LA ANTRRD FUri NQ. £

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

Pla.i{ls? do not Pursuant to section 12(3} of the Companias Act 1985 -
wriia i
this margin

To the Registrar of Companies For official use  For official use .
Plaase complete me— T , ~ i
lagibly, preferatd 4
i bingk typo, o | N RP384) g ]
wold block tettoring  Name of company )

. INTERCEDE S 238  LIMITED = !
= jneart full ' - & L E
name of Company -
i __BETTY IFATRICIA DOREEN BAILEY =
of _Inveresh House, 1 Aldwych, London WCZR UHF , -~
e

t dalate as do solemnly and sincerely declare that | am a (Selisiter-engoged-nthe-farmatiop-cithe-companylt

appiopriate . o e .
P [person named as director s-socretery-of the company in tiie statement delivered 1o the registrar under

seetion 10[2)])t and thal ol the requirements of the above Actin respect of the registration of the above
company and of matters precedent and incidental to It have been complied with,

And I make this solemn Jeclaration conscientiously belleving the same fo be true and by virtue of tha
provislons of the Statutory Declarations Act 1835

Declarad at g olit, Sdeo,d

Deciarant 10 sign below

ﬁ«:ﬂﬂ.&m]u EFe? /
the Sixteenth de of _March /g/ [/y
One thousand nino hundred and . =3 17 |
before me el E 43:‘597’
- e £ NNES

A Conwnissionar for Oaths or Noww Publlc or Justicu of
the Penco or Soficitor having the powaers confarred on a

Commissioner ot Oarkg,
Prosentor's namo sddrass and For official Uso
refarence (if any): HNew Compsnles Section Post mem

MceKenna & Co
71 Queen Vicioria Street
London EC4V 4ER

Ref: BPBD/¢090

Companies Form 12 Stat-Plus Limited, Stat-Flus House, Greenles Park, Princs Georgo's Road, Landon SW132PU Tel. 01-648 5500 E
& ¢ dveirliarcy af Qasr.Dlee Rrapn DL HWE



Form NoPUC 1

siatement on formation of a company
1o be incorporated with limited liability
under the Companies Ast 1985

Pursuant to Part V of the Finance Act 1973

Please do not
wiite in
this margin . Please do not write
For official use  Company number in the space balow.
— =" for Intand Revenue
| | | ] use only
PR T ud -t
Please complets Name of company
legibly, preferably i |
ek typ3, o7 . INTERCEDE_ 5 3% LIMITED el
botd block lettering 7 J
= insert full pama
of cuanpany L
A Nominal Capital £100 P
§ distinguish betwesn ror
ordinaty, prei: ance Description of shares § Ordinary /’
ot B Norminal value of each share £1 £ £
C Number of shares taken on 9
incorporation {subscriber)
D Total amount payable on each
{incnding premium il any) £1 £
E Amount pa.d?r ditc and payable on gach ] E1 £ £
F Tot:1 arount paid of due and payabla in respect of C £2 )
G Capital duty payable on F at £1 per £100 or part of £100 £1 s

Notas

This form must bo dalivered to the Reglstrar of Companies when applying for
incorporation of tho company.

If apnounts are contributod otherwisa than in cash, that fact with full
particulars must bo statod and attachod 0 this form,

Plaase tick
box if
attached

‘33?53{?% Signed cé‘/‘ [Director]tﬁecmmwlt Date 16 AR 028

Prassntor’s name addrass and for official Use
reference (if anyk: Capital Soction Post room

picKenna & Co.
71 Queen Victoria Street
London EC4V 4EB

(Ref. L3IB)




Pleasa dn not
write in
this margin

Please complete
legibly, preferably
in black type, or
hold Ylosk lettering

* insert full name
of company

Page 1

COMPANIES FORM No. 10

Statement of fivst directors
and secretary and intended
situztion of registered office

Y A1

o

s
)

S A

X X
A

Pursuant to saction 10 of the Companies Act 1985

To the Registrar of Companies :
For official use

Name of company P

. INTERCEDE %'38% LIMITED 7

s

The intended situation of the registered office of the company on incorporation is as stated helow

Inveresk House #

1 Aldwych P

London S

- | Pésicods! 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 sgent’s name and address balow

MeKenna & Co.

o

71 Queen Vigiorin Street, London

P

4_;/

/| Posicode| EC4V 4EB

Number of continuation sheots attazhed (see note 1)

For official Use
General Sceuon

Precentor's name address and
reforence {if any}:

McKenna & Co.
71 Queen Victoria Street
l.ondon EC4V 4EB

Postropm

L= - -

(Ref. LJB)

P



The name(s) and particulars of the person w
of the company {note 2) are as follows:

ho ig, or the persens who are,

to be the first director or directors

Name {note 3} T.obert John Windmill

Business occupation

Solicitor
Previous namels) (note 3) Nationality
Address (note 4} Inveresk House, 1 Aldwych, British

London

Postcode[ WC2R OHF

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

Other directorships 1 see attached list

—

b

| consent to act as direl:\tor of the co.npany named on page 1
Signature

-y

;)Date L16 MAR 1988’

Please do not
write in
this margin

§ enter particulars
of other
directorships

held or previously
held {see note b]

if this space is
insufficient use a
continuation sheet

T o G
uc oo

el

Name (note 3)  Ratty Patricia Doreen Bajley

Business occupation

“hartered Segreiary

Previous name(s) {note 2) Nationality
Address (note 4 Inveresk House, 1 Aldwych, British
London DPate of birth (where applicable)
Posicodel WC2R OHP (note 6) N/a

Other directorships ¥ Sce attached list

| c.nsent to act &8 giregtor of the company named on page
£

Signatere 2 Dato (16 MAR 1986
Mame (note 3) Andrew Geoffrey Walsh Burinnss occupation
Solieitor
Previous name(s) fnote 3) Nationality
| Address (note 3] Inyeresk, House, 1 Aldwveh, Britigh

L.ondon

Postcoede

WC2R ONF

Data of birth {where applicable)
{hote 6)

Other directorsfips T Invorosk gnprotaries Limited

——

p— =

| s

| consent 10 act as director of the cor'??anv named on page 1

Siynature ~\

Lot

YR
e

Date

Pace 2

Please d
Wolk et
this mal

Plaase ¢
lenibly:
n blacl
bold bl



flease do not
wiita in
thls margin

The nan:te(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

MName (notes 3 & 7)

Inveresk Secretaries Limited

please complete
jegihly, preferably

in biack type, or
bold block lettering

Previous name(s) {note 3)

Address (notes 4 & 7)

Inveresk House, 1 Aldwych, L¢ndon

Postcode | WC2R OHF

¥ Sign. ire

INVERESK SECRETAR LIMITED

| consent to act as secretary of the company named on page 1
For and on behaif of »&g [,S @Mdbo\_
IE - ate

P
16 11938

Mame {notes 3 & 7)

Previous namels) (note 3)

Address (notes 4 & 7)

delate if tho form iz
signed by the scberibers

Postcodei
1 consent 10 act as secretary of the company named on page 1
Signature Date
Signature of agent on behalil of subsribers Date

Signed

deleta if the form is
signed by an agent on

i
(rp——

g s o

cd —-’.—ﬂ’,—lﬂﬂ‘-'
£ ) - Fas ST I
behaif of the subseribers.}  Signed ég éﬂyéﬁ&iaj Datof P Eahad apuls
{ ¥
All the subscribers V/ Data
st sign either Signed
personaly or by o == srm——
PEISOfi or parsons
authorised 1o sign Signed Date
for thers, I
Signed o Date
— B
Signed Date

Pamn 2



LIST OF DIRECTORSHIPS

R.J. WINDMILL

National deritage Limited
Colquhoun Lowson & Company Limited
Scottish Trust Managers Limited
Gresham Street Nominees Limited
Harvey Hubbeil Limited

Greleo Linited

Greleo Realisations Limited
Crofthill Investments Limited
Oberman (Watford) Limited

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

Linhay Meats Limited

Susy Card Ine

A.G, Europe Limited

Dickensons Quality Meats Limited
Manhattan Marine Limited
Glengate - KG Properties Limited
Kumagal Gumi U.K. Limited
Detector Electronies (U.K.) Limited
Fairlawn Limited

Plogas Limited

Chattem (U.K.) Limited

Invereck Secretaries Limited
Leaning Tower Restaurant Limited
FSG Limited

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




LI&T QF DFRECTORSHIPS
B.P.D. BAILEY

pageant Enterprises (UK) Ltd
Belvedale Ltd

Inveresk Secretaries Lud
Molson Breweries (UK} Ltd
National Heritage Ltd

Showtime The Movie Channel &td
Showtime Ltd
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The Companies Act 1985

Company Limited By Shares

MEMORANDUMOF ASSOCIATION
of

INTERCEDE 538 LIMITED

1. The name of the Company is "INTERCEDE 538 LIMITED"

2. The rogistered office of the Company will be situated in England,

3, 1the objeets for which the Company is established aret
{1y To earry on all or any of the {ollowing businesses:
Represantatives, agents, {actors, distributors, importers,

pxporters, manufacturers and wholesale and retail dealers for or

on bahalf of any individual, company, firm or other b
et 94

'y “:’

'f?“m.

’A .5

-1- «5‘;’3‘1‘1
\{\R‘\q L: 3
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+)

13)

prineipals in and aboul every kind of marketable product,
process, materials and services of whatever description, and for
these purposes to negotiate and handle contracts and agreements
of all kinds, to act as representatives and agents of and for any
individusal, 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 sny parties or prospective
parties to any contract or other agreement, 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, warchousers, storers, packers,
customs house brokers, shipping and forwarding agents, clearing
agents, wharfingers, insuranee brokers, earriers, hauliers and
providers of all kinds of {acilities in conneetion with or ancillary
to any of the above businesses and all other businesses at the
diseretion of the Directors.

To buy, seil, expori, manufacture and denl In ail kinds of goods,
stores and equipment whether in connection with any of the
above activiiles or otherwise and to act as agents for all
purposes.

To apply for, purchase or oiherwise acquire any patents,
licences, concesslons, privileges and like rights, conferring a non-
axclusive or exclusive or limited right to use, or any secret or

other Information as to any inventlon which may seem capable of



(4)

(5)

(6)

m

being used for any of the purposes of the Company, O the
acquisition of which may seefl caleulated directly or indirectly
to benefit the Company and to use, exercise, develops grant
licences in respect of, or otherwise turn to account, the rights
and information so acquired.

To sell, impiove, manag, develop, lease, mortgage, let, charge,
dispose of, turn to aecount, 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 particulaf 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 deseription of goods, expofters
and importers, coneessionaires, wholesale and retail iraders,
earriers, warehousemen, designers, advertising contractors oF
agents, or trusiees, weokers or agents for any €0 mpuny.

1o manuiacture, pofine, repair purchesc, sell, export, import,
deal in or let of nire all kinds of goods, substances and other
aeticies which may be advaniageous to the Company oF whiech
any of the customers or other compenies having dealings with the
Company may from tlme to {ime require.

To esrry on any other aeilvity and do anything of any natdre
which may se2m 1o the Company cnpable of being conveniently
espried on or done by the Company {n connection with the above,
or may scem to the Company calenlated directly or indirectly to

benefit the Company.

-3~



(8)

&)

(109)

{11

12)

To purchase, take on lesse or licence or in exchange, apply for,
hire, renew or otherwise acquire and hold for any estate or
interest, and to sell, let, lizense or otherwise dispose of, in whole
or in part, any lands, buildings, machinery, rights, stoek~-in-trade,
business comncerns, choses in action, and any other real and
personal property of any kind ineluding all of the assets of the
Company an¢ to perform any services or render any
consideration and to ceonstruet, equip, alter 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
earrying on, engaged in or about to earry on or engage in any
business or transaction capable of being conducted so as direetly
or indirectly to benefit the Company, and to subsidise or
otnerwise nssist any sueh company. ;

To Invest and deal with moneys of the Company not immeéiately
required In or upon such investments {other than shares in the
Company) and in such manner as moy from time to time scem
expedient,

To lend money 1o such companies /1% or without seeurity and
otherwise on sueh 1orms 88 may seera expedient.

To guaraniee, grant Indemnities In respeet of, support or secure,
whether by porsonal convenant or by morigaging or charging all
or any rart of the undertaking, properiy and assets (present and

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



(13)

(14)

(15)

metheds, the performance of the contracts or obligations and the
repayment or payment of the principal and premium of and
interest and dividends on any securities or obligations of any
company whether having objects or engaged or intending fo
engage in business similar to those of the Company or not.

To borrow and raise money and to secure or discharge any dcbt
or obligation of or binding on the Company in such manner as
may be thought fit and in particular by mortgages 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 bu_y, sell and
deal in foreign currencies. |

To grant pensions, allowances, gratultics and bonuses to existing
or former employees and officers (including Directors) of the
Compeny or of any company in which the Company {(directly or
through other companies) holds shares or of any predecessor in
buslness ef the Company or of its holding company, or to their
dependunts or reiations or conncctions, and to make payments
townrds insurance for any sueh purpose, and to establish or
support trusts, funds or schemes (whether contributory or non-
contributory) for ony such purposes or any other institutions,
trusts, funds, schemes, clubs mnd conveniences calculated to

benefit any such persons.



(18)

1mn

(18)

(19)

(20)

(21

To promote or assist in promoting any company or aompanies i%
any part of tne world and to subseribe for shares therein or other
securities thereof for the purpose of carrying on any business
which the Company is authorisad .0 carry on or for any other
purpose which may se«m directly or indirectly calcuiated to
benefit the Company.

To amalgamate with any other company in any . h}anner
whatsoaver (whether with or witlhout a 1iquidatio¥1 of the
Company). W .
To procure the Compaly to be registered or recognised in any
country or place in any part of the world,

To compensate for loss of office any Direetors or rlnes 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 enggged.

To pay out of the funds of the Company the costs,‘ charges and
expenses of and ineidental 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 thfé'/
formation of the Company, the acquisition by the Company oJ‘L‘E'
any property or assets and the accomplishment of all or any
{ormalities which the Company mnay think necessary or proper in
connection with any of the matters at'oresaid.

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

and liabilities of all kinds which may affeet the Company.

-



(22)

(23)

(24)

(25)

(26)

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

To contribute by donation, subscription, guarantee or otherwise
to any publie, general, chariigble or other useful object
whataver.

To distribute among the members in specie any property of the
Company, or any proceets of sale or disposal of any property of
the Company, but so that no distribution amounting to a
reduetion 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 thirii-gs in any part of the world, and
either as principals, agénts, 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 ar'e' incidental or conducive 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 inelude any person or partnership

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

domiciled in Great Britain or elsewhere. The intention i3 that the obj'eets

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

bes in nowise limited or restrieted by reference to or inference from the terms of

any other parsgraph, 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 in as \ !de a sense as if each of the said paragraphs defined the

objects of a separate and independent ecompany.

-7 -
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#
4.  The lability of the members is limited. s
5. The share capital of the Company is £100, divided into £100 Ordinary

Shares of £1 each. )
S

i

¢



* 3

~ e

L]

WE, the several persons whose names and addrcsses are subseribed, are
Jesirous of being formed irto a Company in pursuanee of this Memorgndum of
Associgtion, and we respectively agree t¢ take the number of sheres in the capital

of the Company set opposite our respective names.

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

!
ROBERT JOHN WINDMILL One [;
Inveresk House : :
1 Aldwych 4/,,/1 ! ) R
London WC2R OHF E LQ el
._,_._-—-"'"""""-—’

/

SOLICITOR | 7

-

1 Aldwych
London WG2R OHF

BETTY PATRICIA DOREEN BAILEY One .,
Inveresk House / & =

CHARTERED SECRETARY

Dated this \\"\-\—5 day of VNC\{'-\L\ 198:&. ”
Witness to the above Signatures:

JOHEN STEIN

Inveresk House

1 Aldwyeh i

London WC2R OHF
SOLICITOR




No.

The Companias Act 1585

Company Limited By Shares

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of

INTERCEDE 538 LIMITED

Incorporated the day of ,1988

McKenna & Co.
Inveresk House
1 Aldwyeh
London WC2R OHF



No.

The Companies Aet 1985

Company Limited by Shares

ARTICLES OF ASSOCIATION
of
INTERCEDE 538 LIMITED

INTERPRETATION
1. In these Artiecles:-

"The Act" means the Companies Act 1985;

"Table A" means Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985.

2. The Reguiations contained in Table A shall apply to the Company except in
s0 far as they are excluded by or are inconsistent with these Articlas.

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 in 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 sueh 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 g

discount.



5.  The maximum nominal amount of share capital which tiie directors may allot
or otherwise dispose of in accordance with Artiele 4 shall be the nominal ariount
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 Company
and thereaffer provided this authority is renewed from time to time by the
Company in General Meeting in accordance 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 share for all
monies (whether presently payable or not) ealled 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 inay 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 discretion 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 suech time

e me




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 guorum.
11. A poll may be demandad at any General Meeting by any member entitled to
vote thereat. Regulation 46 of Table A shall be modified accordingly.
12. On a show of hands or on & poll votes may be given either personally or by
Proxy.
NUMBER OF PIRECTORS
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.
DELREGATION OF POWERS
14. The following sentence shall be inserted aiter the first sentence of
Regulation 7% of Table A:
"Any committee of directors shall have the power unless the directors direet
otherwise to appoint as & member or 85 members of the eommittee for any
specific purposeé any person orf 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 irom offiee an alternate dirvctor so
appointed by him. |
16, When ao alternate director i3 nlso o director OF acls as an alternate director
for more than one direetor, such alternate director ghall have one vote for every
director s0 represented by him (in addition to ws own vote if he s himself &
director) and when 2 acting shall be considered as two directors for the purpose

of making a quorum if the quorum exceeds two.

-3~



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 vacancy or as an additional director.
19. Any member or members holding a majority in nominal amount of the issued
share eapital 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 vacaney, and may remove from office any director howsoever
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 shall take effect when the notice effecting the
same is delivered to the registered office or to the secretary of the Company, or
is produced at a meeting of the directors. Any such removal shall be without
prejudice to any elaim 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 reguired to hold any qualification shares in the
Compeany.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
22. Regulation 81 of Table A shalli be amended by substituting for paragraphs (c)

and {e) thereof the following provisions:



23.

24,

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

REMUKERATION OF DIRECTORS
Regulation 82 of Table A shall be amended by the addition of the following:
"Such remuneration shall be divided between the direetors in sueh 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 lheld 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 remuneration by way of salary, eommission
or partleipation 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 smended by substituting for the sentence:
"t 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 meating of dircetors shall be given to each director or his
alternate director, Including directors and allernate 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

Artieles 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 a meeting
of the directors or a committee of directors of which he is a member by means of

& conference telephone or similar communieating equipment whereby ali 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 disclosure as Is required by Section 317 of the Act a director
shall be entitled to vote at a meeting of directors or of & committee of direectors
on any resolution concerning & matter in which he has, direct!"y;or indirectly, an
interest or duty which is material and which confliets cf'.j'may{ conflict with the
interests of the Company.

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

ROTICLS

29, Any notice required by these Artieles to be given by the Company may be
given by any visible form on paper, including telex, fuesimile and electronic mail,
and a notice communiceated by such forms of immediate transmission shall be
deemed to be glven at the time it i3 {ransmitted 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 Aet 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 entilied to be indemnified by the

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

NPT i



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

I
¥
1

ROBERT JOHN WINDMILL
Inveresk House i
1 Aldwych o

£ _sl ’ y
Lo —ato—i™

A

-

{

London WC2R QHF
SOLICITCR

BETTY P.:TK. ;IA DOREEN BAILEY
Inveresk House

1 Aldwych

London WC2R OHY

CHARTERED SECRETARY

™
Dated this \ ¥ day of NMJ_ , 1988
Witness to the above Signatures:
JOHN STEIN
Inveresk House
1 Aldwyeh
Loadon WC2ROHF

SOLICITOR




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 fofegoing,
any liability incurred by him (a) in defending any proceedings, whether eivil or
eriminal, in which judgment ia given in his favour or in which he is aequitted or

which are otherwise dispssed of without any finding or admission of any ‘material

Y
“\

breach of duty on his part, or (b) in connection with any application in which relief
is granted to him by the Court fro.n liability in respect of any aet or omissxpn

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



No.

The Companies Act 1985

Company Limited By Shares

MEMORANDUM

and

ARTICLES OF ASSOCIATION
of
INTERCEDE 538 LIMITED

Incorporated the day of 1988

MeKenna & Co
Inveresk House
1 Aldwyceh
London WC2R OHF



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

n

No.

{ HEREBY CERTIFY that INTERCEDE 538 LIMITED is this day incorporated

under the Companie

limited.

Given under m

s Act 1985, as a private company and that the Company is

y hand at the Companies Registration Office, Cardiff the

198 .

an authorised officer

—



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2238419

| hereby certify that

INTERCEDE 638 LIMITED

i 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 31 MARCH 1988

No. Shosn.

MRS, M. MOSS

an authorised officer

HCO078



