute presence in person at such meeting.

217, Subjeet to such disclosure 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 whiech he has, direetly or
indirectly, an interest or duty whieh is material ar'I which conflicts 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, distriet qi' 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 electronie mail,
and & 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. Reguiations 111, and 112 of Table A shall be amended accordingly.
INDEMNITY

30. Subject to the provisions of the Aect but without prejudice to any indemnity
to whieh 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 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,

-6 -




any liability incurred by him (a) in defending any proceedings, whether civil or
eriminal, in which judgment is given in his favour or in whieh 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 application in whieh relief

is granted to him by the Court from Hability in respect of any act 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 JOHN WINDMILL
Inveresk House

1 Aldwyeh ‘

London WC2R OHF

MM LA
Ny AT

BARBARA KERR
Inveresk House

1 Aldwych

London WC2R OHF

COMPANY SECRETARY

e
Dated this (OLLday of erh.,\au, Y = » 1990,
Witness to the above Signatures:
JOHN STEIN :
Inveresk House A—\
1 Aldwyceh \9\/\/\;\
London WC2R OHF (_
SOLICITOR




FILE COPY

CERTIFICATE OF INCOHPORATEON

OF A PRIVATE LIMITED COMPANY

No. 2536540

| hereby certify that

INTERCEDE 875 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,

Cardiff the 4 SEPTEMBER 1390

N o

#4. ROSE

an authorised officer

HCO078




No. of Company: 2536540

THE COMPANIES ACT 1985

‘ COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION IN WRITING

of

INTERCEDE 875 LIMITED

The following Resolution in writing was passed on ’7 fk MR‘{ 194/, pursuant
to Regulation 53 of Table A incorporated in the Company's Articles of Association, by

all the members of the Company as a Special Resolution of the Company:-

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

be changed to:-

"TILBURY PHOENIX LIMITED"

- \/\» _,g((,u,_’..\(
.‘..‘.-...‘-.‘.b.....“.‘.V—" avsead TC. >
R.J. Windmill ‘ B. Reevey i C

22 MAY 1991




FILE COPY

I

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2536540

| hereby certify that

INTERCEDE 875 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TILBURY PHOENIX LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 29 MAY 1991

A OBE

an authorised officer

HCo063



3-:0:0 G]

k‘ 1 Docembar

lsasa do net
Tito 4-1
Vs rnnrgtn

lewsa complate
gitly, preforably

] iblack type, o
¥ old block lettating

insert full nama
of company

nportant

2 he sccounting
2 erance date 1o

8 ontared along-
.de should he

. ampleted as in the
3 Howing exarnples:

i April
i .mf

175 0 4

Month

Month

lay  Month

33171 2]

Insert

Director,
chmtary,
Admininstrator,
Administrative
Raceiver or
Pacelver
{Scotland) as
appragrista

CUMPANIES FORM No. 224

Notice of accounting reference’daxek
(to ke delivered within 9 months of
mcorporatlon)

Pursuant to section 224 of the Companies Act 1985 , :
as inserted by section 3 of the Companies Act 1989

To tha Registrar of Companies

Company number
(Address overleaf)

. 2536540

Name of company .

TILBURY PHOENIX LIMITED

§ ety

gives notice that the date on which the company’s accounting reference period is to be treated as

g

coming to an end in each successive year is as shown below:

Oay Month

Designationt e ceTivey Date 29-S ~T1

Signed m L. Brewn .

Presentor's name address :

telephone number and reforence {if any): E:Bcl;fﬁmal use Post room
COMPANIES HOUSE
{ -1 JUN199!
» 4
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No. of Company: 2536540

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS IN WRITING
of
TILBURY PHOENIX LIMITED

The following Resolutions in writing were passed on 2% Junz 19914,
pursuant to Regulation 53 of Table A incorporated in the Company's Articles of
Association, by all the members of the Company as Special Resolutions of the

Company:~

1. That the Company’s Memovrandum of Association be amended by the
adoption of a new Clause 3 in the form of the Clause 3 contained in

the document marked "A" in substitution for and to the exelusion of

the existing Clause 3 in the Company’s Memorandum of Association.
2. That the 100 existing issued and unissued ordinary shares of £1 each
be econverted into 67 "A" Shares of £1 each and 33 "B" Shares of £1
each, such "A" Shares and "B" Shares respectively carrying the rights
attributed thereto in the Articles of Association referred to in the

Speeial Resolution numbered 3 below and that the capital of the

Company be increased from £100 to £1,002 by the ereation of 1
additional "A" Share of £1 and 1 additional "B" Share of £1 and the

creation of 900 Preference Shares of £1 each respectively carrying

5 HOUST‘.
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the rights attributed thereto in the Articles of Association veferred
to below,

3 That the regulations contained in the printed document marked "B" be
and the same are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to the exelusion of

*

the Company's existing Articles of Association,

AT TR Y DR

- /ﬁﬂi
.’ynumuuq..a coanravarner{sosrcanndrnssrescasrrrnnnstnnne

D. Nieoll for and on behalf of T, Slater

Tilbury Developments Limited




The Companies Acts 1985 and 1989

Company No.

Private Company Limited By Shares

st

AMENDED

MEMORANDUM
and
NEW \
ARTICLES OF ASSOCIATION
of
TILBURY PHOENIX LIMITED

{Adopted by Written Resolution passed on :?8/6/1991)

MeKenna & Co.
Mitre House
160 Aldersgate Street
London EC1A 4DD
JAT-D0441
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Sy

Cy s BT S

of

E M

e

s
0 5

TILBURY PHOENIX LIMITED

g e K

*1, The name of the Company is "TILBURY PHOENIX LIMITED"
. 2, The registered office of the Company will be situated in England. 7
%3, The objects for which the Company is established are: i;
(1) {(a) . To ascquire by purchase, lense, exchange, option or t}

T

otherwise for development, investment, letting or
resale any land, property or building ("the

A Property") and to 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; -

{b} To develop, construet, demolish, reconstruet, build,
alter, repair, improve, decorate, furnish, manage
and let in whole or in part any buildings, offices,
flats, houses and residential units erected or to be

erected from time to time on the Property;

* The name of the Company was changed from Intercede 875 Limited by Written
Resolution dated 17th May 1991.

*k The memorandum of association was amended by the adoption of a new Clause 3
by Written Resolution dated 2.9 Ju~e 1991.

-1-
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(e}

()

(e)

{f)

To raise finance whether or not upon the security

“of the-Property or any.interagt therein or &ny part

thereof ang to mortgage, charge, dispose of, turn
to account, grant . licences, options, rights and
privileges over or in respect of the Property or any
part thereof;

To prepare the Property ag 4 building site, to
construet Sewers, drains ang Pipes to, on op for the
Property op any part thereof and to lay paving, ang
roads and to earry out Planting ony to or for the

Property op any part thereof;

~-To .entep into contraets in connection with or

-identical o any purpoge conneeted with tpe

Property with builders, eontractors, “engineers,
developevs, architects, Surveyors, lawyers, banks,
finaneiers, estate agents, valuers, mortgage ang
insurance brokers and agents, builders merchants,
plant hire Specialists ang tontractars, merchants of
and  dealers ip plant, machingry, vehicles,
appliances ang materials of g)) kinds, painters,
deeorators, plumbers, haulage and  transport
contractors, electricians, tilers ang glaziers;

To enter ipto contraets in relatjon to or incidents)
to the Property or any part thereof with tenants
and others ang to Supply tenants ang oceupiers of
the Ptoperty Or any part thapeof with alil Services,
convenienceas ang amenities, ¢ommonly required by
tenants apg occupiers;

-2 .
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{g) Te carry on in connsetion with or incidental to any
tom " purpose connecied-with the Property or any part
“~thereof all or-any of the business of building, aivil
engineering contractors, land estates and property
developers, repairers and jobbers, estates agents
and managers, morigage and insurance brokers and
agents, surveyars, valuers and auctioneers,
painters, decorators and plumbers, electricians and
general engineers;
~ (h) To earry on any other trade, activity or business
whatever in connection with or ancillary te any
~ c purpose connected with the Property or any part
| ‘:\ .thereof;

’ (i) 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 respect of
the Property or any part thereof; and

(3] to apply for ali nhecessary planning and other
permissions . from relevant local «and central
governmeng_al and other statutoty bodies in relation
to the deve;lopment of any land ang premises
scquired and to obtain all such other necessary
permissions required to be obtained in relation to
the construetion thereon of buildings of any and
every kind,

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

-3~
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(6)

To apply for, purchase or otherwise acquire any pateats, licences,
concessions, privileges and lke Tights, conferring a non-exclusive
or exclusive or-limited right to use, or any seecret or other
information as to any invention which may seem capable of being
used for any of the purposes of the Company, or the acquisition of
which may seem ecaleulated directly or indiréctly 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
ronsideration as the Company may think fit, and in particular for
cash, shares, debfantures or debenture stock or othep 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, coneessionaires, wholesale 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, substances und other articles
which may be advantageous to the Company or which any of the

eustomers or other companies having dealings with the Company

may from tim. to time require.




McKENNA & Co

Sollcitors

Mitre House 160 Aldersgate Street
London EC1A 4DD
Telephone 071-606 9000

Fax071-606 9100 Telex 27251 CDEBox 724

The Registrar of Companies London Brussels Hong Kong Tokyo

Compatties House

Crown Way
Cardiff CF4 3U% OurRef JAT/401k/34286.38
I Your Ref:
Date: 10th July 1951
Dear Sir,

Tiibury Phoenix Limited - Company No. 2536546

Please find enclosed the following:-

1. Special Resolutions in Writing.

2. Print of Amended Memorandum and Articles of Association.
3. Companies Forms 882 and 123.

Kindly acknowledge safe recelpt of the same by signing and returning the copy of our
letter attached.

Yours faithfully,

bl 1o

McKenna & Co

encls o —"
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(7

&

(9

(10)

(11)

To carry on any other activity and do anything of any nature which
may-se¢m 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 ealculated directly or indirzetly to benefit the
Company.

To purchase, tak'e on lease or licence or in exchange, apply 'for,
hire, renew or otherwise acquire and hold fur any estate or
interest, and to sell, let, licence or otherwise dispose of, in' whole
or in part, any lands, buildings, machinery, rights, stock-in-trade,
business concerns, choses in actiol, and any other redl and personal
property of any kind including all of the assets of the Corﬁpany and

to perform any- servicés\ or render any consideration and to

“

S

.construet,. equip, alter and .maintain any buildings, works and

meachinery necessary or convenient for the Company's business and .
in each case for any consideration which may be thought fit.

To enier into partnership or any other arrangement for sharing
profits or joint adventure or cg-qperation with any company
carrying on, engaged in or aboutf to carry on or engage in any
business or trﬁnsaction.eapable of being ecendueted sa.as direetly or
indireetly to benefit the Company, and to subsidise or othervﬁée
assist any such ecompany.

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.
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(12)

(13}

(14)

(15)

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 tl;le Company or Dy both such
methods, the performance of the contraets or obligations and the
repayment or payment of the principal and premium of and interest
and dividends on any seeurities or obligations of any company
whether having objects or engaged or inteﬁding to engage in
business similar to those of the Company 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

chought fit.and in particular by mortgages and charges upon the

-undertaking. and.all .or any of the property and assats {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, biils of exchange, shipping documents and other
negotiable or transferable instruments, and to buy, sell and deal in
foreign currencies.

To grant pensions, atiowances, gratuities and bonuses to existing or
former employees and officers (including Directors) of the
Company or of any company in whieh the Company (directly orp
through other companies) holds shares or of any predecessor in
busitiess of the Company or of its holding company, or to theip

dependants or relations op connections, and to make payments

towards insurance for any such purpose, and to esteablish or support




JAT-D0441

(16)

(17

(18)

(19)

(20)

trusts, funds or schemes 4H hether econtributory or non-
contributory} for any such-purp;;és or any other institutions, trusts,
funds, schemes, clubs and conveniences caleulated to penefit any
such persons. <

To promote or assist in promoting any company or eompanies in any
part of the world and to subseribe for shares therein or other
securities thereof fmf the purpos: of carrying on any business which
the Company is authorised to carry on or for any other purpose
which may seem directly or indirectly caleculated to benefit the
Company. -

To amalgamate with any other company in any manner whatsoever
(whether with or without a 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 makexpayments to any persons whose office,
employment 'or duties may be terminated by virtue of any
transaetion in which the Company is engaged.

To pay out of the funds of thie Company the eosts, charges and
expenses of and incidental to the formation and registration of the
Company or any company promoted by the Company, the issue of
the capital of the Company or any such other company, ihe
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 cor proper in conneetion with any of

the matters aforesaid.
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(21)

(22)

(23}

(24)

(25)

(26)

To insure with any other company agalnst losses, damages, risks
and liabilities of ‘ail kinds-which-may affect the Company.

To act as directors or managers of, or to appoint directors or
managers of, any subsidiary company or any ofther company jn
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 8 reduction of
capital be made except with the sanction (if any) for the time being
required by law.

To do all or any of the above fhings in any part of the world, end
either as principuls, agents, trustees, contractors or otherwise, and
either alone or in conjunetion with others, and eithelr by or through
agents, sub-contractors, trustees, subsidiaries or otherwise.

To do all such other things as are Inecidental or condueive to the

above objects or any of them.

It is hereby declared that the word "company" 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 domiciled 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 no way 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 carried out in as full and ample a manner and shall be construed
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in as wide a sense as if each of the said paragraphs defined the objects of a
separate and independent company,

4, The liability of the members is limited,

*5,  The share capital of the Company is £1002 divided into 68 "Al' Shares of £1

each and 34 "B" Shares of £1 each and 900 Preference Shares of £1 each.

* By Written Resolutions dated Z8J unsn 1981 the two ordinary shares in the
capital of the Company in issue and 85 of the unissued shares were redesignated
"A" Shares and 33 of the unissued shares were redesignated as "B" Shares and the
capital of the Company was increased from £100 to £1002 by the ereation of one
"A" Share of £1, one “B" Share of £1 and 900 Preference Shares of £1 each having
the rights set out in the Articles of Associated adopted by the Company by
Written Resolution of even date.
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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 capital
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 Aldwyeh

London WC2R OHT

Solieitor

BARBARA KERR ONEL
Inveresk House
1 Aldwyeh

. London WC2R OHF

Company Secretary

Dated this 6th day of August 1990
Witness to the above Signatures:

JOHM STEIN
Inveresk House

1 Aldwych

London WC2R OHF

L

-10 -
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Private Company Limited By Shares

NEW
ARTICLES OF ASSOCI{ATION
of
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Mitre House
160 Aldersgate Street
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The Compeanies Aet 1985

Private Company Limited By Shares

NEW
ARTICLES OF ASSOCIATION

of
TILBURY PHOENIX LIMITED

(Adopted by Special Resolution passed 199)

PRELIMINARY

In these Articles and in Table A -

"the Act" means the Companies Acts 1985 and 1989 including any statutory
modifications or re-enactment thereof for the time being in force.

"Table A" means Table A in the Schedule to the Companies (Fables A to F)
Regulations 1985, as amended bf{ the Companies {(Tubles A to F)
Amendment) Regulations 1985 and any other subordinate legislation coming
into operation prior to the date of the adoption of these Articles.

"Group" (in relation to a group of companies) means that group formed by a
company and all subsidiaries of any of those holding companies as those
expressions are defined in the Act.

"Shares" means the "A" Shares and the "B" Shares together or separately as

the context so requires;




3.

“the "A" Shares" mieans the "A" Shares of £1 each in the capital of the
company with the rights set out in the Articles hereinafter contained.

"the "B" Shares" means the "B" Shares of £1 each in the capital of the
C’c;mpany with the rights set out in the Articles hereinafter contained;

"the Preference Shares" means the 1% non-cumulative Preference Shares
of £1 each with the rights hereinafter contained.

All references to a holder of shares shall where the context so reguires
include the proxy of or authorised representative of such holder.

The expression "authorised representative" means a representative
appointed in the manner provided by Section 375(1)a) of the~Act by a body
corporate which is a member of the Company or a person authorised in
writing to. act on behalf.of a body corporate which is 8 member of the

Company by a Director or secretary of that body eorporate.

The Company is a Private Company and accordingly any invitation to the

publie to subscribe for any shares or debentures is prohibited.

(1) The regulations contained in Table A shall apply to the Company
with the exceptions, modifications and additions hereinafter
contained and together with these Articles shall constitute the
articles of the Company. In the event of any ambiguity or
inconsistency between such regulations and these Articles, the
provisions of these Articles shall prevail.

(2) Any proposed amendment to or variation of these Artieles or of the
Memorandum of Association of the Company shall be deemed to be a

variation of the rights attached to the "A" Shares, the "B" Shares

and the Preference Shares in the eapital of the Company.




. 4, Regulations 2, 8, 17, 24, 32(a), 39, 40, 41, 50, 64, 65, 73 to 80 inclurive, 89
and 118 of Table A shall not &pply teo the Company.
| 5. The Company shall not have power to issue share warrants to bearer.

—
-

SHARE CAPITAL

6. The provisions of Section 89(1) of the Act shall not apply to the Company.
. (1) The capital of the Company (8t the date of adeption of these
Articles) is £1,002 divided into 68 "A" Shares of £1 each and 34 "B"
Shares of £1 each and 900 Preference Shares of £1 each.
(2) "A" Shares and "B" Sharas shall constitute different classes of shares
for the purposes of the Act but shall save as in these Articles
:@xpressly. provided confer upon the holders thereof the same rights
--and rank pari passy in all respects. o
{3) Upon transfer to a member of the Company holding a different class
of Shares any Share of a particular class (other than the Preference
Shares) shall he sutomatically converted into & Share of a class of
Shares held by the transferee unless the members shall unanimously
determine otherwise,
8. (L Unissued shares in the cepital of the Company for the time being )
shall only be allotted as follows:-
(A) unless otherwise agreed in writing every allotment shall be
mnade pro rata o the number of "A" Shares and "B" Shares in
issue;

(B) on the oceasion of each allotment the "A" Shares and the "B"

Shares shell be allotied at the same price (not being at a

discount) and on the same terms as to date for payment;
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(2)

(%)

(D)

(E)

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 shall‘ agree in writing;

the Directors are by this A,r"ticle generally and unconditionally
authorised to exercise all powers of the Confpany to allot
relevant securities (as defined in the Act) up to an aggregate
amount of .£1,002. The authority conferred on the Directors by
this Article 8 shall expire on the day preceding the fifth
anniversary of the date of adoption of these Articles save that
the Company may before such expiry make an offer or
agreement which would or might regquire relevant securities to
be allotted after such expiry and the Directors may allot
relevant securities in pursuance of such offer or agreement as

if the power conferred hereby had not expired.

The Company may from time to time by Special Resolution, whether

or nol all the shares for the time being authorised shall have been

issued or all the shares for the time being issued have been fully paid

up, inerease its share capital by new shares of such amount and class

as the Special Resclution preseribes.

Save as provided in Article 8 the Directors shall have no power to issue

unissued sheras and shall not allot, grant options or subscriptions or

conversion rights over or otherwise dispose of the same.




14,

11,

12,

The Company shall have a first and paramount lien on every share for ali
monies {(whether presently payable-or not} called or-payable at.a fixed time
and in respect of that share; and the Company shall alsd 'lhave a first and
paramount lien on all shares registered in the naﬁae 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
memﬁer or not and whether such monies are presently payable or not. The

Company's lien on & share shall extend to any amount payable in respect of

it.

RIGHTS ATTACHING TO PREFERENCE SHARES

The .Preference. Shares .shaill . have priority-.in respect of repayment of
capital to any other shares in the Company but shall not eonfer the right to
any further participation in the assets of the Company. The holders of the
Preference Shares shall be entitled to the right to receive, out of the
profits which the Board of Directors of the Company may determine to
distribute in respect of any finaneial year or other period for which agdited
acoounts shall be made up a fixed non-cumulative preferential dividend at
the rate of 1% per annum (exclusive of any imputed tax eredit available to
shareholders) an the capital paid up thereon, such dividend tb be paid hali~
yearly on 30th June and 31st December in each year {in respect of the half

years ending on those dates).

{1) The Company may subjeel tu the provisions of the Act at any time

redeem the whole or any part of the Preference Shares upon giving

to the shareholders whose shares are to be redeemed not less than




!

three months notiee in writing expiring at any time. The Compsany
shall not be-entitled To redeem -any share-unless.it is a fully paid
share.

(2} In the case of a partial redemption the Preference*Shares to be
redeemed shall be selected in such manner as the Directors in their
absolute discretion shall determine.

{3) Any notice shall specify the particuiar shares to be redeemed, the
date fixed for redemption and the place at which the certificates
are to be presented for redemption. At the time and place so fixed
each holder thereof shall be bound to surrender to the Cowmpany for
cancellation the certificates for his shares which are to be redeemed
.(together with a.receipt for-the. monies payable to. him upon the

.- redemption of such shares). -Upon such surrender the Company shall

pay to him the amount due upon redemption. If any certificate so
surrendered to the Company shall include any Preference Shares not
tc be redeemed a fresh certificate for those shares shall be issued
without charge.

(4) There shall be paid on such Preference Shares redeemed the amount

paid up thereon. , -

13. The Preference Snares shall not entit'e the holders thereof to receive

notice of or attend or voie at any general meeting of the Company.

14, (1) Subject ta Article 14(2), upon any winding up or other distribution of
capital ttie assets available for distribution amongst the Members
shall be applied firstly in repaying the amounts paid up on the

Preference Shares secondly in repaying the amounts paid up on the
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15.

"A" and "B" Shares pari passu and thirdly in distributing pari passu

any-remaining assets-amongst the.holders of .the "A" Shares and "B"

.

Shares,

(2) If, on a winding up, there is a division emong the shareholders in
specie 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 sharehoiders as to the proportions in whieh such assets
shall be divided hetween them and Regulation 117 of Table A shall

be amended accordingly,

MODIFICATION OF RIGHTS

Subjeet to.the provisions of section 127 of the Act, all or any of the special
rights for the time being attached to any class of Shares for the time being
issued may frown time to time (whether or not the Company is being wound-
up) be altered or abrogated with the consent in writing of the holders of not
less than three-quartasrs of the issued Shares of that class or with the
sanction of an extraordinary resolution passed at a separate General
Meeting of the holders of such Shares. ‘To eny such separate General
Meeting all the provisions of these regulations relating to General Meetings
of the Company shail mutatis mutandis apply, but so that the necessary
quorum shail he one person at least holding or representing by proxy or as
authorised yepresentative not less than one-third of the issued Shares of
that class, that every holder of Shares of the class shall be entitled on a

poll to one vote for every such Share held by him and that any holder of

Shares of the class present in person or by proxy may demand a poll.
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CALLS ON SHARES

The liability of any member in-default of a call shall-be increased by tho
addition at the end of the first senience of Regulation 18 of Table A of the
words "and all expenses that may have been incurred by the Company by

reason of sueh non-payment®.

TRANSFER OF SHARES

The instrument of transfer of any share shall be exe‘cutedllby or on behalf of
the transferor, and the transferor shall be deemed tq/i:i'elmairr the holder of
the share until the name of the transferee is’énte"red’in fhe register of
members in respect thereof, .pr.ovideé,the.t.,in. the- case of a partly-paid
share the instrument of .transfer must also be exeecuted by or on hehalf of
the transferee. 2

{1) Mo transfer of any shares or any interest in any shares shall be made
by any member unless the following provisions are comglied with in
capect of such transfer.

(2) Any member, or person entitled fo shares who wishes to transfer
shares or any interest in shares ("the Vendor") shall give to the
Company notiece thereof in writing ("the Transfer Notice"). Subject
as hereinafter mentioned, a Transfer Notice shall constitute the
Directors the Vendor's agents for the sale of the shares specified
therein ("the Sale Shares") at a price ("the Sale Price") set out in the
Transfer Notice.

{(3) Except as otherwise expressly provided in this Article a Transfer
Notice shall not be revocable execept with the consent of all the

Directors of the Company, who may impose such cendit’on to any
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1

4)

(5)

(6)

consent as they think fit, including a condition that the Vendor bears
all costs arising'therefrom.

Provided the” Vendor - does 'Inot revoke the Transfer Notice as
permitted by Article 18(3) the Directors shall forthwith by notice in
writing offer to the other member the Sale Shares at the Sale
Price. Such offer shall be open for a period of 21 days from the date
of the notice ("the Acceptance Period™).

If within the Acceptance Period the other member ("the
Transferee") accepts the offer of the Sale Shares at the Sale Price
the Directors shall forthwith give notice in writing ("the Acceptance
Notiee") of such acceptance to the Vendor and shall specify in such
notice the place-and time (being not earlier than 7 and not later than
14 days after the date of the Acceptance Notice) at which the sale
of the Sale Shares shall be completed.

The Vendor shall be bound to transfer the Sale Shares to the
Transferee, at the time and place specified in the Acceptance
Notice and payment of the Sale Price for the Sale Shares shall be
made to the Directors as agents for the Vendor. If the Vendor shall
fail to transfer the Sale Shares the chairman of the- Company or
some other person appointed by the Directors shall be deemed to
have been appointed attorney of the Vendor with full power to
execute, complete and deliver, in the name and on behalf of the
Vendor, a transfer of the Sale Shares to the Transferee against
payment of the Sale Price to the Company. On payment of the Sale
Price to the Company the Transferee shall be deemed to have

obtained a good discharge for such payment and on execution and

delivery of the transfer the Transferee shall be entitled to insist
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(7)

(8

(9)

upon its name being entered in the register of members as the holder
by transfer -of-the-Sale Shares...The Company shall forthwith pay the
Sale ‘Price intowa-lse;iarate bank account in the Company's name and
shall hold the Salle Price in trust for the Vendor subject to applying
the same on its behalf in settling any fees or expenses falling to be
borne by the Vendor. After the name of the Transferee has been
entered in the register of members in purported exercise of the
aforesaid powers the validity of the proceedings shall not be
questioned by any person.

if the offer of the Sale Shares at the Sale Pricer-shall not be
accepted in whole by the Transferee within the Accegitunce Period
then the Vendc;r for a period of 3 months thereafter shall be at
liberty to transfer all of the Sale Shares to any person at a price not
being less than the Sale Price provided that the Directors may
require to be satisfied that the Sale Shares are being transferred in
pursuance of a bona fide sale for the consideration stated in the
transfer without any deduction, rebate or allowance of any kind to
the purchaser and if not so satisfied may refuse to register the
relevant insteument of transfer. -
Upon transferring the Sale Shares to the Transferee or to a third
party in accordance with the provisions of this Article the Vendor
shall procure that ail Directors appointed by it to the Board of the
Company shall resign.

Notwithstanding the foregoing provisions of this Article the
Directors may decline to register any transfer of any share on which

the Company has & lien.
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(10}

(11)

(12)

Unless otherwise agreed in writing by all the members for the time
being of the Company no-Preference Shares or .any interest therein
shall be transferred to any person.

The restrictions on transfer contained in this Artiele shall not apply

to:-

(a) any transfer approved in writing by all the members;

{b) any transfer from the holder of A" Shares to another holder of
WAY Shares and any transfer from the holder of "B" Shares to
another holder of "B" Shares;

(c) any transfer by a corporate member to an associated company
{that is to say a company which forms part of such corporate

- member's 'Groul;) provided always. that if the transferee

. company subsequently ceases to be part of such Group the
transferee company shall be deemed to have given a Transfer
Notice immediately prior to that event in respect of all shares
so transferred;

(d) any transfer by a corporate member 1o a company formed to
acquire the whole or a substantial part of the undertaking and
assets of such corporate member as part of & scheme of
amalgamation or reconstruction;

provided that it must be proved to the reasonable satisfaction of the

Directors that the transfer bona fide falls within one of these

exceptions.

For the purposes of this Article and other relevant provisions of

these Articles the following shall be deemed (without limitation) to

be service of a Transfer Notice:~

-11-




(13)

(é) any direction (by way of renunciation, nomination op
" otherwise) by-a member-entitled to an.allotment or transfer of
shares' to the effect-that sueh shares or any of them be
allotted or issued or transferred to some person other than
himself;

(b) any sale or other disposition of any beneficial interest in &
share (whether or not for consideration or otherwise) by
whomsoever made and whether or not effected by =an
instrument in writing;

if any member of the Company enters into a transaction of the kind
referred-to in par.agraph (12).0f this Article or otherwise attempts to
transfer any shares otherwise than in accordance with this Article,
or if any member dies or becomes bankrupt or in the case of a
corporate member enters into liquidation (except & members!
voluntary liquidation for the purpose of reconstruction or
amalgamation} or has a provisional liquidator appointed or suffers a
receiver (which expression shall include an administrative receiver)
to be appointed of any of its assets or an administrative order is
made or a petition for such an order is prosecuted in respeet of it or
any voluntary arrangement is proposed under Seection 1 of the
Insolvency Act 1986 (or any statutory modification or re-enactment
thereof in respect of it) such member shall be deemed to have given
a Transfer Notice in respect of all shares of each class held by such
member or by any nominee for him respectively immediately prior

to that event.

-12 -




{(14)

(15)

(16}

In respect of any Transfer Notice deemed to have been given under
paragraphs (12)(b) or {13) and {15) of this Artiele:

(a) such notice shall be deemed to contain a provision that
unless all the Sale Shares comprised therein are sold by
the member pursuant to this Article none shall be sold
and any such provision shall be binding on the member;
and

(b) paraéraph (4) of this Article shall not apply in so far as
it entitles the Vendor to withdeaw the Transfer
Notice. Furthermore where a member gives a Transfer
Notice in circumstances where a Transfer Notice would

... otherwise -be deemed to-have been given by him then

.sub-paragraph (b) of this paragraph shall apply.

if any corporation becoming or having become a member shall at any
time cease to be conirolled by the person {which expression shall
include a hody corporate or firm) or persons who at the time when
the eorporation became a member had control, the member shall be
deemed immediately prior to that event to have served a Transfer
Notice in respect of all the shares held by it, unless all the holders
of shares shall otherwise agree in writing. For the purposes of this
paragraph, & person shall be deemed to have control of a corporation
if by rveason of the ownership of shares in that carparation or
otherwise, the person concerned is able girectly or indirectly to
gsecure that the affairs of that corporation are conducted in
accordance with the wishes of that person.
For the purpose of ensuring that a transfer of shares is duly

authorised hereunder, or that no circumstances have arisen whereby
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Directors may think fit regarding any mattep they deem relevant to
sueh purpose, Failing sueh information op evidenee being furnisheq
to the satisfaction of the Directors within & reasonable time aftep

sueh request, the Directors shall pe entitled to refuse to register the

shares ‘eoncerned, - gnd ‘they ‘may likewise so require if any sueh
- - information op evidence disologes that a Transfer Notice ought to ba
given in respect of nny shares, If the Direetors do so require and the

notice is not duly given within one month from the date of itg being

(17) Subject to baragraph (16) of thjg Article the Directors shaji register
any transfer mada pursuant to op permitted by the foregoing
provisions of thig Artlele, but shal refuse to register any other

transfep,

GENERAL MEETINGS

18, The powers of consolidation, division, sub-division ang cancellation of the

share capital of the Company conferred by Regulation 32(b), {e} and @) of

oy Ny
o YT
R
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Table A shali ba exercised by Ordinary Resolution,
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20.

21.

No business shall be transacted at any General Meeting unless the requisite
quorum ds present when.the meeting praceeds to business and wheu such
business is voted on. Two.members present in person or by proxy {cr, in the
case of a member being a Corporation by authorised representative} shall
be a guorum for zll purposes, provided that so long as the issued share
capital o‘f the Company is divided into "A" and “B" Shares, one such
member shall be the holder of an "A" Share. Where all the holders of any
such class have waived in writing the guorum requirement as concerns that
class then such waiver shall be effective for the meeting or particular
business speeified in the waiver or otherwise as specified in the waiver,

The Chairman at any General Meeting shall not be entitled to a casting

vote.

Subject to Article 22:

(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 in the next week but one (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 (not 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 a2 guorum
of one "A" Shareholder is not present within half an hour from the
time appointed for the meeting the meeting shall stand adjourned
again until such day as the meeting can be called under the terms of

this Article 21{1) with one "A" Shareholder present.

- 15~




(2)

22 (1)
(2)
(3)
(4
23. (1)

Where a meeting is adjourned under parsgraph (1) of this Article for
10 days or more not less thau 7 days notice of the adjourned meeting
shall be given as in the case of an original meeting.

No "A" Share shall confer any right to vote either on a show of hands
or on a poll upon a Resolution for the appointment or removal from
office of a "B" Director (as defined in Article 25)%

No "B" Share shall confer any right to vote 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 25);

If at any meeting any holder of any "A" Shares is fiot present in
person or by proxy the votes exercisable on a poll in respect of the
"A" Bhares-held:by members present in-person or by proxy shall be
pro tanto ‘increased‘so ‘that such "A" Shares shall-together entitle
such members to the same aggregate number of votes as eould be
cast in respeet of all the "A" Shares if all the holders thereof were
present; and

If at any meeting any holder of any "B" Shares is not present in
person or by proxy the votes exercisable on a poll in respect 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 respect of all the "B" Shares if sll the holders thereof were

present.

WRITTEN RESOLUTIONS

A resolution in writing executed by or on behalf of each member

who would have been entitfed to vote upon it if it had been proposed

- 16 -




(2)

3

(4)

(5) -

(6

at a General Meeting at which he was present shall be as effectual

as if it had been passed at a Genaval Meetinr 2uly convened and

held,

The signatures of each member need not be on a single doecument

provided each signature is on a document which accurately states

the terms of the resolution.

A resolution in' writing shall be dated the date upon which the last

member required to d» so signs the resolution.

A resolution in writiné passed in accordance with this Article shall

have effect as if passed by the members in General Meeting or by a

meeting of the relevant class of members of the Company.

Esch:resolution-proposed to be passed in writing shall be sent to the

auditors of the Company who may within seven days of 'peceiving

such notice give notice requiring that such resolution be considered
at a General Meeting of the Company.

A resolution in writing shall not have effect unless:

(a)  the auditors notify that the resolution does not concern them
or the resolution does concern them but need not be considered
by the members in General Meeting or at a meeting of the
relevant class of members of the Company; or

(b)  the notice period set out in Article 23(5) expires without the
auditors giving notice of any of the matters in Article 23(5) or

23(6)(a).

DIRECTORS

24, The Directors shall unless otherwise determined by a Special Resolution of

the Company be not more than 6 in number.

-17 -




25. (1) The holders of a majority of the "A" Shares may from time to time
appoint any person to be a Director but so that-not more:than 4
persons shall at any one time hold office by virtue of an appointment
by holders of A" Shares under this Article. Each person holding
office pursuant to this Article is herein ealled an "A" Director.

{2) Each "A" Director shall hold office subject to Article 25(1) hereof
and may at any time be removed from office by the holders of a
majority of the "A" Shares.

(3} The holders of a majority of the "B" Shares may from time to time
appoint any person to be a Director but so that nof more than 2

persons shall at any one time hold office by virtue of an appointment

by the holders of "B'"-Shares under this-Article. Each person-holding

office pursuant to .this-Article.is herein called a "B" Director. -

{4) Fach “B" Direetor shall hold office subject to Article 25(3) hereof
and may at any time be removed from office by the holders of a N
majority of the "B" Shares.

(5) Any such appointment or removal shall be made in writing under the
hands of the 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 Seeretary or to a meeling of the
Directors.

28. Regulation 82 of Table A shall be amended by the addition of the
followings-

uSuch remuneration shall be divided between the directors in such

proportion and manner as the directors may unanimously determine or in

-18-
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27,

28,

29.
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default of such determination equally, exeept 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 purpese of the Company may receive such extra remunerstion by
way of salary, commission or partieipation in profits, or partly in one way
and partly in another, as the directors may determine."

A Direetor (including an 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

Subject to the provisions of the Act a Director (inciuding an alternate
Director) may contract with and participate in the profits of any contract
or arrangement with the Company as if he were not a Director. A Director
shall also be capable of voting in respect of such contract or arrangement,
where he has previously diseclosed his interest to the Company in
accordance with the Act, or in respect of his appointment to. any office or
place of profit under the Company and the terms thereof and inay bhe
counted in the quorum at any meeting at which any such matter is
considered. Regulations 94 and 97 of Table A shall not apply to the

Company.

ALTERNATE DIRECTORS

Any Director {other than an alternate Director) may appoint any person {or

more than ane jointly or severally) to be an alternate Director and may

- 19 -
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30.

appointment being made, the alternate kDirector-shall, except as regards
remuneration and the bower to appaint an alternate, -be subjeet in all
respects to the terms ang cenditions existing with reference to the other
Directors of the Company and each alternate Directop while so acting shalil
exereise and discharge all the funetions powers and duties of the Director

whom he represents. When an alternate Directop is also a Director or acts

shall be considereq a5 two Directors for the purpose of making a quorum if
the. quorum. exceeds two.. An alternate of an A Director shall for the
Purposes of these Articlag be regarded as an "A" Director and an alternate
of a "B" Directop shall for the Purposes of these Articles be regarded as a

"B" Director,

DISQUALIFICATION OF DIRECTORS

Regulation 81 of Table A shall pe amended by substituting for paragraphs

() and (c) thereof the following provisionss-

™e)  he becomes, in the opinion of all hjs ¢o-direetors, incapable by
reason of mental disorger of discharging his duties as director; op"

"e) heig otherwise duly removed from officen

No Director shai] vacate his office or be ineligible for re-eleetion, nor shal

any person be ineligible fop appointment as g Director, by reason only of his

attaining or having attaineg any particular age,

- 20 ~




31

32.

PROCEEDINGS OF DIRECTORS

The Directors may subject to these Articles meet together for the despatch

of business, and adjourn and otherwise regulate their meetings as they think

fit. Subject to Artiele 32 the quorum necessary for the transaction of
business at any meeting of the Directors or of any committee shall
comprise two Directors of which one shall be an "A" Director and Article

72 of Table A shall be amended accordingly.

Questions arising at any meeting of the Directors or of any committee shall

be decided by a majority of votes of the Directors present &nd subjeet to

Article 31 provided that such majority shall comprise at least one "A"

Director and Article 88 of Table A shall be modified-accordingly, provided

that:

(1) if at any meeting of the Directors or or any committee any "A"
Director is not present in person or represented by an alternate
Director the votes of the "A" Director or "AY Directors present in
person or represenied by an alternate Director shall be pro tanto
increased so that suech "A" Director or "A" Directors shall be
entitled to cast the same aggregate number of votes as ecould be cast
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 shall be pro tanto
inereased so that such "B Director or "B* Directors shall be entitled
to cast the same aggregate number of votes as could be cast by the

"B" Directors if they were all present.
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The words "of filling vacancies, or" shall be omitted from regulation 90 of

Table A.

Regulation 88 of Table A shall be amended by substituting for the

senitence:-
"t shall not be necessary to give notice of a meeting to a director
who is absent from the United Kingdom."

the following sentence:
"Notice of every meeting 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 or are resident outside the United Kingdom and have given

. ~the: Company their .address outside the United Kingdom. Direntors

who are far-the time being gbsent from the United Kingdom or are
resident outside the United Kingdom shall be entitled to receive 48
hours notice of every meeting provided that it shall not be necessary
to give notice of a meeting of the Directors to any Director who
being absent from the United Kingdom, bas not notified such an

address as aforesaid."

CAPITALISATION OF PROFITS

On any occasion when shares are allotted and distributed credited as fully
paid pursuant to the provisions of Regulation 110 of Table A as amended by
this Article the shares allotted to holders of YA Shares shall forthwith on
allotment automatically stand converted into "A"™ Shares and the shares
allotted to holders of "B" Shares shall forthwith on ailotment antomatically

stand converted into "B" Shares.
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36.

317.

38,

Any notice required by these Afticles to be giver 'by the Company may be
given by any visible form on paper, including telex, faesimile and electronic
mail and a notice communicated by such forms of immediate transmission
shall be deemed ta 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.

EXECUTION OF CONTRACTS

(1) The common seal of the Company if one shall have been adopted by
the Company shall only be used by the authority of the Board.
Unless otherwise determined any instrument to which the common
seal of the Company is affixed-shall be sighed by any two Directors
or any Director and the Secretary. Regulation 101 shall be amended
accordingly.

{2) Any document or instrument signed by two Directors or any Director
and the Secretary and expressed (in whatever form of words) to be
executed by the Company shall have the same effect as If executed
under the common seal of the Company as set out above provided

that execution in such manner shall have first been authorised by the

Board.

INDEMNITY
Subject to the provisions of the Aet but without prejudice to any indemnity
to which a Director mnay otherwise be entitled, every Director, secretary,
auditor or other officer of the Company shall be entitled to be indemnified
b;r the Company against all losses and liabilities susiained or incurred by

him in the execution of his duties or in the exerecise of his powers or
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otherwise in connection with his office including, but without prejudice to

the generality of the foregoing, any liability incurred by him

(a) in defending any proceedings, whether civil 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

(b) in connection with any application in which relief is granted to him
by the Court from liability in respect of any act or omission done or
alleged to be done by him as an officer or employee of the Company,

and the Company may to the extent permitted at law -purchase and

maintain insurance for each sueh Director, secretary, auditor or other

officer in.respect of such liability.
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NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

ROBERT JOHN WINDMILL
Inveresk Houge

1 Aldwych

London WC2R OHF

Y ety

Solicitor

teratinta,

BARBARA KERR
Inveresk Hoysza

1 Aldwyeh

London We2Rr OHY

. Company Secretary

Dated this 6th day of August 1999

Witness to the above Signatures;

JOUN STEIN
Inveresk House

1 Aldwyeh

London WC2R OHr




COMPANIES FORM No. 123

Notice of increase
in nominal capital
i
Please do not Pursuant ta section 123 of the Companies Act 1985
114
::\ils:nl:rgin
To the Registrar of Companies For official use Company number
Plaaso complete - oo ey
. lagitly, preferably (I N 2536540
in black type, or b = e e e =

bold block lettering Nama of company

PRI RO G S m MY X
»« TI1LBURY PHOBNIX LIMIT"D

* insert full namae
of company

gives notice in yccordanca with saction 123 of the above Act that by rasclution of the company
datad A8 June.  I89\

the nominal capital of the company has been
increased by £ 902 beyond the registerad capital of £ 100 !

Sthe copy mustbe 4 COpY of the rasolution authorising the increase is attached.§ -
gg,";;’;’;,’,’,,‘g;,‘,’,‘;‘:,d The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar
v 9 shares have been or are to be issuad are as follow:

continued overieaf

-t

} Please tick here if

P

A _ |
. tdelete zs Signed - K’/y: s (Director][Seiiwtary]t Date = % / C /‘ ] {
! appropriate « / -
m
Prasentar's name address and For official Use
refarence {if any): Gengrs Section Past recom
McKENNA & (O,
MITRE HOUSE

; 160 ALDERSCATE STREET
LONDON  ECA 4DD

! Ref: JAT/DEM/34286.38




