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THE COMPANIES “ACT 1985 ~ )

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION
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SPV MANAGEMENT LIMITED

o

it

AN
,

1. The Company‘s name;is "LEGIBUS 1586 LIMITED*”.
2. The Company’s registered office is to be situated in England and :
Wales.

.~

3. " The Company’s objocts are:

YN (L) To provide services in connection with thes management,
administration and organisation of any company branch or partnership
and to engage and hire professional, exacutive, clerical, secretarial

’ manual and othex staff (including executive and non-executive
directors) and to enter into agreements with any perron, firm or
company to make available to such persons, firms or companies the
services of persons so engagad by the Company.”
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(1) To carzy on business as mznufacturers, puilders and suppliers
of and dealers in goods of all kinds, and as mechamlczl, general,
elactrical, marine, radie, electronie, aeronauticzal, chomical,
petroloum, gas civil and constructional englnesrs, and manufacturers,
. importers and exporters of, dealers in machinery, plant and efuipment
of all descriptions and component parts thereof, forgings, castings,
tcols, implementg, spgaratus and all other articles and things.

)

)

Y

SRE

{1ii) To ackt as an investment holding company and to co-ordinate the
business of any companies in which the Company is for the tima heing
inte=asted, and to acquire {(whether by original subscription, tender,
ptirchase exchange or otherwise) the whole of or any part of the stock,
 shares, debentures, debenture stocks, bonds and other securities
{saued or guaranteed by a body corporate constituted or carrying on
busineas in any part of the world or by any goveérsimént, soveralign
ruler, commissionels, public body or authority and to hold the damu as
investments, and to sell, exchange, carry and diepose of the same,
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* Dy a Special Reselutlon of tho Company pagsed on 19th Decexber 1990,
the name of the Cumpany was chaagad to *SPV Managemont Limitod®,

T S Y

¥ By a Spoclal Resolution of the Company passed on 19th Decomber 1990,
the Homerandum of Assoclation was amonded with roopest to ohjects.
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(B)

(C)

(D)

(E)

(¥)

{G)

(H)

(iv) To carry on the businesses in any part of the world as
importers, experters, buyers, sellers, distributors and dealers and
to win, process and work produce of all kinds.

To carry on the following businesses, namely, contractors, garage
proprietors, £illing station proprietors, owners and charterers of
road veh.cles, aircraft and ships and boats of every description;
lightermen and carriers of goods and passengers by road, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advigers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents and agency
business of all kinds and generally to provide entertainment for and
render services of all kinds to others and to carry on any other
trade or business whatsocever which can in the opinion of the
Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company or any
other trade or business whatsoever which can in the opinion of the
Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, produca,
substances, articles and things for the purpose of any of the
businesses specified herein, or which are likely to be raquired by
customers or other persons having, or about to have, dealings with
the Company.

To build, construct, maintain, alter, enlarge, pull down and remove
or replace any bulldings, shops, factories, officas, woiks,
machinery, engines and te clear sites for the samo or to join with
any person, firm or company in doing any of the things aforesald and
ts work, manage and control the same or join with others in so doing.

To enter into contracts, agreements and arrangeméents with any other
company for the carrying out by such cther ccmpany con behalf of the
Company of any of the objects for which the Company is formed.

To acquire, underteke and carry on the whole or any part of the
businase, propertv and liabiiities of any person or company carrying
on any rtsiness which may in the opinion of the Diractors be capable
of buis.. onveniently carrled on or calenlated directly or indirectly
to enha:. - the value of or render profitable any of the Company's
property wi rights, or any property suitable for the purpcses of the
Cempany .

To onter into any arrangements with any government oK suthority
national, lhternational, supreme, municipal, local or octherwlse, that
may in the oplnlon of the directors be coniducive tu the Company’s
abjects sx any of them, and to obtain from any sueh gevernmant ox
authority any rights, privileges, and concessdions which in the oplnion
of tha diractors ip desirabls, and to corry out, exerclse and comply
with any such arrangements, wights, privilages and concussions.

To apply for, or jolu in spplying for, pugchase or by other meany
acquire and protect, proleng and renaw, whather im the United Kingdom
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(1)

(dH

(X)

(L)

or elsewhere any patents, patent rights, brevets drinvention,
licences, secret processes, trade marks, registered designs,
protections, concessions and the like, and to use and turn to account
and to manufacture under or grant licences or privileges in xespect of
the same, and to expend money in experimenting and testing and making
researches, and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to
acquire.

To acquire an interest in, amalgamate with or enter inte pax‘.nership
or into any arrangement for the sharing of prefita, union of
interests, co-operation, joint adventure, raciprocal concession, or
otherwise with any company, or with any ermplnrees of the Company.

And to lend money to, guarantee the contrants of, or otherwise assist
any such company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with the same.

To lend money to, to cubsidise and assist any persons or companies
and to act as agents for the collection, receipt or payment of money
and generally to act as agents or brokers for and render uervices to
any company, and to undexrtake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prajudice to the generality of the foragoing)
to gnarantes or otherwise provide security for, with or without the
Company receiving any considoration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge
or lien over all or any part of the undextaking, property and assets
present and future and uncalled capital of the Company or by any
other means whatsoever, the performance of the obligutionn and the
payment of any moneys (including but not limited to capital or
principal, premiums, dividends ox interest, commissions, charges,
discount and ajy costs or axpenses relating thereto whether cn any
stocks, shares or securities or in awy other manner whatsoever) by
any compony, firm or person including but not limited to any company
which is for the time being the Company’s holding ccmpany or &
subsidiary wf the Company each as defined by Section 736 of the
Companies Act 198% or of the Company’s holding company as so defined
or any cumpany, firm or person who i{s for the time being a member or
otherwies has any interest in the Company or is associated with the
Company in any business or venture, or any other person firm or
company whalsccver. For the purposes of this paragraph (K) guaruntee
shall be construed so as to includa any other obligstion howsoaver
dencribad to pay, satisfy, provide funds {whether by advance of mohey
tha purchase of or thae subgeription of shares or other securitios, tha
purchase of assets or services, or otherwise) for the payment or
sntinfaction of, or to indemnify against the conseguences of defaunlt
in the payment of or otherwise be responsible for any indebtedness of
any othax company fira or person.

o promota, finance ox assist any company for the putpose of
acquiring all or any of the property, rights or undertaking or
asouming tho liabilitics of the Company, or for any other purpose
which may be in tho opinion of the divectors directly or indirectly
eolculated to baonafit the Company, and to place or guarantee the
placing of, underwrite, subscribe for, ¢ otherwiso acquire all or
any part of tho shares ox gecuritions of such company an aforosaid.
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(M)

(N)

)

(P)

(Q

L(R)

(8)

(T}

(V)

vy

()

To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of or inecidental to the formation,
regiatration, promotion and advertising of or raising meney for the
Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for sale or
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or undervwriting or procuring the
underwriting of shares or othex securities.

To remunerate any person, firm or company rendering service to the
Company whether by cash payment or by the allotment to him or them of
shazes or securities of the Company credited as fully paid up in full
or in part or othexrwise.

Generally to purchase, take ‘on lease or exchange, hire, or otherwige
acqguire any real or personal propesxty and any rights or privileges
over or in respect thereof. ‘

To receive money on deposit upon such terms as the Directors of the
Company may approve.

To invest and deal with the moneys of the Company in such manner as
may from time to time ke determined by the Directors.

To lend money or give credit with o:«githout security, but not to
carry on the business of a registexred money lender.

To borrow or raise or secure the payment of monhey in such manner as
the Directors shall approve and in particular by the issue of
debenturss or debenture stock, perpetual or otherwise charged upon
all or any of the Company’s property (both present and future),
ineluding its uncalled capital, and to purchapa, redeem or pay off
any such securities.

To remunerate any company for sorvices rendered or to be rendered, in
placing, ox apsisting to place, or guaranteeing the placing or
procuring the underwriting of any of the ghares or debenturcs, or
other sacurities of the Company or of any company in which this
Company may be jnterested or propose to be interested, or in or about
the conduct of the businesz of the Company, whether by cash payment or
by the allotment of gshares, or securities of the Company credited as
paid up in f£ull or in part, or otherwise.

To subscribe for either absolutely or conditionally or othexwise
acquire and hold shares, stocks, daobaentr.on. debonture stock or other
obligations of any other company and to co-ordinate, finance and
manage the busincss and oparation of any company in which the Company

holds any such lnterest.

To draw, make, accept, endorse, discount, oxecute and lssue
promissory notes, 54118 of exchange, bills of lading, waxrrants,
debentures and other nogotiable or transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or
personal property o¥ the undertaking of the Company, or any part or
parts thereof, for w3t consideration as the Directors shall approve,
and, in particular, fox shares whother fully or partly paid up,
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(X)

()

{2)

(AA)

(BB)

urities of any other company, whether or not having
in part, similar to those of the Company, and
debentures or securities so acguired,
sell, exchange, lease, mortgage,
turn to account or otherwise deal
+y or rights of the Company-.

debentures ox sec
clkijects altogether, o¥
to hold and retain any shares,
and to improve, manage, develop,

dispose of, grart optlons over ox
with all or any part of the proper

making known the businesses and products of
the opinion of the Directors seeit expedient,
4n the Press, by circulars, by

of art or interest, by publication
granting prizns, rewards and

o adopt such means of
the Company as may in
and in particular by advertising
purchase and exhibition of works
of books and periodicals, and by
denaticss,

Te support, subscribe or contribute to any charitable or public
object or any institution, society or club which may be for the
benefit of the Company or its Directorps, officers or employees, Or
the Directors, officers and employees of its predecessors in business
or of any subsidiary, allied or associated company, or which may be
conneited with any town or place where the Company carries on business
and to subsidise or assist any association of employers or enployaas
or any trade association. To grant pensions, gratuities, annuities or
charitable aid and generally to provide advantaues, facilities and
servidas to any person (including any Directors cr former Directoxs)
who may have served the Company or its predecessors in business or any
subsidiary, allied or agsociatad company or to the wives, children or
othexr dependaits or relatives of such pexsons, to make advance
provision for the payment of such pensions, gratuities or annuities as
aforesaid by establishing or acceding to such trusts schaemes or
arrangements (whether or not capabla of approval by the Commissioners
of Inland Revenue under any ralevant legislation for the time being in
forca) ¢6 may seem expedient, to appeint trustecs or to sct as trustee
of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or to thelr wives, children,

or other dependunts or ralatives,

To establish and contributo to any scheme for the purchase ox
subseription by trustees of shares in the Company to be held for tha
penefit of tha employees of the Company or any stubsldiary, allied or
apsociated company, and to lend money to such employees or to
trustues on their behalf to enable them to purchase or subscribe for
shares in the Company and to formulate and carcy into effact any
schame for sharing the profits of the Company with employees or any

of them.

To apply for, promote and obtain any Act of Parliament, crder or
Jicence of the Vepuartment of Trade and Industry or other authority

for enabling the Company to carrcy any of its obijects into effect or
for aeffecting any modifications of the Company's constitution or for
any other purposes which may in the opinion of the directors seem
expadiont, and to oppose any proceadings or applications which may in
tho opinion of the Diroctors ceom calculated diractly or indirectly to

prejudice the Company’s interests.

Te sstablish, grant and take up agencies in any part of thoe world,
and to do all such other things as rhe Company may deem conducive to
the carrying on of the Company’s business, either as principals, or
agenta, and te ramunerate any peraons In connaction with the
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(DD)

(EE)

(FF)

"(66)

d.

establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

To distribute among the shareholders in specie any of the property of
the Company or any proceeds of sale or disposal of any property of the
Company and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting te a reduction of
capital shall be made except with the sanction (if any) for the time

being required by law.
To amalgamate with any other company.

Subject to and in accordance with due compliance with the provisions
of sections 155 to 158 (inclusive) of the Act (if and so far as guch

s ghall be applicable), to give, whether directly or

provision
indirectly, any kind of financial assistance (a3 dafined in

section 152(1j(a) of the Act) for any such purpose as 18 specified in
section 151(1) and/or section 151(2) of the Jct.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, truptees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alone »x in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

To do all such other things as are in the opinion of the Directors
incidental or conducive to the attainment of the above objects, or

any of them.

Yhe objects specified in aach paragraph of this Clause shall, except
ba ragarded as

where otharwise expressed in such paragraph,
irdependent objects, and shall not be limited or restricted by
reference to or inference from the terms of any other paragraph or
the name of the Company. None of the paragraphs of this clauss X
the objects or DOWerLS therein specified or conforred shall be deemed
subsidiary or ancillary to the objects or powers montioned in any
othor paragraph, but the Company shall have as full as power to
oxexcise all or any of tha objacts and powers provided in aach
paragraph as if each paragraph contained tha objectn of a soeparate

company »

The werd *company” in this Clause {except Where used in reference to
the Company) shall be deemed to include any pexson or partnership or
othor body of persons whether domiciled in the United Kingdom or
alsewhere and whether incorporated or unincorporated, and words
denoting the singular number only shall include the plural number and
vice vorsa. The exprassion "the Act® in this Clause means tho
Companies Act 1985, pbut so that any refaerence in this Clause to any
provision of the Act shall be deemed to include a raference to any
modificaticn or ra-gnnctment of that provision for the time being in

forca.

The liabiiity of the Members ia limited.

Tho Company's Share Capital ls £100 divided into 100 shares of £l
meh-
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

©

ARTICLES OF ASSOCIATION

of -~

SPV MANAGEMENT LIMITED

PRELIMINARY.

(M) In these Articles wpablae A" means Table A in the
85 and "the Act”

Schedule to the Companies (Table A to Fj Requlations 19
e (ompanies Act, 1985 including any atatutory modification or re-

he time being in force.

ined in Table A ahall apply to the
d or modified hereby. The

41, 64, 65, 66, 67, 68, 69, 73,
94, 95, 96, 97, 98, 110 and 118 shall not apply.

tion to the remaining Regulations of
/Nosociation of the Company.

1.

means th
enactment thereof for t

(B) The Regulations conta
e in so far as they are axclude

Cempany sav
A numbered 2, 3, 24,

* Regulations of Table
74, 75, 16, 11, 78, 80, 81,
Jbut, subject as aforesaid, and in addi
papble A the following ghall bae the Articloes of

PRIVATE COMPANY.

accordingly any

2. Tha Company is & private company and
debantures of the

invitation to the public to gubscribe for any shares orf
Company is prohibited.
) SHARES .

3. The share capital of the Company is £100 divided into 100

Yi.ares of £1 each.

4, tA) The Directors shall have unconditioﬁal authority to

allot, grant aptions over, offer or otherwise deal with or dlspose of any
relavant gecurities or other shares of the Company to such persons, at such
timos and generally on such terms and conditions and carrying such rights or

baing subject to sich rostrictions as the Diraecters wmay determina. The

authority hereby conferred shall, subject to Section 80(7) of tha Act, be
for a peried of fiva years from the date of incorporation unloss ranavoed,
varied ox ravoked by the Company in Cenoral Meeting, and tha maximum amount
of relevant sscurities which may he allotted pursiant to such authoxity
ghall be the authorised but ay yet unissued share capital of tha Compuny at
tho date of adoption of these Articles, or whare the authority is xohawed &t

the date of ranawal.
(B) The Directors shall b

o entitled under the authority

gonferzad by sub~paragraph (A) of this Acticle or under any renawal thereof
+o make at any time prior to the oxpiry of such authority any offex ox
might require ralevant socurities of the Company to

agreement which would or
be allotted after the expiry of such avthority.

it



ction 89 cof

sub-section (1) of Se
f Section 920

ions of
ctions' (1) to (6) inclusive ©

lotment of the Company's equity

LM 5. The pre-emption provis

k the Act and the provisions of sub-se

; of the Act shall not apply to any al

i securities.

)i

9 6. The lien conferred by Regulation g8 of Table A shall attach to

fully paid shares and to all shares registered in the name of any person

hether he be the sole regigtered

indebted or under 1iability to the Company ¥
holder thereof or one of two or moxre joint holders and shall extend to all

moneys presently payable by him or his estate to the Company.

of the Act, any ghares in the
the terms that they are, OX at the
be redeemed on such terms and in

e of the shares may by Special

7. Subject to the provisions

capital of the Company may pe issued on
option of the Company are to be liable, to
guch manner as the Company before the issu

Regolution determine.
NOTICES.

8. Every notice calling a Generﬁi Meeting shall comply with the

provisions of Sectipn,372(3) of the Act, as to giving information tc
Members in ragard to their right to appoint proxies, and all notices and

other communications relating teo a General Mesting which any Hember is
entitled to receive 8 t to the Auditor for the time boing of

the Company.

hall also be sen

TRANSFERS.

S. The Directors may in their absolute discretion and without

assigning any reason therefor declina to regiater any
whether or not it js a fully paid share.

£
PROCEEDINGS AT GENERAL MEETINGS.

:
10.
a guorum is mot

membexrs, shall be dissolved;
the same day in the sext week,

1£ within half an h
present, the meeting, if convened ipon the requisition of

ip any other case {t shall stand adjourned to

at the same time and place or to such other

ce as the Directors may detarm

s at the adjournad maeting a guoru

b time appointed for the meeting the meeting shall be dissolved.

i1. Tt shall not be nesessary to giv
meeting and Regulation 45 of Table A shall he conatrued aceordingly.

anded by tho Chairman or by any Membex

3 12. A poll muy he dem
nd ontitled to vote and Ragulation 46 of

prasent in porson or by proxy a
Table faall be modified acecordingly.

13. Subject to any righes or rastrict
+l - on a show of hands every Mombox who is present in person or by a duly
authorised xcpxeanntativa, not belng himself a ifember entitled to vota,

slall have ona vote &n
share of which he is the holdex.

transfer of any sharq,

our from the time appointed for the meeting

day and at such ouvher time and pla ine, and if
m is not prasant within half an hour from the

a any notlce of an adjourned

jons attachad to any shares,

d on a poll every Mambor ahall have one vote for every
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14. Any corporation which is a Hember of the Company may by
resolution of its directors or otherx governing body authorise guch person as
it thinks fit to act as its representative at any meeting af the Company oF
of any class of Members of the Company, and the person 80 authorised shall be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual Member
of the Compaly.

VOTES OF MEMBERS.

15. Evidence of the fact that a proxy is duly appointed may be
accepted by the Directors less than 48 hours before the time appeinted for
the meeting but this power shall not prevent the Directors from requiring
that 48 hours notice be given in any given case; and Regulation 62 of
Table A shall be construed accordingly.

DIRECTORS.

i6. A Director need not hold any shares of the Company to qualify
him as a Director put he shall be entitled to receive notice of and attend
at all General Mestings of the Company and at all separate General Meetings
of the holders of any class of ghaxes in the capital of the Company and

* Regulaticn 38 of Table A shall be modified accordingly.

17. 1£ any Director shall be called upon to perform axtra sarvices

‘or to make special exoxtions in going or rasiding abroad ox otherwige for any

of the purpeosas of the Company, the Company may remunerate tho Director so
doing either by a fixed sum or by a percentage of profits or otherwise as may
pe determined by 2 resolution pasged at a Board Hooting of the Directors of
the Company, and such remuneration may e either In addition Yo or i
substitution for any other remunerition to which he may be entitled as a
Director.

18. The Diraectors mBy axerclae all the powers of the Company to
porraw or raise money and to mortgage or charge ity undertaking, property
and uncalled capital and subject to Secticn 80 of ths Act, to issue
debenturas, debentura atock and other gecurities as security for any debt,
1iability or obligation of the Company or of any third party.

i9. Without prejudice to tho obligation of any Diractor to
disclose his intarest In accordance with saction 317 of the Act a piractor
may vote as U Director in regard to any contract, transaction or arrangement
in which he is {nterested, or upon any matter arising theraout, and Lf he
doas no vota his vote shall ba counted and he ghall be reckoned in
caleulating a guorum whon any such contract transaction or arrangemenht i
under consLdexration.

20. Tha office of plrector shall be vacated if the Piroctor

(a) bacomes bankrupt Or makes any arrangemont or
composition with his creditors generally; or

(b bagomus disqualified from being a Diraector by reason of
any - xder made under the Company Diractcrs Disqualification Act 1986 or ls
otheorvwise 0o prohlbitcd or disqualified windor any statutory provision fox thae
time being in forco; oOr

-010—




{c) in the opinion of all hi?xco-Directors bacomes
incapabdle by reason of mental digorder of discharging his duties as
Director; or

() subject asz Nhereinafter provided resigns his office by
notice in writing to the Company .

21. The Company may py Ordinary Resolution of which special notice
nas been given in acrordance with Section 379 of the Act remove any pirector
before the expiration of his period of office notwithatanding anything in
these Articles or ir any agreement pbetween the Company and such DirectoX.
Such removal shall be without prejudice o any =laim such Director may have
for demages for breach of any contract of gervice between him and the

Company .

22. Without prejudice to the powers of the Directors under
Regulation 19 of Table A the Company may by Ordinary Resolution appeint a
person who is willing to act to be a Director aeither to fill a vacancy or as

an additional Director.

23. A Director appointed to £ill a casual vacancy ox as an
addition to the Board shall not retire from office at the Annual Generzl
Meeting next following his appointment and the last two sentances of

* Regulation 79 of mable A shiall be daleted.

. 24 The holdelr oKX holders of a majoxity in nominal value of guch
part of the issued share capital of :the Company as confers the right for the
time being to attend and vote at Gederal Meatings of the Company may at any
time or from time to time by memorandum in writing signed by ox on behalf of
him or them and left ¢t or sent to the Registered Office of “he Company
remove any pirector from office or appeint any person to be a Director. Such
removal or appointmenpuahall taka offoct forthwith upon delivery of the
memorandum to the Registared otfice of the Company or on such later date (if
any) as may be specified therein.

25. (M) Any Dixecior may by writing under his hand appoint {1}
any other pirector, or (2} any othar person who is approved by the Board of
Directors as hercinaite. provided to be his alhernate; and every such
alternate shall {subjcct to his giving to the Company an addrous within the
United Kingdom at witleh notices may be sorved on him) be entitled to roceive
notices of all wmaotinys of the Directors and, in the absence from the Board
of the Director appeinving him, to attend and vote at meatings of the
pirectors, and to exercise all the powers; rights, Cuties and authorities of
the Director appolnting nim: Provided always that no such appointment of a
pargson other than a Director shall be operative unless and until the
approval of the Directors by a wmajority consisting of not less than two-
thirxds of all tho Directord shall have been given and entered in tha
pirectors’ Hinute Pook. A Director may at any time ravoke the appointmens of
an alternate appointed by him, and, subject to such approval as aforasaid,
appelnt anothor parson in his plavce, and Lf a Director shall die ox ceasa “O
hold the offico of Director ~ha appointment of his alternate ghall tharaupon
coano and determine. A Director acting a8 altornate shall have an asdditional
vote at meotinys of Diragtors for each Director for whom he acts as altarnale
but he zhall sount au only one for the purpose of determining whother &

gquorum be pragent.

{B) Evory porson acting as an alternate Director shall be
an officer of tha Compony. and shal) alone ba responsible to the Company for
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his owp =cts and defaults, and he shall not be deemed to be the agent of or
for the Director -appointing him. The remuneration of any such alternate
Director shall be payable out of the remuneration payable to the Directer
appointing him, and ghall consist of such portion of the last—mentlaned

remuneration as shall be agreed between the alternate and
the Director appointing him.

26, No person ghall be or hecome incapable of being appointed a
Director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connection with the
appointment or the approval of the appointment of such parson, and nc
Director shall vacate his office at any time by reason only of the fact that
he has attained the age of gseventy oxr any other age.

27. The Directors .ay from time to time appeoint one or more of
their body to hold any executive office in the management of the business of
the Company including the office of Chairman or Deputy Chairman or Managing
or Joint Managing or Deputy or Assistant Managing Director mns the Directors
may decide such appointment peing (subject to Section 319 of the Act, if
applicable) for guch fixed term oOX without limitatlon as to period and on
such terms as they +hink £it and a Director appointed to any executiva office
shall (without prejudice to any claim for damagea for braach of any secvice
contract between him and the Company) if he ceases to hold the offica of
Director from any cause ipso facto and jmmediately cease to hold such

executive office.

a

28. A Director holding guch exacutive office as aforeaaid for a
fixed period shall not be entitled to resign as a Directox of the Cocapany
and Article 20(d) hereof shall be interpreted accerdingly.

29, The maximum number and minimum number respectively of tha
Directors may be determined from time to time by Ordinary Resolytion in
General Meeting of the Company - Subject te and in default of any such
determination tliere shali be no maximum numbar of Direactoxs and the minimum
number of Directors shall ke one. Whenasoaver the minimum number of
pirectors shall be one, a sule Director shall have authority to exercise all
#he pnwers and digcretions by Table A and by these Articles expressocd to be
vasted in the Directurs generally, and Regulations 89 and 90 of Table A shall

be modified srcordingly.
THE SEAL.

30. The Directors may individually coniirm their approval to the
sealing of an instrument and may jnstruct who shall sign any puch inutrumant
by telephone telex O tacsimile message and an instruction from a simple
majority of Directors or cormittec of Directoxs shall ha sufficient
authorisation for the instrument In question Lo be sealad and signed and
Ragulation 101 aaall be read accordia;ly.

RESERVES .

al. The Directors may, hefore rocommanding any dividend, set aside
out of the profits of the Company wuch sums as thoy taink proper as &
resarve or ragserves which shall, at the discretion of the Dirsctora, be
applicable for any purpoge to which thoe profits of the Company may be
pxoperly applied, and pending such application mal, at the like discretion,
either be employed in the business of tho Company or bw invested in such
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investments (other than shares of the Company) aa the Directors may from
time to time think fit, The Directurs may also without placing the game to
reserve carry forward any profits which they may think prudent not to
divide. ’ :

\ CAPITALISATION OF PROFITS.
32, The Directors may with the autherity of an Ordinaiy
Resolution:- ”

(2) subject as hereinafter provided, resolve to capitallcze
any undivided profits of the Company (whether or not the same are available
for distribution and including profits standing to any reserve), or apy sum
standing to the credit of tha Company’s share premium account of capital
redemption reserve fund; -

(b) appropriate the profits or sum rauiolved to be
capitalised tc the Members in proporiion to the nominal zmount of tha
ordinary share capital {whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the tims veing unpaid ca any
shares held by such Members reaspectively, or in paying up in full unissued
shares or dudesbentures of the Company of a.nomiral amount equal to such
profits or sum, and allot and distributa such shares or deabontures credited
,as fully paid up, #0 and amongst such Members, or as they may direct, in .he
propurtion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital rodemption reserve
fund and any such profits which are not available for distribution may, for
the purposes of this Article, only be applied in the paying up of unissuad
shares to be issued to Members credited as fully panid;

(c) resolve that any shares allotted undex this Article to
any Member in respect of a holding by him of any partly paid shares shall,
so long as such shares remain partly paid rank for dividends only to the
extont that such partly paid Ordinary Shares rank for dividend-

{d) make such provisions by the lgsue of fractional
certificates or by payment In cash or otherwise as the D'-ectors think it
for the cage of g% -~ oOF dobentures becoming distributable undser this
Article in fracce o3

(e} suthorize a&ny person to entexr on behalf of all the
Members concetrn:d into an agraeement with the Company providing for the
ailotment to them reapectively, srodited as fully paid up, of any sharen oY
debenturvs to which thuy may be antitled upon such capltalisation or (ad the
cape may roquire) for the payment up by the Company on their behalf, by the
application thereto of the profits ox sum. wo yanolved to be capitalismed, of
the amcunts or any part of the amounte remaining unpaid on gharons nheld by
them raoppectively any agreement made under such autherity belng theretpon
offective sud binding on &L such Membays; and ‘

(£ ' generally ds all scbs and things required to give
offost co sush wosolution us aforessld.
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PROVISION FOR EMPLOYEES.

33. The Company shall exercise the power confeired upon it by .
Section 719 of the Act only with the prior sanction of a Special Resoclution.
If at any time the capital of the Company ias divided into different classas
of shares, the exercise of such power as aforesaid shall be deemed to be a
variation of the rights attached to each class of shares and shall
accordingly require the prior consent in writing of the holders of three-
fourths in nominal value of the issued shares of each class or the prior
sanction of an extraordinary resolution passed at a separala menting of the
holders of the shares of each class convened and held in accordance with the
provisions of Section 125 of the Act.

INDEMNITIES.

34, Zvery director, Managing Director, agant, auditor, secratary
and other officer for the time being of the Company shall be indemnified out
of the assets of the Company against any linbility incurred by him in
defending any proceedings relating to his conduct as an officer of the
Company, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in conncection with any application under
Section 727 of the Act in which relioi is grantad to him by the court.
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Signed by Vanessa Dixon
 Signed by Christine Anne Lea
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For ani on behalf of
Logibus Hominees Limited
Rovex House

Legibus Becretaries L

Royesx House
For and on behalf of

VANESSA DIXON
Aldermanbury Sguare
Londen EC2V 7LD
CHRISTINE ANNE LEE
Aldermanbury Square
London EC2V 7LD
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