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COMPANIES FGRM No. 12

Statutory Declaration of compliance
with requiremients on application
for registraiion of a company

Pursuant to section 12(3) of the Companies Act 1985

To ihe Registrar of Companies For official use  Company number

Ll e i ]

L1 11 S0, X079
Name of company ‘ (N ~ T

4

*LEGIBUS 1586 LIMTTED |

] VANESSAnyXON ON BEHALF OF LEGIRUS SE¢RETARIES LIMITED
of __ ROYEX HOUSE

ALDERVMANBURY SQUARE

LomﬁbN EC2V 7LD

do solemni){ and sincerely declare that | am a {&dbthmagmkmmxﬁaﬁmxaﬁcmmmh
[person ne{med as director or secretary of the company in the statement delivered to the registrar
under sefction 10(2)] + and that all the requirements of the above 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 trug and by virtue of the
provisions of the Statutory Declarations Act 1835 _ A

Declared at ___35 BASINGHALL STREET ./ Declarant to sign below
LONDON EC2 S

A

-~ J £
§ WK ; fg ] |
the "72 day 3)‘}} - Forand on bobaif of LEGIBUS SECRETARIES LTD.
One thousand nine hundeed M
before mgA o 4 Ww al -i\w@\mﬂ.fﬁ ‘
, o

o.. “ .o I I. f'--
~the-Reace-or-Salicitor having the powers conferred on a
Commissioner for Oaths.

Presentor s‘ name address and For official Use
reference (if any):

Legibus Secretaries Ltd. New Companles Section Post room
Royex House
Aldermanbury Square
London EC2V 7LD

DHT/CAL/VEJD




COMPANIES FORM No.10
Statement of first directors

and secretary and intended
situation of registered office

Please do not Pursuant to section 10 of the Companles Act 1985

write In
this margin

To the Registrar of Companies

Plaaso complote

For officlal use

laglibly, preferably
in black typs, or
told block lottering
Name of company
o compiny * LEGIBUS 1586 LIMITED/
J
Vi

The intended situation of the ’éegistered office of the company on incorporation is as stated below

ROYEX HOUSE

ALDERMANBURY SQUARE

o

LONDON

v

Postcode | EC2V 7LD

it the memorandum is delivered by an agent for the subscribers of the

the agent’'s name and address below

memaorandum please mark "X’ in the box opposite and insert !X

LEGIBUS SECRETARIES LIMITED

ROYEX HOUSE

ALDERMANBURY SQUARE

LONDON

Postcode | EC2V 7LD

Number of continuation sheets attached (see note 1) E

Presentor's name, address and
reference (if any);

Legibus Secretaries Ltd.
Royex House
Aldermanbury Square
London EC2V 7LD

Page 1 DHT/CAL/VEJD

For official use

Gannaral Section

Post room




Tha name{s) and particulars of the person who is, or the persons who are, to be the first Jdirector or

diracters of the company (note 2} are as follows:

Name (note 3) TATR, DAVID HENRY

Busihess occupation

SOLICITOR
Previous name(s) (note 3) Nationality
Address {note 4) ROYEX HOUSE BRITISH

ALDERMANBURY SQUARE

LONDON EC2V 7LD

Postcode

Date of birth {where applcable)

{note 8)

Other drectorships ¥ SEE ATTACEED SHEET

N

| congent to act as dregctor gfithe company named on page 1
Signature f

Date {L]»q qo

Name (note 8) RTCHARDS, MARTIN EDGAR

Business occupation

SOLICITOR
Previous name(s} (note 3) Nationality
Address (rote 4) ROYEX HOUSE BRITISH

ALDERMANEURY SQUARE

LONDON |Postcode | EC2V 71D

Date of birth (where applicable)

{note 6}

Cther drectorships LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

| consent to act as director o l/the ?fmpﬁhy named on page :1.

Signature ﬂ m {, pate | 7] .9 . O\ O
Name (note 3) Business occupation
Previous name(s) (note 3) ~ Nationality
Address (note 4)
Date of birth {where applicable)
Postcode {note B)
Other directorships
i consent to act as director of the company named on page 1
Signature Date

Piease do not
write in
this margin

t Enter particulars
of other
diractorships
hold or praviously
held {sec note 8),
if thiz space is
insufficlent use a
contihuation shaet,
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Delote i the form is
signed by the
subscrbars.

Delete i the form i
signed by an agent
on behalf of the
subscribers.

Al the subscribars
must sign either
personally or by a
person or persons
authorisad 1o sign
for them.

Papge 3

The name{s) and particulars of the person who Is, or the persons who are, to be the first secretary, or joint

secretarios, of the company are as folows:

R — g

[Name {notes 38 7)  1pa1RyS SECRETARIES LIMITED

Previous nama(s) (note 3)

Address (notes 4 & 7} ROYEX HOUSE

ALDERMANBURY SQUARE
LONDON Postcod® | peay 71D

_—

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

Forsadon behalf of LEGIBUS SECRETARIZ' LTD.
Signature Date“ D c’ O
nalory

Name (notes 3 & 7)

Previous name(s) (no}e“%)

Address (notes 4 &7)

Postcode

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

Signature Date

Signature of agent on behalf of subscribers /"41 Date

e
,/’

Sigrved V4 Date

Sined FOR AND ON BEHALF OF LEGIBUS SECRETARIES LTD Date

Signed -~ /% Date 2.9 95
Signed FOR AND ON BEHALF OF LEGIRUS NOMINEES LTD Date

&
Signed Deate
Signed Date




DTRECTORSHIPS OF MR D H TATE

ATLANTIC RESOURCES (NORTH SEA) LIMITED
CHIEFTAIN EXPLORATION (UK) LIMITED

LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

THE COLLEY WOOD SYNDICATE LIMITED

CHARTER OIL (UK} LIMITED A

NEPCO EXPLORATION (UK) LIMITED -

NEPCO PETROLEUM (UK) LIMITED _

CHARTER OIL (UK TRADING) LIMITED

I.F.P. FOREST AND PAPER PRODUCTS (UK) LIMITED (ALT)
WORDSTAR INTERNATIONAL LIMITED (ALT)

CROSBY ASSOCIATES UK LIMITED (ALT)
CONTINENTAL OFPICE SERVICES LIMITED (PAST)
ALYRAH LIMITED (PAST)

CONTINENTAL CONSULTING COMPANY LIMITED (PAST)



(B)

THE COMPANIES ACT 1985 ‘. %};JSEEEQISD ,
SE '

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
w of -

LEGIBUS 1586 LIMITED

The Company’s name is “LEGIBUS 1586 LIMITED".

The Company’s registered office is to be situated in England and
Wales.

The Company’s objects are:

(i) To carry on business as manufacturers, builders and suppliers
of and dealers in goods of all kinds, and as mechanical, general,
electricgl, marine, radio, electronic, aeronautical, chemical,
petroleum,-gas civil and constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery, plant and sqguipment
of all descriptions and component parts thereof, forgings, castings,
tools, implements, apparatus and all other articles and things.

{(ii) To act as an investment holding company and to co-ordinate the
business of any companies in which the Company is for the time being
interested, and to acquire (whether by wvriginal subscription, tender,

purchase exchange or otherwise) the whole of or any part of the stock,

shares, debentures, debenture stocks, bonds and other securities
issued or guaranteed by a body corporate constituted or carrying on
business in any part of the world or by any government, sovereign

ruler, commissicners, public body or authority and to hold the same as

investments, and to sell, exchange, carry and dispose of the zame.

(iili) To carry on the businesses in any part of the world as
importers, exportera, 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, filling station proprietors, owners and charterers of
road vehicles, aircraft and ships and boats of every description,
lightermen and carriers of goods and passengers by road, rail, water
or alr, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warechouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, 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
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with or as auxiliary to the general business of the Company or any
other trade or business whatscever which can in the opinlon of the
Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company.

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

(D) To build, construct, maintain, alter, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, works,
machinery, engines and to clear sites for the same or to join with
any person, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with others in so doing.

{E) To enter inte contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

{F3 To acqguire, undertake and carry on the whole or any part of the
business, pfbperty and liabilities of any person or company carrying
on any business which may in the opinion of the Directors be capable
of being conveniently carried on or calculated directly or indirectly
to enhance the value of or render profitable any of the Company's
property or rights, .or any property suitable for the purposes of the
Company.

(G) To enter into any arrangements with any government or authorxity
national, international, supreme, municipal, local or otherwise, that
may in the opinion of the directors be conducive to the Company'’'s
objects or any of them, and to obtain from any such government or
authority any rights, privileges, and concessions which in the opinion
of the directors is desirable, and to carry out, exercise and comply
with any such arrangements, rights, privileges and concessions,.

(H) To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom
or elsewhere any patents, patent rights, brevets dfinvention,
licences, secret procegses, 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 respect 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.

(I) To acquire an interest in, amalgamate with or enter into partnership
or into any arrangement for the sharing of profits, union of
interests, co-operation, joint adventure, reciprocal concession, or
otherwise with any company, or with any employees of the Company.

And to lend money to, guarantee the contracts of, or otherwise assist
any such ccmpany, 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,
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{J) To lend money to, to subsidise and assist any persons or companies
and to act as agents for the collection, receipt or payment of mouey
and generally to act as agents or brokers for and render services to
any company, and to undertake and perform sub-contracts.

(X) To enter into any guarantee, contract of indemnity or suretyship and
in particular {without prejudice to the generality of the foregoing)
to guarantee or otherwise provide security for, with or without the
Company recsiving any consideration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge
or lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any
other means whatscever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatsoever) by
any company, firm or person including but not limited to any company
which is for the time being the Company’s holding company or a
subsidiary of the Company each az defined by Section 736 of the
Companies Act 1985 or bf the Company’s holding company as so defined
or any company, iirm or person who is for the time being a member or
othexwise has any interéQ@ in the Company or is associated with the
Company in any business ol venture, or any other person firm or
company whatsoever. For the purposes of this paragraph (K) guarantee
shall be-construed so as to include any other obligation howscever
described to pay, satisfy, provide funda {whether by advance of money
the purchase of or.the subscription of shares or other securities, the
purchase of assets or services, or otherwise) for the payment or
satisfaction of, or to indemnify against the consequences of default
in the payment of or otherwise be responsible for any indebtedness of
any other company £irm or person.

(1) Te promote, finance or assist any company for the purpose of
acquiring all or any of the property, rights or undertaking or
assuming the liabilities of the Company, oxr for any other purpose
which may be in the opiniecn of the directors directly or indirectly
calculated to benefit the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of such company as aforesaid.

(My To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its ¢apital including those incurred in
connection with the advertising or offering the same for sale or
subgcription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares or cther 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
shares or securities of the Company credited as fully paid up in full
or in part or otherwise.



{0)

(P)

()

(R)

(S)

(T)

(U)

V)

(W)

(%)

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property 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 £rom time to time be determined by the Directors,

To lend money or give credit with ox without security, but not to
carry on the business of a registered money lender.

To borrow or raise or secure the payment of money in such manner as
the Directors shall approve and in particular by the issue of
debentures or debenture stock, perpetual or otherwise tharged upon
all or any of the Company's property (both present and future),
including its uncalled capital, and to purchase, redeem or pay off
any such securities.

To remunerate any company for gervices rendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or about
the conduct of the business of the Company, whether by cash payment or
by the allotment of shares, or securities of the Company credited as
paid up in full or in part, or otherwise.

To subscribe for either absolutely or conditionally or otherwise
acquire and hold shares, stocks, debentures, debenture stock or other
cbligations of any other company and tc co-ordinate, finance and
manage the business and operation of any company in which the Company
holds any such interest.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects altogether, or in part, similar to those of the Company, and
to hold and retain any shares, debentures or securities so acguired,
and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of, grant options over or turn te account or otherwise deal
with all or any part of the property or rights of the Company.

To adopt such means of making known the businesges and products of
the Company as may in the opinion of the Directors seem expedient,
and in particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards and
donations.



{¥)

(2)

(AA)

(BB)

(CC)

(DD)

(EE)

To 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 Directors, 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
connected with any town or place where the Company carries on business
and to subsidise or assist any association of employers or employees
or any trade association. To grant pensions, gratuities, annuities or
charitable aid and generally to provide advantages, facilities and.
services to any person (including any Directors or former Directors)
who may have served the Company or its predecessors in business or any
gubsidiary, allied or associated company or te the wives, children or
other dependants or relatives of such persons, to make advance
provision for the payment of such penaicns, gratuities or annuities as
aforesaid by establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time being in
force) as may seem expedient, to appoint trustees or to act as trustee
of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or te their wives, children,
or other dependants or relatives.

To establish and contribute to any scheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or
associated company, and to lend money to such employees or to
trustees-on their behalf to enable them to purchase or subscribe for
shares in the Company and to formulate and carry into effect any
scheme for shiaring the profits of the Company with employses or any
of them.

To apply for, promeote and obtain any Act of Parliament, order or
licence of the Department of Trade and Industry or other authority

for enabling the Company to carry any of its objects into effect or
for effecting any modifications of the Company’s constitution or for
any other purposes which may in the opinion of the directors seem
expedient, and to oppose any proceedings or applications which may in
the opinion of the Directors seem calculated directly or indirectly to
prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company’s business, either as principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company wmay think £it.

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 neo distribution amounting to 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 (ineclusive) of the Aect (if and so far as such




(FF)

(GG)

provisions shall be applicable), ko give, whether directly or
indirectly, any kind of financial assistance (as defined in

section 152(1l){a) of the Act) for any such purpose as is specified in
section 151(1) and/or section 151(2) of tine Act.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alone or 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 teo the attainment of the above objects, or
any of them.

The objects specified in each paragraph of this Clause shall, except
where otherwise exXpressed in such paragraph, be regarded as
independent objects, and shall not be limited or restricted by
reference to or inference from the terms of any other paragraph oxr
the name of the Company. None of the paragraphs of this clause or
the objects or powers therein specified or conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, but the Company shall have as full as power to
exercise all or any of the objects and powers provided in each
paragraph as if each paragraph contained the objects of a separate
company«--

)

The word "company” in this Clause {(excapt where used in reference to
the Company) shall be deemed fto include any perscon or partnership or
other body of persons whether domiciled in the United Kingdom or
elsewhere and whether incorporated or unincorporated, and words
denoting the singular number only shail include the plural number and
vice versa. The expression "the Act" in this Clause means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
modification or re-enactment of that provision for the time being in
force.

The liability of the Members is limited.

The Company‘s Share Capital is £100 divided into 100 shares of £1
each. .
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WE, the subscribers to this Memorandum of Assocliation, wish to be formed
into a Company pursuant to this Memorandum; and we agree té take the number
of shares in the c¢apital of the Company shown opposite our raespective names.

Ealy

NAMES AND ADDRESSES OF SUB§CRIBERS Number of Shares
Vs taken by each
// . Suhscribex
¢
//
mf

VANESSA DIXON | ONE
For and on behalf of -
Legibus Secretaries Limited

Royex House

Aldermanbury Square - ’
London EC2V 7LD o

- //AI . O
rd

CHRISTINE ANNE LEE O¥E
For and on beha}f of

Legibus Nominegs Limited

Royex House

Aldermanbury Square

London EC2V 7LD

DATED the QJ/L'd day of Ockdoof , 1990.

WITNESS to all the above Signatures:- /{/ﬁ
7 - ;»/
DENISE WARD
Royex House Jﬁ’
Aldermanbury Square 7
London EC2V 7LD 7/




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- 0f =

LEGIBUS 1586 LIMITED
PRELIMINARY.

1. (&) In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and "the Act"
means the Companies RAct, 1985 including any statutory modifieation or re-
enactment thereof for the time being in forece.

{B) The Regulationa contained in Table A shall apply to the
Company save in so far as they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 64, 65, 66, &7, 68, 69, 73,
74, 75, 76, 717, 18, %0, 8L, 94, 95, 96, 97, 98, 110 and 118 shall not apply,
but, subject as aforesaid, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares ¢r debentures of the
Company is prohibited. )

SHARES.
3. The shars capital of the Company is £100 divided into 100
shares of £1 each.
4. (A) The Directors shall have uncoenditional autherity to

allot, grant options over, coffer or otherwise deal with or dispose of any
relevant securities or other shares of the Company to such persons, at such
times and generally on such terms and conditions and carrying such rights or
being subject to such restrictions as the Directors may determine. The
authority hereby conferred shall, subject to Section 80{7) of the Act, be
for a period of five years from the date of incorporation unless renswed,
varied or revoked by the Company in General Meeting, and the maxzimum amount
of relevant securities which may be allotted pursuant to such authority
shall be the authorised but as yet unissued share capital of the Company at
the date of adoption of these Articles, or where the authority is renewed at
the date of renewal.

(B) The Directors shall be entitled under the authority
conferred by sub-paragraph (A) of this Article or under any renewal thereof
to make at any time prior to the expiry of such authority any offer or
agreement which would or might require relevant securities of the Company to
be allotted after the expiry of such authority.

- B -




5. The pre-emption provisions of sub-section (1} of Section 83 of
the Act and the provisions of sub-sections (1) to (6§} inclusive of Secticn 20
of the Act shall not apply to any allotment of the Company’s eguity
securities,

6. The lien conferred by Regulation 8 of Table A shall attuch to
fully paid shares and to all shares registered in the name c¢f any person
indebted or under liability to the Company whether he be the sole registexed
holder thereof or one of two or more joint holders and shall extend to all
moneys presently payable by him or his estate to the Company.

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are, or at the
option of the Company are to be liable, to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
Resolution determine.

ROTICES.

8, Every notice calling a General Meeting shall comply with the
provisions of Section 372(3) of the Act, as to giving information to
Members in regard to their right to appeint proxies, and all notices and
other communications relating to a General Meeting which any Member is
entitled to receive shall alsoc be sent to the Auditor for the time being of
the Company.

TRANSFERS .

9. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transferr of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appointed for the meeting
a guorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved:; in any other case it shall stand adjourned to
the same day in the next week, at the same time and place or to such other
day and at such other time and place as the Directors may determine, and if
at the adjourned mesting a gquorum is ni. present within half an hour from the
time appeinted for the meet’ng the meeting shall be dissolved.

11. It shall not be necessary to give any notice of an adjourned
meeting and Regulation 45 of Table A shall be construed accordingly.

12, A poll may be demanded by the Chairman or by any Member
present in person or by proxy and entitled to vote and Regulation 46 of
Table shall be modified accordingly.

13, Subject to any rights or restrictions attached to any shares,
on a shew of hands every Member who is present in person or by a duly
authorised representative, not being himself a Member entitled to vote,
shall have one vote and on a poll every Member shall have one vote for every
share of which he is the heolder.
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14. Any corporation which is a Member of the Company may by
resolution of its directors or other governing body authorise such person as
it thinks fit to act as its representative at any meeting of the Company or
of any class of Members of the Company, and the person so 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 individuai Member
of the Company.

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 appointed 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 construad accordingly.

DIRECTORS.

16. A Director need not hold any shares of the Company to qualify
him as a Director but he shall be entitled to receive notice of and attend
at all General Meetings of the Company and at all separate General Meetings
of the holders of any class of shares in the capital of the Company and
Regulation 38 of Table A shall be modified accordingly.

17. If any Director shall be called upon to perform extra services
or to make special exerticns in going or residing abroad or otherwise for any
of the purposes of the Company, the Company may remunerate the Director so
doing either by a fixed sum or by a percentage of profits or otherwise as may
be determined by a resolution passed at a Board Meeting of the Directors of
the Cempany, and such remuneration may be either in additien te or in
substitution for any other remuneration te which he may be entitled as a
Director.

18. Thc Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and subject to Section 80 of the Act, to issue
debentures, debenture stock and other securities as security for any debt,
liability or obligation of the Company or of any third party.

19. Without prejudice to the obligation of any Director to
disclose his interest in accordance with Section 317 of the Act a Director
may vote as a Director in regard to any contract, transaction or arrangement
in which he is_interested, or upon any matter arising thereout, and if he
does so vote his vote shall be counted and he shall be reckoned in
calculating a quorum when any such contract transaction or arrangement is
under consideration.

20. The office of Director shall be wvacated if the Director

(a) becomes bankrupt or makes any arrangement or
composition with his creditoers generally; or

(b) becomes disgualified from being a Director by reason of
any order made under the Company Directors Disqualification Act 1986 or is
otherwise so prohibited or disqualified under any statutory provision for the
time being in force; or
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{c) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties as
Director; or

(d) subject as hereinafter provided resigns his office by
notice in writing teo the Company.

21, The Company may by Ordinary Resclution of which special notice
has been given in accordance with Section 379 of the Act remove any Director
before the expiration of his period of office notwithstanding anything in
these Articles or in any agreement between the Company and such Director.
Such removal shall be without prejudice to any claim such Director may have
for damages for breach of any contract of service between him and the
Company .

22. Without prejudice to the powers of the Directors under
Regulaticn 79 of Table A the Company may by Ordinary Resolution appoint a
person who is willing tc act te be a Director either to fill a vacancy or as
an additional Director.

23. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual General
Meeting next following his appointment and the last two sentences of
Regulation 7% of Ta?le A shall be deleted.

24. The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right for the
time being to attend and vote at General Meetings of the Company may at any
time or from time to time by memorandum in writing signed by or on behalf of
him or them and left at or sent to the Registered Office of the Company
remove any Director from office or appoint any person to be a Director. Such
removal or appointment shall take effect forthwith upon delivery of the
memorandum to the Registered Office of the Company or on such later date (if
any) as may be specified therein.

2E5. (&) Any Director may by writing under his hand appoint (1)
any other Director, or (2) any other person who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in the absence from the Board
of the Director appointing him, to attend and vote at meetings of the
Directors, and to exercise all the powers, rights, duties and anthorities of
the Director appointing him: Provided always that no such appointment of a
person other than a Director shall be operative unless and until the
approval of the Directors by a majority consisting of not less than two-
thirds of all the Directors shall have been given and entered in the
Directors’ Minute Book. A Director may at any time revoke the appeointment of
an alternate appointed by him, and, subject teo such approval as aforesaid,
appoint another person in his place, and if a Director shall die or cease to
hold the office of Director the appointment of his alternate shall thereupon
cease and determine. A Director acting as alternate shall have an additional
vote at meetings of Directors for each Director for whom he acts as alternate
but he shall count as only ore for the purpese of determining whether a
quorum be present.

(B} Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to the Company for
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his own acts 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 remunerxation payable to the Director
appointing him, and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the alternate and

the Director appointing him,

26. No person shall be or become incapable of being appeinted 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
appeointment or the approval of the appointment of such person, and no
Directer shall vacate his office at any time by reason only of the fact that
he has attained the age of seventy or any other age.

27. The Directors may from time to time appoint one or more of
their body to hold any executive offica 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 as the Directors
may decide such appointment being (subject to Section 319 of the Act, if
applicable) for such fixed term or without limitation as to peried and on
such terms as they think fit and a Direcltor appointed to any executive office
shall (without prejudice to any claim for damages for breach of any service
contract between him and the Company) if he ceases to hold the ocffice of
Director from any cause ipso facto and immediately cease to hold such
executive office.

28. A‘Director holding such executive office as aforesaid for a
fixed period shall not be entitled to resign as a Director of the Company
and Article 20(d) hereof shall be interpreted accordingly.

29, The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whenscever the minimam number of
Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Regulations 89 and 90 of Table A shall
be modified accordingly.

THE SEAT.

30. The Directors may individually confirm the.r approval to the
sealing of an-instrument and may instruct whe shall sign any such instrument
by telephone telex or facsimile message and an instruction from a simple
majority of Directors or committee of Directors shall be sufficient
authorisation for the instrument in question to be sealed and signed and
Regulation 101 shal}l be read accordingly.

RESERVES.

31. The Directors may, before recommending any dividend, set aside
out of the profits of the Company such sums as they think proper as a
reserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company may be
properly applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in such
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investments (other than shares of the Company) as the Directors may from
time to time think fit. The Directors may also without placing the same to
reserve csarry forward any profits which they may think prudent not to
divide.

CAPITALISATION OF PROFITS.

32, The Directors may with the aunthority of an Ordinary
Resolution:-

{a) subject as hereinafter provided, resvlve to capitalise
any undivided profits of the Company (whether or not the same are available
for distribution and including profits standing to any re@serve}, or any sum
standing to the credit of the Company's share premium account or capital
redemption reserve fund;

(b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount of the
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 time being unpaid on any

profits or sum, amd allot and distribute such shares or debentures credited
as fully paid up, to and amongst such Members, or as they may direct, in the
broportion aforesaid, or partly in one way and partly in the other:

provided that the share premium account and the capital redemption 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 unissued
shares to be issued to Members credited as fully paid;

() resolve that any shares allotted under 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
extent that such partly paid Ordinary Shares rank for dividend;

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors think fit
for the case of shares or debentures becoming distributable under this
Article in fractions;

(e) authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any shares or
debentures to which they may be entitled upon such capitalisation or {as the

, of
the amounts or any part of the amounts remaining unpaid on shares held by
them respectively any agreement made under such authority being thereupon
effective and binding c¢.. 111 such Members; and

(f) dgenerally do all acts and things required to give
eifect to such resolution as aforesaid.
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PROVISION FOR EMPLOYEES.

33. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special Resolution.
If at any time the capital of the Company is divided into different classes
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 extraordipary resolution passed at a separate meeting 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, Every Director, Managing Director, agent, auditor, secretary
and other officer for the time being of the Company shall hke indemnified out
of the assets of the Company against any liability 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 connection with any application under
Section 727 of the Act in which relief is granted to him by the court.
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NAMES AND ADDRESSES OF SUBSCRIBERS

VANESSA DIXON

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

-

DATED this a0  day oe OMONQS, 15%.

WITNESS to the above Signatures:-

DERISE WARD kJZIJ\J(ﬂ
Royex House .

Aldermanbury Square
London EC2V 7LD

CAL,733T71.37
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2548079

| hereby certify that

LEGIBUS 1586 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 12 OCTOBER 1990
QL o E@%%.

A, M. EVANS

an authorised officer
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Company No. 2548072 b%éQmﬂ
THE COMPANIES ACT 1985 -3 1AN1991
COMPANY LIMITED BY SHARES £40 FEE PAID
: GOMPANIES
SPECIAL RESOLUTIONS . HQUSE

-of~

LEGIBUS 1586 LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company held at Royex House,
Aldermanbury Square, London EC2V 7LD on Wednesday the nineteenth day of
December 1990 the following Resolutions were passed as Special Resolutions.

SPECIAL RESOLUTIONS

i

1. THAT: the name of the Company be changed to SPV MANAGEMENT LIMITED:
— /

2. THAT the Memorandum of Association of the Company be altered with
respect to its objects by the insertion of Clause 33 in the following new
Article 3A(i) and by renumbering paragraphs (i), (ii) and (iii) of Article 3A
as paragraphs (ii), (iii) and (iv) respectively:-

(i) To provide services in connection with the management,
administration and organisation of any company branch or
partnership and to engage and hire professional, executive,
clerical, secretarial manual and other staff (including
executive and non-executive directors) and to enter into
agreements with any pexson, firm or company to make available

£o such persons, firms or companies the services of persons so
engaged by the Company.” ,«”j) ’!5;7 /’/’n)
o / )// s
. /f § s"d
.fj 3 e / K
‘ / /‘ o
ﬁt’
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Chairman
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2548079

| hereby certify that

LEGIBUS 1586 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SPV MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16 JANUARY 13991

) 1
[’7 Q. ¢ hong e,
/
PAMORGAN (N3

an authorised officer
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation)
Pleass do not Pursuant to section 224 of the Companies Act 1985
e argin as inserted by section 3 of the Companies Act 1989
To the Registrar of Companies Company number
Pleasa complate
Ieglhly.cprufl:\ robly {Address ovarleaf) 2548079

in black typs, or
bold block lettering Name of company

* LEGIBUS 1586 LIMITED

* insert full name
of company —

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

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

Impartant

The sccounting
reference date to

be entered alcng- Day Month
side should be
completed as in the 3
following examples:

fary
.

1

5 Aprid
Day  Month

30 June
Day Month

31 Decembear
Day Month

IS',‘i','l‘,Z]

$insert

gir ectar, Forendon behattof LEGISUS SECRETACICS LTD,
ecrasary,

Administrator, . . .
Administrative Signed Designationt \W, le Date 3 L9 l
Receiver or Autorisod Signatory - l? et
Receiver
{Scotland) as

gppropriate Presentor's name addrass For official use
‘elephane number and reference (if any): j D.£.8. Post room

LEGIBUS SECRETARIES LIMITED =
ROYEX HOUSE
ALDERMANBURY SQUARE
LONDON EC2V 7LD

Tel: 071 600 0808




Company No, 2548079
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£40 FEE PAID
GOMPANIES
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS .
—if-

LEGIRUS 1586 LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company held at Royex House,
Aldermanbury Square, London EC2V 7LD on Wednesday the nineteenth day of
December 1930 the following Resolutions were passed as Special Resolutions.

SPECIAT, RESOLUTIONS

1. THAT: the name of the Company be changed to SPV MANAGEMENT LIMITED.

2. THAT the Memorandum of Association of the Company be altered with
respect to its objects by the insertion of Clause 3A in the following new
Article 3A(i) and by renumbering paragraphs (i), (ii) and (iii) of Article 3A
as paragraphs (ii), (iii) and (iv} respectively:-

(i) To provide services in connection with the management,
administration and organiszation of any company branch ox
partnership and to engage and hire professional, executive,
clerical, secretarial manual and other staff (including
executive and non~executive directors) and to enter into
agreements with any person, firm or company to make available
to such persons, firms or companies the serv;ces of persons so «»1

engaged by the Company." J}éﬁ?

Chairman

\Mg PileoisAz
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THE COMPANIES ACT 1985

COMPALNY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- O =

SPV MANAGEMENT LIMITED

The Company's name is "LEGIBUS 1586 LIMITED"*.

The Company's registered office is to be situated in England and
Wales. '

The Company'’'s cbjects are:

(i) To provide services in connection with the management,
administration and organisation of any company branch or partnership
and to engage and hire professional, executive, clerical, secretarial
manual and other staff (including executive and non-executive
directers) and te enter into agreements with any persen, firm or
company to make available to such persons, firms or companies the
services of persons so engaged by the Company.*™

{ii) To carry on business as manufacturers, builders and suppliers
of and dealers in goods of all kinds, and as mechanical, general,
electrical, marine, radio, electronic, aeronautical, chemical,
petroleum, gas civil and constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery, plant and equipment
of all descriptions and component parts thereof, forgings, castings,
tools, implements, apparatus and all other articles and things.

(iii) To aet as an investment holding company and to co-ordinate the
business of any companies in which the Company is for the time being
interested, and to acquire (whether by original subscription, tender,
purchase exchange or otherwise)} the whole of or any part of the stack,
shares, debentures, debenturs stocks, bonds and other securities
issued or guaranteed by a body corporate constituted or carrying on
business in any part of the world or by any government, sovereign
ruler, commissioners, publie body or auvthority and to hold the same as
investments, and to sell, exchange, carry and dispose of the same.

*k

e

By a Special Resolution of the Company passed on 19th December 1990
the name of the Company was chinged to "SPV Malagement Limited".

!

By a Special Resolution of the Company passed on 19th December 1990,
the Memorandum of Asscciation was amended with respect to objects.




(B)

{C)

(D)

(E)

(F)

(G)

(H)

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

To carry on the following businesses, namely, contractors, garaga
proprietors, filling station proprietors, owners and charterers of
road vehicles, aircraft and ships and boats of every description,
lightermen and carriers of goods and passengers by road, rail, water
or air, forwarding, transpcr+ and commissioh agents, customs agents,
stevedores, wharfingers, carxgo superintendents, packers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financlers, bankers, advertising
agentsa, 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 ¢arry on any other
trade or business whatsovever which can in the opinion of the
Directors be advantageously carried on by the Company in connection
with or as auxiliary to the generxal business of the Company or any
other trade or businegs whatscever which can in the opinion of the
Directors be adwvantageously carried on by the Company in cennection
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, produce,
substances, articles and things for the purpose of any of the
businesses specified herein, or which are likely to be required 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 buildings, shops, factories, offices, works,
machinery, engines and to clear sites for the same or to join with
any person, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with others in so deoing.

To enter into contracts, agreements and arrangements with any other
company for ihe carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
businesas, property and liabilities of any person or company carrying
on any business which may in the opinion of the Directors be capable
of being conveniently carried on or calculated directly or indirectly
to enhance the value of or render profitable any of the Company’s
property or rights, or any property suitable for the purposes of the
Company.

To enter into any arrangements with any government or authority
national, internatiocnal, supreme, municipal, local or otherwise, that
may in the opinion of the directors be conducive to the Company‘s
objects or any ef them, and toc obtain from any such government or

authority any rights, privileges, and concessions which in the opinion

of the directors is desirable, and to carry out, exercise and comply
with any such arrangements, rights, privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acguire and protect, prolong and remew, whether in the United Kingdom
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(I)

()

T UK

{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 respect 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 into partnership
or into any arrangement. for the sharing of profits, union of
interests, co-operation, joint adventure, reciprocal cencession, or
otherwise with any company, or with any employees of the Company.

And to lend money te, guarantee the contractes of, or otherwise assist
any such company, and to take oxr 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 subsidise 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 services to
any company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)
to guarantee or otherwise provide security for, with or witheut the
Company receiving any congideration therefor or advantage therefrom,
directly or indirectly, by perscnal covenant or by mortgage, charge
or lien over all er any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any
other means whatsocever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatscever) by
any company, firm or person including but not limited to any company
which is for the time being the Company’s holding company or a
subsidiary of the Company each as defined by Section 736 of the
Companies Act 1985 or of the Company's holding company as so defined
or any company, firm or person who is for the time being a member or
otherwise has any interest in the Company or is associated with the
Company in any business or venture, or any other person firm or
company whatsoever. For the purposes of this paragraph (K) guarantee
shall be construed so as te include any other obligation howscever
described to pay, satisfy, provide funds (whether by advance of money

the purchase of or the subscription of shares or other securities, the

purchase of assets or services, or otherwise) for the payment or
satisfaction of, or to indemnify against the conseguences of default
in the payment of or otherwise be responsible for any indebtednesas of
any other company firm or person.

To promote, finance or assist any company for the purvose of
acquiring all or any of the property, rights or undertaking or
assuming the liabilities of the Company, or for any other purpose
which may be in the opinion of the directors directly or indirectly
calculated to benefit the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of such company as aforesaid.




AL

(M)

(N)

(0)

(P)

Q)

(R}

(5)

(T

(%)

(V)

(W)

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

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

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges
over or in rxespect thereof.

To receive money on deposit upen 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 be determined by the Directors,

To lend money or give credit with or without security, but neot to
carry on the business of a registered money lender.

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

To remunerate any coempany for services rendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or about
the conduct of the business of the Company, whether by cash payment oxr
by the allotment of shares, or securities of the Company credited as
paid up in full or in part, or otherwise.

To gsubscribe for either absolutely or conditionally or otherwise
acquire and hold shares, stocks, debentures, debenture stock or other
obligations of any other company and to co-ordinate, finance and
manage the business and operation of any company in which the Company
holds any such interest,

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferahble instruments.

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

(Y)

(2)

(AA)

(BB)

debentures or securities of any other company, whaether or not having
objects altegether, or in part, similar to those of the Company, and
to hold and retain any shares, debentures or securities sec acguired,
and to improve, manage, develcp, sell, exchange, lease, mortgage,
dispose of, grant options over or turn to account or otherwise deal
with all or any part of the property or rights of the Company.

To adopt such means of making known the businesses and products of
the Company as may in the opinion of the Directors seem expedient,
and in particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards and
donations.

To support, subscribe or contribute to any charitable or public

object or any institution, soclety or <iub which may be for the
benefit of the Company or its Directors, 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
connected with any town or place where the Company carries on business
and to subsidise or assist any asscciation of employers or employees
or any trade association. To grant pensions, gratuities, annuities or
charitable aid and generally te provide advantages, facilities and
services to any person (including any Directors or former Directors)
who may have served the Company or its predecessors in business or any
subsidiary, allied or associated company or to the wives, children or
other dependants or relatives of such persons, to make advance
provision for the payment of such pensions, gratuities or annuities as
aforesaid by establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time being in
force) as may seem expedient, to appoint trustees or to act as trustee
of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or to their wives, children,
or other dependants or relatives.

To establish and contribute to any scheme for the purchase or
subgeription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or
agsociated company, and to lend money to such employees or to
trustees on their behalf to enable them to purchase or subscribe for
shares in the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with employees or any
of them.

To apply for, promote and obtain any Act of Parliament, order or
licence of the Department of Trade and Industry or other authority

for enabling the Company to carry any of its objects into effect or
for effecting any modification: of the Company’s comstitution or for
any other purposes which may in the opinion of the directors seem
expedient, and to oppose any proceedings or applications which may in
the opinion of the Directors seem calculated directly or indirectly to
prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company’s business, eithexr as principals, or
agents, and to remunerate any persons in connection with the
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A ]

(ee)

(DD)

(EE)

(FF)

"(66)

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

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 to 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 (inclugive) of the Act (if and so far as such
provisions shall be applicable), te give, whether directly or
indirectly, any kind of financial assistance (as defined in

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

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by orx
through trustees, agents, subcontractors or otherwise, and either
alone or 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 cbjects, or
any of them,

The objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and shall not be limited or restricted by
reference to or inference from the texms of any other paragraph or
the name of the Company. None of the paragraphs of this clause or
the objects or powers therein specified or conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, but the Company shall have as full as power to
exercise all or any of the objects and powers provided in each
paragraph as if each paragraph contained the objects of a separate
company.

The word "company" in this Clause (except where used in reference to
the Company) shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom or
elsewhere and whether incorporated or unincorporated, and words
denoting the singular number only shall include the plural number and
vice versa. The expression "the Act" in this Clause means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
modification or re-enactment of that provision for the time being in
force,

The liability of the Members is limited.

The Cempany’s Share Capital is €100 divided into 100 shares of €1
each.




*a

WE, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the number
of shares in the capital of the Company shown oppeosite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subscriber
VANESSA DIXON ONE

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTIRE ANKE LEE ONRE
For and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Square

London EC2V 7LD

DATED the 2nd day of Octobex, 1990.
WITNESS to all the above Signatures:-

DENISE WARD

Royex House
Aldermanbury Square
London EC2V 7LD



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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SPV MANAGEMENT LIMITED

PRELIMINARY.

1. (A} In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1585 and "the Act"
means the Companies Act, 1985 including any statutory modification or re-
enactment thereof for the time being in force.

(B) The Regulations contained in Table A shall apply to the
Company save in so far as they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 64, 65, 66, 67, 68, 69, 73,
74, 75, 76, 77, 78, 80, 81, %4, 95, 96, 97, 98, 110 and 118 shall not apply,
Jbut, subject as aforesaid, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any
invitation toc the public to subscribe for any shares or debentures of the
Company is prohibited.

SHARES.
3. The share capital of the Company is £100 divided into 100
shares of £1 each.
4. (A) The Directors shall have uanconditional authority to

allot, grant options over, offer or otherwise deal with ox dispose of any
relevant sacurities or other shares of the Company to such persons, at such
times and generally on such terms and conditions and carrying such xrights or
being subject to such restrictions az the Directors may determine. The
authority hereby conferrsd ghall, subject to Section 80(7) of the Act, be
for a period of five years from the date of incorporation unless renewed,
varied or revoked by the Company in Gensral Meeting, and the maximum amount
of relevant securities which may be allotted pursuant to such authority
shall be the authorised but as yet unissued share capital of the Company at
the date of adoption of these Articles, or where the authority is renewed at
the date of renewal.

(B) The Directors shall be entitled under the authority
conferred by sub-paragraph (A) of this Article or under any renewal thereof
to make at any time prior to the expiry of such authority any offer or
agreement which would or might require relevant securities of the Company to
be allotted after the expiry of such authority.
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5. The pre-emption provisions of sub-section (1) of Section 89 of
the Act and the provisions of sub-saections (1) to (6) inclusive of Section 90
of the Act shall not apply to any allotment of the Company’s eguity
securities,

6. The lien conferred by Regulation 8 of Table A shall attach to
fully pald shares and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the scole registered
holder thereof or one of two or more joint holders and shall extend to all
moneys presently payable by him or his estate to the Company.

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are, or at the
option of the Company are to be liable, to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
Resolution determine.

NOTICES.

8. Every notice calling a General Meeting shall comply with the
provisions of Section 372(3) of the Act, as to giving information to
Members in regard to their right to appoint proxies, and all notices and
other communications relating to a General Meeting which any Member is
entitled to receive shall also be sent to the Auditor for the time being of

.the Company.

TRANSFERS.

Q. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAIL MEETINGS.

io0. If within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved; in any other case it shall stand adjourned teo
the same day in the next week, at the same time and place or to such other
day and at such other time and place as the Directors may determine, and if
at the adjourned meeting a guorum is not present within half an hour from the
time appointed for the meeting the meeting shall be dissolved.

11, It shall not be necessary to give any notice of an adjourned
meeting and Regulation 45 of Table A shall be construed accordingly.

12, A poll may be demanded by the Chairman or by any Member
present in person or by proxy and entitled to vote and Regulation 46 of
Table shall be modified accordingly.

13, Subject to any rights or restrictions attached to any shares,
on a show of hands every Member who is present in person or by a duly
authorised representative, not being himself a Member entitled to vote,
shall have one vote and on a poll every Member shall have one vote for every
share of which he is the holder.
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14. Any ecorporation which is a Member of the Company may by
resolution of its directors or other governing body authorise such person as
it thinks fit to act as its representative at any meeting of the Company or
of any class of Hembers of the Company, and the person so 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 Company.

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 appointed for
the meeting but this power shall not prevent the Directors from requiring
that 48 hours notice be given in any given wase; and Regulation 62 of
Table A shall be construed accordingly.

DIRECTORS.

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

° Regulation 38 of Table A shail be modified accordingly.

17. If any Director shall be called upon to perform extra services
‘or to make special exertions in going or residing abroad or otherwise for any
of the purposes of the Company, the Company may remunerate the Director so
doing either by a fixed sum or by a percentage of profits or otherwise as may
be determined by a resolution passed at a Board Meeting of the Directors of
the Company, and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be entitled as a
Director.

18. The Directors may exercise all the powers of the Company teo
borrow or raise money and to mortgage or charge ita undextaking, property
and uncalled capital and subject to Section 80 of the Act, to issua
debentures, debenture stock and other securities as security for any debt,
liability or obligation of the Company or of any third party.

19. Without prejudice to the obligation of any Director teo
discloge his interest in accordance with Section 317 of the Act a Director
may vote as a Director in regard to any contract, transaction or arrangement
in which he is interested, or upon any matter arising thereout, and if he
does so vote his vote shall be counted and he shall be reckoned in
caleculating a gquorum when any such contract transaction or arrangement is
under consideration.

20. The office of Director shall be vacated if the Director

{a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

{b) becomes disqualified from being a Direcicr by reason of
any order made under the Company Directors Disqualification Act 1986 or is
otherwise so prohibited or disqualified under any statutory provision for the
time being in force; or
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{e) in the opinion of all his co-Directors becomes
incapable by reason of mental disoxder of discharging his duties as
Directeor; or

(d) subject as hereinafter provided resigns his office by
notice in writing to the Company.

21, The Company may by Ordinary Resolution of which apecial notice
has been given in accoxdance with Section 379 of the Act remove any Director
before the expiration of his period of office notwithstanding anything in
these Articles or in any agreement between the Company and such Director.
Such xemoval shall bhe without prejudice to any claim such Director may have
for damages for breach of any contract of service between him and the
Company.

22. Without prejudice to the powers of the Directors under
Regulation 75 of Table A the Company may by Ordinary Resolution appoint a
person who is willing to act to be a Director either teo fill a vacancy or as
an additional Director.

23. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annuwal General
Meeting next following his appointment and the last two sentences of
Regulation 79 of Table A shall be deleted.

24. The holder or holders of a majority in nominal wvalue of such

.part of the issued share capital of the Company as confers the right for the

time being to attend and vete at General Meetings of the Company may at any
time or from time to time by memorandum in writing signed by or on behalf of
him or them and left at or sent to the Registered Office of the Company
remove any Director from office or appoint any person to be a Director. Such
removal or appointment shall take effect forthwith upon delivery of the
memerandum to the Registered Office of the Company or on such later date (if
any) as may be specified therein.

25, {Rh) Any Director may by writing under his hand appoint (1)
any other Directoer, or (2) any other person who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within the
United Kingdom st which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in the absence from the Board
of the Director appointing him, to attend and vote at meetings of the
Diractors, and to exercise all the powers, rights, duties and authorities of
the Director appointinn him: Provided always that no such appointment of a
person other than a Director shall be operative unless and until the
approval of the Directors by a majority consisting of net less than two-
thirds of all the Directors shall have been given and entered in <the
Directors’ Minute Book. A Director may at any time revoke the appointment of
an alternate appointed by him, and, subject to such approval as aforesaid,
appoint another person in his place, and if a Director shall die or cease to
hold the office of Director the appeintment of his alternate shall thereupon
cease and determine. A Director acting as alternate shall have an additional
vote at meetings of Directors for each Diructor for whom he actes as alternate
but he shall count as only one for the purpose of determining whether a
quorum be praesent.

{B) Every person acting as an alternate Director ahall be
an officer of the Company, and shall alona be responsible to the Company for
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his own acts and defaults, and he shall not be deemed to be the agent of or
for the Director appeinting him. The remuneration of any such alternate
Director shall be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the alternate and

the Director appeinting him.

26, No person shall be or become 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 person, and no
Director shall vacate his office at any time by reason enly of the fact that
he has attained the age of seventy or any other age.

27. The Directors may from time to time appwint one or more of
their body to hold any executive office in the managasent 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 as the Directors
may decide such appointment being (subject to Section 319 of the Act, if
applicable) for such fixed term or without limitation as to period and cn
such terms as they think fit and a Director appointed to any executive office
shall (without prejudice to any claim for damages for bieach of any service
contract between him and the Company) if he ceases to hold the office of
Director from any cause ipso facto and immediately cease to hold such
executive office.

28, A Director holding such executive office as aforesaid for a
fixed period shall not bhe entitled to resign as a Director of the Company
and Article 20(d) hereof shall be interpreted accordingly.

29. The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolntion in
General Meating of the Company. Subject te and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of
Directors shall be cone, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Regqulations 89 and 90 of Table A shall
be modified accordingly.

THE SEAL.

30. The Directors may individually confirm their approval teo the
sealing of an instrument and may instruct who shall sign any such instrument
by telephone telex or facsimile message and an instruction from a simple
majority of Directors or committee of Directors shal:i be sufficient
authorisation for the instrument in question to be sealed and signed and
Regulation 101 shall be read acecordingly.

RESERVES.

31. The Directors may, before recommending any dividend, set aside
out of the profits of the Company such sums as they think proper as a
resexve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company may be
properly applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in such
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inveatments (other than shares of tha Company) as the Directors may from
time to time think fit. The Directors mezy also without placing the sama to
reserve carry forwaxd any profits which they may think prudent not to
divide.

CAPITALISATION OF PROFITS.

32, The Directors may with the authority of an Ordinary
Resolution: ~

(a) subject as hereinafter provided, rusolve to capitalise
any undivided profits of the Company (whether ar not the same are available
for distribution and including profits standing to any reserve), or any sum
standing to the credit of the Company's share premium account or capital
recemption reserve fund;

{b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount of the
ordinary share capital (whether or not fully paid) held by them
raspectivaely, and apply such profits or sum on their behalf, either in or
tewarde paying up the amounts, if any, for the time being urpaid on any
shares held by such Members respectively, or in paying up in full unissued
sharas or debentures of the Company of a nominal amount equal to asuch
profits or sum, and allot and distribute such shares or debentures credited

.as fully paid up, to and amongst such Members, or as thay may direct, in the

proportion aforesaid, or partly in one way and partly in the cther:
provided that the share premium account and the capital redemption 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 unissued
shares to be issued to Members credited as fully paid;

{c) resolve that any shares allotted under 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
extent that such partly paid Ordinary Shares rank for dividend;

(d; make such provisions by the issue of fractiocnal
cartificates or by payment in cash or otherwise as the Directors think fit
foir the case of shares or debentures becoming distributable under thisw
Article in fractions;

{e) authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any shares or
debentures to which they may be entitled upon such capitalisation or {as the
case may require} for the payment up by the Company on thelr behaif, by the
application thereto of the profits or sum so resolved to be capitalised, of
the amounts ox any part of the amounts remaining unpaid on shares held by
them respectively any agreement made under such authority being thereupon
effective and binding on all such Members; and

(£) generally do all zotas and things required to give
effect to such resolution as aforesaid.
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PROVISION FOR EMPLOYEES.

33. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special Resolution.
If at any time the capital of the Company is divided into different clasaes
of shares, the exercise of such power as aforesaid shall be deemsd to be a
variation of the rights attached to cach class of shares and shall
accordingly reguire the prior consent in writing of the holders of three-~
fourths in nominal value of the issued shares of each class or the priox
sanction of an extraordinary resolution passerd at a separate meeting of the
holders of the shares of cach class convened and held in accordance with the
provisiong of Section 125 of the Act.

INDEMNITIES.

34. Every Director, Managing Director, agent, auditor, secretary
and other officer for the time being of the Company shall be indemnified out
of the assets of the Company against any liability incurred by him in
defending any proceedings relating to his conduct as an officer cf the
Conpany, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in connection with any applicatien under
Section 727 of the Act in which relief is granted to him by the court.
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NAMES AND ADDRESSES OF SUBSCRIBERS

VANESSA DIXON

For and on behalf of

Legibus Secretaries Limited Signed by Vanessa Dixon
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE
For and on behalf of
Legibug Nomir..es Limited Signed by Christine Anne Lee
Royex House
Aldermanbury Square
* London EC2V 7LD

DATED this 2nd day of October, 1990.
WITNESS to the above Signatures:-

DENISE WARD

Royex House
Aldermanbury Square
Londen EC2V 7LD

PM599V1.51
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 19856

To the Ragistrar of Companies For official use Company number

=T -T-n
[ I B 2548079

[ R

Name of company

* SPV MANAGEMENT LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 23xrd December 1991

the nominal capital of the company has been
. 49,900
increased by £

beyond the registered capital of £ 100

A copy of the resolution authorising the increase is attached.t
The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

The "NV" Ordinary Shares rank pari passu in all respects with
the existing Ordinary Share Capital of the Company except
that the holders of such shares shall not have a right to
vote except on resolutions effeciting class rights.

Please tick here if
continued overleaf

- 4
Signed /‘j-)':{?(u. (f\,t_/\ [Director][w Date SO |2 . 9,

Presentor’s name, address and
reference {if any}:

ALLISON & HUMPHREYS '
40 ARTILLERY LANE
BISHOPSGATE
LONDON El 7LS

For official use

General section Post room

S HCLSE ?

REF: - 75
T " ."“w,.._ mm g N

29/SP05-2
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The Solicitors’ Law Stationery Socioty ple, Oyez Houso, 237 Long Lane, London SE1 4PU 1986 Edition
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Company Numbexr 2548079

The Companies Act s
. wot
Resolutions CONWANmSiiﬁ i
A0 B
of s

M

SEV_MANAGEMENT LIMITED

(Passed 23xd December 1991)

At an Extraordinary Genaral Meeting of the above-named Company
duly convened and held at 95 Gresham Street, London EC2 on 23rd
December 1991, the following resolutlions were duly passed,
Resolution number 1 as an Ordinary Resolution and Resolution
numbers 2 and 3 as Special Resolutions of the Company.

1. THAT the authorised share capital of the Company be
increased from £100 to £50,000 by the creation of an
additional 49,900 "NV* Ordinary Shares of £1.00 each to
rank pari passu in all respects except as to voting rights
with the existing capital of the Company.

2. MEMORANDUM

THAT the Company’s Memorandum of Association be amended by
the insextion, after sub-paragraph (i) of Clause 3(A), of
the following additional sub-paragraphs:

" (i1) *To undertake and perform the office and
duties of trustee, for any person or
corporation;

(1i1) To undertake and execute any trust or

discretion, and the distribution amongst
those persons entitled to it, of any income
capital or other moneys, and whether in



money or specle, in furtherance of any
obligation or discretion;

(iv) For the above purposes o hold, deal with,
invest, manage, direct the management of,
buy, sell, exchange, moxtgage, charxge,
lease, dispose of or grant any right ox
interest in, over or upon any real or
personal property of any kind, including
contingent and reversionary interests in any
property, and to undexrtake and carry on any
business undertaking or transaction.

And by renumbering the remalning sub-paragraphs of Clause
3(a) accoxrdingly.

TEAT the Company’s Articles of Association be amended so
that

(1) Article 3 shall be deleted and substituted by the
following woxds:
" SHARES
3. (A) The Share Capital of the Company is £50, 000

divided into two classes of shares;
(i) 100 Ordinary Shares 2f £1.00 each and
(i1} 49,900 "NV" Ordinary Shares of £1.00 each

Such shares shall rank pari passu with each other in all .
respects except as to voting rights attasghed to each class.

" {B) The holders of the "NV' Ordinary Shares shall bz
entitled to receive notice of all General Meetings of
the Company and shall be entitled to attend but not
vote thereat PROVIDED THAT 4if the business of the
Meeting is or includes for consideration a resolution
for winding up the Company or a resolution for
reducing the Company’ g Share Capital or a resolutlion
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varying, modi £ying, altering or abrogating any of the
rights privileges limitations or restrictione attached
to the “NV' Oxdinary shares the holdexs of the Ny
Ordinary shares shall be entitled to vote only on such
a resolution and each such shaxeholdex ghall have one

vote foxr every share in the capital of the Company of
which he is a holdey,

Article 5 shall be deleted and substituted by the
following words:

"ALLOTMENT OF SHARE CAPITAL

(A) Subject to the provisions of Table A and to the
followiny provisions of this Article all the shares
in the Company (whether c¢reated on its incorporation
Or subsequently) shall be under the control of the
Directors who shall have general and unconditional
authority to exercise any power of the Company to
offer, allot, grant optioné over, or otherwise
dispose of the same to such Persons on such terms and
in such manner ag they think fit,

(B} The authority conferred by paragraph (a) includes
the allotment of relevant securities for thue purposes
of section 80 of the Act but in relation to any such
allotment the Directors! authority shall be limited
and shall expire five Years from the later of the date
of the Company’ g incorporation or the date this
Article is adopted unlesgs it i8 renewed in accordance
with paragraph (C) and ghall not peemit the allotment
of more than the maximum amount of relevant securities
as defined in paragraph (D).

{C) The Directors’ authority to allot relevant
securities may be renewed (with or without variation
and whether or not it has besn bPreviously renewed
horgeunder) hy ordinary resolution at any time and from
time to time before or after the date on which it




would othexwise have explired, for a further period not
exceeding five years from the date of such resolution.
Unless otherwige stated in the resolution such renewed
authority shall last for five years from the date of
the resolution and permit the Directors to allot up to
the maximum amount of relevant securities as defined
in paragraph (D). The Directors’ authority to allot
relevant securities may also be revoked or varied by
ordinary resolution at any time.

(D) Por the purposes of paragraphs (B) and (C) the
maximum amount of relevant securities shall be that
which would regsult in the issue of all the shares in
the Company for the time being unisgsued.

(E} The Company may at any time and from time to time
upr to the expiry of the Directors’ authority to allot
relevant securities make any offer or enter into any
agreement which would or might require relevant
securities to be allotted after such explry and may
allot any shareg or grant any rights in pursuance of
such an offer or agreement.

(F) ©Notwithstanding paragraph (3), but subject to
paragraph (G), any.original shares of the Company for
the time being unissued and any new shares frcm time
to time to be created.which.the Directors propose to
allot to any person shall first be offered on the same
or more favourable terms to the membexrs in proportion
as nearly as practicable to the number of shaxes held
by them. The offer shall be made by notice to the
member specifying the number of shares offered and
limiting a period (not being less than fourteen days)
within which the offer if not accepted by notice to
the Company shall be deemed to be declined. Following
expliry of such period or receipt of notice o0f the
acceptance or refusal of every offer made hereunder,
the Directors may dispose of any shares not accepted
by the members in such manner as they think most
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beneficial to the Company provided that such shares
shall not be disposed of on terms which are more
favourable than the terms on which they were offered
to the members hereundexr.

{G) Parxagraph (F) shall not apply to:

(1) any shares which the Company may at any time by
gpecial resolution declare shall not be gubjsct
to the provisions of paragraph (F); and

(ii) any shares which by reason of the proportion
borne by them to the number of persons who would
be entitled to an offer under paragraph (F) or
which by reason of any other difficulty of
apportioning the same cannot in the opinion of
the Directors be conveniently offered as provided
in paragraph (F)

and the Diractors méy dispoée 0Z any such shares to
such persons on such terms and in such mannexr as they
think fit.

(H) In accordance with section 91 of the Act, section
89(1) sections 90(1l) to (5) and section 90(6) of the
Act are hereby excluded.

(I) In this Article referentes to "relsvant
securities" and to the allotment thereof shall have
the same meaning as in and be construed in accordance
with section 80 of the Act."

(1id) Article 9 shall be deleted and substituted by the
following words:

"TRANSFERS OF SHARES
5. Any Orxdinary Shares or "NV' Ordinaxy Shares in
the Company of which the holder shall desire to
dispose shall first be offarsd to the members




: holding the other Ordinary Sharesg ox "Nv*
Ordinary Shares respectively in proportion as
nearly as practicable to the number of such
shares held by them, The offer shall be made by
notice to the member specifying the number of
shares offered and the price at which they are to
be offered and limiting a period (not being less
than fourteen days) within which the offer if not
accepted by notice to the offeror shall be deemed
to be declined. Following expiry of such period
or recelpt of notice of the acceptance or refusal
of every offer made hereunder, the offeror nay
dispose of any shares not accepted by the members
in such manner as the offeror sees fit provided
that:

(i) such shares shall not be disposed of on
terms which are more favourable to %he
transferee than the terms on which they were
offered to the members hereunder and

(ii) any shares not 5o disposed of within a
period of six months fxom the expiry of the
period for acceypltance of the original offer
shall thereafter become gubject again te all
oL the provisions of this Article.®

(iv) Axticle 13 shall be amended by the insertion, after
the words "to any shares" in line 1 thereof, of the
woxrds " (and, in particular, the restrictions on
voting rights attaching to the NV Ordinary Shares seti
out in Article 3(B) hereof)."

(v) There he inserted in the Company’s Articles of
Association at Artiocle 142 the following words:

“14A., Ko special resolution shall be valid unless
passed by a majority of the membexs holding not




less than 83 per cent of the nominal value of
the shares entitled to vote thereon."

Chairman. |
en Pt ‘
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- 0of =

SPV MANAGEMENT LIMITED

1. The Company's hame is "SPV MANAGEMENT T IMITED".!

2. The Company's registered office is to be situated in
England and Wales.

3. The Company's objects are:

(a) (i) To provide services in connecticn with the management,
administration and organisation of any company branch or
partnership and to engage and hire professional, execqutive,
clerical, secretarial, manual and other staff (including
executive’ and non-executive directors) and to enter into
agreements with any person, firm or company to make
available to such persons, firms or companies the services
of persons so engaged by the Company.

(ii) To undertake and perform the office and duties of
trustee, for any person or corporation;

(iii) To undertake and execute any trust or discretion,
and the distribution-amongst those persons entitled to it,
of any income capital or other moneys, and whether in money
or specie, in furtherance of any obligation or discretion;

1 By a Special Resolution of the Company passed on 19th
December 1990, the name of the Company was changed from "Legibus
Limited".

2 By a special Resolution of the Company passed on l1g9th
December 1990, the Memorandum of Association was amended with
respect to objects.



(iv) For the above purposes to hold, deal with, invest,
manage, direct the management of, buy, sell, exchange,
mortgage, charge, lease, dispose of or grant any right or
interest in, over or upon any real or personal property of
any kind, including contingent and reversionary interests
in any property, and to ungertake and carry on any business
undertaking or transaction

(v) To carry on business as manufacturers, puilders and
suppliers of and dealers in goods of all kinds, and as
mechanical, general, rlectrical, marine, radio, electronic,
aeronautical, chemical, petroleum, gas, civil and
constructional engineers, and manufacturers, importers and
exporters of, dealers in machinery, plant and equipment of
ali descriptions and component parts thereof, forgings,
castings, tools, implements, apparatus and all other
articles and things.

(vi) To act as an investment holding company and to co-
ordinate the business of any companies in which the Company
is for the time being interested, and to acquire (whether
by original subscription, tender, purchase exchange or
otherwise) the whole of or any part of the stock, shares,
debentures, debenture stocks, bonds and other securities
jassued or guaranteed by a body corporate constituted or
carrying on business in any part of the world or by any
governnent, sovereign ruler, commissioners, public body or
authority and to hold the same as investments, and to sell,
exchange, carry and dispose of the same.

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

(B) To carry on the following businesses, namely, contractors,
garage proprietors, £illing station proprietors, owners and
charterers of road vehicles, 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, advisers,
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 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 or any other trade or business whatsoever
which can in the opinion of the Directors be advantageously

3 gy a Special Resolution of the Company passed on 23rd
pecember 1991, the Memorandum of Association was further amended
with respect to objects.



(C)

(D)

(E)

(F)

(G)

(H)

(1)

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, produce, substances, articles and
things for the purpose of any of the businesses specified
herein, or which are likely to be required 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 buildings, shops, factories,
offices, works, machinery, engines and to clear sites for
the same or to join with any person, firm or company in
doing any of the things aforesaid and to work, manage and
control the same oY join with others in so doing.

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

To acquire, undertake and carry on the whole or any part of
the business, property and liabilities of any person or
company carrying on any business which may in the opinion
of the Directnrs be capable of being conveniently carried
on or calculated directly or indirectly to emhance the
value of or render profitable any of the Company's property
or rights, or any property suitable for the purposes of the
Company -

To enter into any arrangements with any government or
authority national, international, supreme, municipal,
jocal or otherwise, that may in the opinion of the
Directors be conducive to the Company's objects or any of
them, and to obtain from any such government or authority
any rights, privileges, and concessions which in the
opinion of the Directors is desirable, and to carry out,
exercise and comply witn any such arrangements, rights,
privileges and concessions.

To apply for, or join in applying for, purchase or by other
means acguire and protect, prolong and renew, whether in
the United Kingdom Or elsewhere any patents, patent rignts,
prevets d'invention, 1icences, secrat processes, trade
marks, registered designs, protections, concessions and the
1ike, and to use and turn to account and to manufacture
under or grant licences Or privileges in respect 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 into
partnership or into any arrangement for the sharing of
profits, union of interests, co-operation, joint adventure,



(J)

(K)

(L)

reciprocal concession, or otherwise with any company, Or
with any employees of the Company. And to lend money to,
guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares or
securities, the purchase of assets or services or
otherwise) for the payment of any such company, and to
sell, hold, re-issue, with or without guarantee, or
otherwise deal with the same.

To lend money to subsidise and assist apy persons or
companies and to act as agents for the collection, receipt
or payment of money and generally to act as agents orx
brokers for and render services to any company, and to
undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee or otherwise
provide security for, with or without the Company receiving
any consideration therefor or advantage therefrom, directly
or indirectly, by personal covenant or by mortgage, charge
or lien over all or any part of the undertaking, property
and assets present and future and uncalled capital of the
company or by any other means whatsoever, the performance
of the obligations and the payment of any moneys (including
put not limited to capital or principal, premiunms,
dividends or interest, commissions, charges, discount and
any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner
whatsoever) by any company, firm or person including but
not limited to any company which is foxr the time bheing the
Company's holding company or a subsidiary of the Company
each as defined by Section 736 of the Companies Act 1985 or
of the Company's holding company as SO defined or any
company, firm or person who is for the time being a member
or otherwise has an interest in the Company or is
associated with the Company in any business or venture, or
any other person firm or company whatsoever. For the
puiposes of this paragraph (K) guarantee shall be construed
so as to include any other obligation howsoever described
to pay, satisfy, provide funds (whether by advance of money
the purchase of or the subscription of shares or other
securities, the purchase of assets or services, or
otherwise) for the payment or satisfaction of, or to
indemnify against the consequences of default in the
payment of or otherwise be responsible for any indebtedness
of any other company firm or person.

To promote, finance or assist any company for the purpose
of acguiring all or any of the property, rights or
undertaking or assuming the liabilities of the Company, or
for any other purpose which may be in the opinion of the
Directors directly or indirectly calculated to benefit the
company, and to place or guarantee the placing of,
anderwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of such company as
aforesaid.



(M)

(N)

(9

(P)

(Q)

(R)

(s)

(T)

(0)

(V)

‘o pay out of the funds of the Company all or any expenses
which the Company may lawfully pay of or incidental to the
formation, registration, promotion and advertising of or
raising money 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 underwriting or procuring the
underwriting of shares or other securitiles.

To remunerate any person, £irm ox company rendering service
to the Company whether by cash payment or by the allotment
£0 him or them of shares or securities of the Company
credited as fully paid up in full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire or
otherwise acquire any real or personal property and any
rights or privileges over or in respect thereot.

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 a
manner as may from time to time be determined by the
Directors. :

To lend money or give credit with oxr without security, but
not to carry on the business of a registered money lender.

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

To remunerate any company for services rendered or to be
rendered, in placing, or assisting to place, or
guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, or other securities of the
Company or of any company in which this Company may bhe
interested or propose to be interested, or in or about the
conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or securities of the
company credited as paid up in full or in part, or
otherwise.

To subscribe for either absolutely or conditionally or
otherwise acquire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
and to co-ordinate, finance and manage the business and
operation of any company in which the Company heolds any
such interest.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments.



(W)

(X)

(¥)

(2)

To sell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, or any part or parts therecf, for such
consideration as the Directors shall approve, and, in
particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or
not having objects altogether, or in part, similar to those
of the Company, and to hold and retain any shares,
debentures or securities so acquired, and to improve,
manage, develop, sell, exchange, lease, moxrtgage, dispose
of, grant options over or turn to account or otherwise deal
with all or any part of the property or rights of the
Company .

To adopt such means of making known the businesses and
products of the Company as may in the opinion of the
Directors seem expedient, and in particular py advertising
in the Press, by circulars, by purchase and exhibition of
works of art or interest, by publication of books and
periodicals, and by granting prizes, rewards and donations.

To support, subscribe or contribute to any charitable or
public object or any institution, society or club which way
be for the benefit of the Company or its Directors,
officers or employees, or the Directors, officers and
employees of its predecessors in business or of any
subsidiary, allied or associated company, oXx which may be
connected with any town or place where the Company carries
on business and to subsidise or assist any association of
employers or employees or any trade association. To grant
pensions, gratuities, annuities or charitable aid and
generally to provide advantages, facilities and services to
any person (including any Directors or former Directors)
who may have served the Company or its predecessors in
business or any subsidiary, allied or associated company or
+o the wives, children or other dependants or relatives of
such persons, to make advance provision for the payment of
such pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts, schemes or
arrangements (whether or not capable of approval by the
Commissioners of Inland Revenus under any relevant
legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any
such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons ox to their
wives, children, or other dependants or relatives.

To establish and contribute to any scheme for the purchase
or subscription by trustees of shares in the Company to be
held for the benefit of the employees of the Company or any
subsidiary, allied or associated company, and to lend money
to such employees or to trustees on their behalf to enable
them to purchase or subscribe for shares in the Company and
to formulate and carry into effect any scheme for sharing
the profits of the Company with employees or any of them.



(ARD)

(BB)

(cC)

(DD)
(EE)

(FF)

(GG)

o apply for, promote and obtain any Act of Parliament,
order or licence of the Department of Trade and Industry or
other authority for enabling the Company to carry any of
its objects into effect or for effecting any modifications
of the Company's constitution or for any other purposes
which may in the opinion of the Directors seem expedient,
and to oppose any proceedings or applications which may in
the opinion of the Directors seem calculated directly ox
indirectly to prejudice the Company's interests.

To establish, grant and take up agencies in any part of the
world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's
pusiness, either as principals, or agents, and to
remunerate any persons in connhection with the 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 to a reduction of capital shall
be made except with the sanction (if any) for the tine
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 such provisions shall be applicable), to
give, whether directly or indirectly, any kind of financial
assistance (as defined in section 152(1) (a) of the Act) for
any such purpose as is specified in section 151(1) and/or
section 151(2) of the Act.

To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents,
subcontractors or otherwise, and either alone or 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.

The objects specified in each paragraph of this Clause
shall, except where otherwise expressed in such paragraph,
be regarded as independent objects, and shall not be
1imited 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 t+his Clause or the chjects or
powers therein specified or conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned
in any other paragraph, but the Company shall have as full
a power to exercise all or any of the objects and powers



5.

provided in each paragraph as if each paragraph contained
the objects of a separate company.

The word "company® in this Clause (except where used in
reference to the Company) shall be deemed to include any
person or partnership or other body of persons whether
domiciled in the United Kingdom or elsewhere and whetlier
incorporated or unincorporated, and words dencoting thx
singular numbetr only shall include the plural number and
vice versa. The expression "the Act" in this Clause means
the Companiss Act 1985, but so that any reference in this
Clause to any provision of the Act shall be deemed to
include a reference to any modification or re-enactment of
that provision for the time being in force.

The liability of the Members is limited.
The Company’s Share Capital is £50,000 divided into 100

ordinary shares of £1 each and 49,900 "NV" Ordinary shares
of &1 each.

4 By an Ordinary Resolution of the Company passed on 23rd

December 1991, the Memorandum of Association was amended with
respect to the authorised share capital.



WE, the subscribers to this M
be formed into a Company purs
agree to take the number of s
shown opposite our respective names.

emorandum of Association, wish to
uant to this Memorandum; and we
hares in the capital of the Company

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

VANESSA DIXON

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

LONDON

Ec2v 7LD

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Square
LONDON

EC2V 7LD

ONE

ONE

pated the 2nd day of October 1990.

WITNESS to the above Signatures:

DENISE WARD

Royex House
Aldermanbury Sgquare
LONDON

FC2V 7LD



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
w GF -

SPV MANAGEMENT LIMITED

PRELIMINARY

1. (A) In these Articles nTable A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and
wthe Act" means the Companies Act, 1985 including any statutory
modification or re-enactment thereof for the time being in
force. '

(B) The Regulations contained in Table A shall apply
to the Company save in so far as they are excluded or modified
hereby. The Regulations of Table A numbered 2, 3, 24, 41, 64,
65, 66, 67, 68, 69, 73, 74, 75, 76, 77, 78, 80, 81, 94, 95, 96,
97, 98, 110 and 118 shall not apply, but, subject as aforesaid,
and in addition to the remaining Regulations of Table A the
following shall be the Articles of Associaiiion of the Company.

PRIVATE COMPANY
2. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.
SHARES

13, (A) The Share Capital of the Company is £50,000
divided into two classes of sharez:

(i) 100 ordinary Shares of £€1.00 each 2nd

(ii) 49,900 "NV ordinary Shares of £1 each

} bv a Special Resolution of the Company passed on 23rd
Decenher 1991, Article 3 was substituted for the previous
Artici~ 2.



Such shares shall rank pari passu with each other in
all respects except as to voting rights attached to each class.

(B) The holders of the "NV" Ordinary Shares shall be
entitled to receive notice of all General Meetings of the
Company and shall be entitled to at%end but not vote thereat
PROVIDED THAT if the business of the Meeting is or includes for
consideration a resolution for winding up the Company or a
resolution for reducing the Company's Share Capital or a
resolution varying, modifying, altering or abrogating any of the
rights privileges limitations or restrictions attached to the
"NVY Ordinary shares the holders of the "NV Ordinary shares
shall be entitled to vote only on such a resolution and each
such shareholder shall have one vote for every share in the
capital of the company of which he is a holder.

4, (A) The Directors shall have unconditional authority
to allot, grant options over, offer or otherwise deal with or
dispose of any relevant securities or other shares of the
Company to such persons, at such times and generally on such
ferms and conditions and carrying such rights or being subject
to such restrictions as the Directors may determine. The
authority hereby conferred shall, subject to Section 80(7) of
the Act, be for a period of five years from the date of
incorporation unless renewed, varied or revoked by the Company
in General Meeting, and the maximum amount of relevant
securities which may be allotted pursuant to such authority
shall be the authorised but as yet unissued share capital of the
Conpany at the date of adoption of these Articles, or where the
authority is renewed at the date of renewal.

(B) The Directors shall be entitled under the
authority conferred by sub-paragraph (A) of this Article or
under any renewal thereof to make at any time prior to the
expiry of such authority any offer or agreement which would or
might require relevant securities of the Company to be allotted
after the expiry of such authority.

ALLOTMENT OF SHARE CAPITAL

5. (A) Subject to the provisions of Table A and to the
following provisions of this Article all the shares in the
Company {whetiier created on its incorporation or subsequently)
shall be under the control of the Directors who shall have
general and unconditional authority to exercise any power of th
Company to offer, allot, grant options over, or otherwise :
dispose cf the same to such persons on such terms and in such
manner as they think fit.

2 By a Special Resolution of the Company passed on 23rd
pecember 1991, Article 5 was substituted for the previous
Article 5.



(B) The authority conferred by paragraph (A) includes
the allotment of relevant securities for the purposes of szection
80 of the Act but in relation to any such allotment the
Directors' authority shall be limited and shall expire five
years from the later of the date of the Company's incorporation
or the date this Article is adopted unless it is renewed in
accordance with paragraph (C) and shall not permit the allotment
of more than the maximum amount of relevant securities as
defined in paragraph (D).

(C) The Directors' authority to allot relevant
securities may be renewed (with or without variation and whether
or not is has been previously renewed hereunder) by ordinary
resolution at any time and from time to time before or after the
date on which it would otherwise have expired, for a further
period not exceeding five years from the date of such
resolution. Unless otherwise stated in the resolution such
renewed authority shall last for five years from the date of the
resolution and permit the directors to allet up to the maximum
amount of relevant securities as defined in paragraph (D). The
Directors' authority to allot relevant securities may also be
revoked or varied by ordinary resolution at any time.

(D) For the purposes of paragraphs (B} and (C) the
maximum amount of relevant securities shall be that which would
result in the issue of all the shares in the Company for the
time being unissued.

(E) The Company may at any time and from time to time
up to the expiry of the Directors' authority to allot relevant
securities make any offer or enter into any agreement which
would or might require relevant securities to be allotted after
such expiry and may allot any shares or grant any rights in
pursuance of such an offer or agreement.

(F) Notwithstanding paragraph (A), but subject to
paragraph (G), any original shares of the Company for the time
being unissued and any new shares from time to time to be
created which the Directors propose to allot to any person shall
first be offered on the same or more favourable terms to the
members in proportion as nearly as practicable to the number of
shares held by them. The offer shall be made by notice to the
member specifying the number of shares offered and limiting a
period (not being less than fourteen days) within which the
offer if not accepted by notice to the Company shall be deemed
to be declined. Following expiry of such period or receipt of
notice of the acceptance or refusal of every offer made
hereunder, the Directors may dispose of any shares not accepted
by the members in such manner as they think most beneficial to
the Company provided that such shares shall not be disposed of
on terms which are more favourable than the terms on which they
were offered to the members hereunder.

(G) Paragraph (F) shall not apply to:
(i) any shares which the Company may at any time by

Special Resolution declare shall not be subject to the
provisions of paragraph (F); and



(ii) any shares which by reason of the proportion
borne by them to the number of persons who would be entitled to
an offer under paragraph (F) or which by reason of any other
difficulty of apportioning the same cannot in the opinion of the
Directors be conveniently offered as provided in paragraph (F)

and the Directors may dispose of any such shares to
such persons on such terms and in such manner as they think fit.

(H) In accordance with section 91 of the Act, section
89 (1) sections 90(1) to (5) and section 90(6) of the Act are
hereby excluded.

(I} In this Article references to "relevant
securities" and to the allotment thereof shall have the same
meaning as in and be construed in accordance with section 80 of
the Act.

6. The lien conferred by Regulation 8 of Table A shall
attach to fully paid shares and to all shares registered in the
name of any person indebted or under liability to the Company
whether he be the sole registered holder thereof or one of two
or more joint holders and shall extend to all moneys presently
payable by him or his estate to the Company.

7. Subject to the provisions of the act, any shares in
the capital of the Company may be issued on the terms that they
are, or at the option of the Company are to be liable to be
redeemed on such terms and in such manner as the Company before
the issue of the shares may by Special Resolution determine,

NOTICES

8. Every notice calling a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to members in regard to their right to appoint
proxies, and all notices and other communications relating to a
General Meeting which any member is entitled to receive shall

also be sent to the Auditor for the time being of the Company.
TRANSFERS OF SHARES

39, any oOrdinary Shares or "NV* ordinary Shares in the
Company of which the holder shall desire to dispose shall first
be offered to the members holding the other Ordinary Shares or
"NV Ordinary Shares respectively in proportion as nearly as
practicable to the number of such shares held by them. The
offer shall be made by notice to the member specifying the

3 By a Special Resolution of the Company passed on 23rd
December 1991, Article 9 was substituted for the previous
Article 9.



number of shares offered and the price at which they are to be
of fered and limiting a period (not being less than fourteen
days) within which the offer if not accepted by notice to the

of feror shall be deemed to be declined. Following expiry of
such pericd or receipt of notice of the acceptance or refusal of
every offer made hereunder, the offeror may dispose of any
shares not accepted by the members in such manner as the offeror
sees fit provided that:

(i) such shares shall not be disposed of on terms which
are more favourable to the transferee than the terms on which
they were offered to the members hereunder and

(ii) any shares not so disposed of within a period of six
months from the expiry of the period for acceptance of the
original offer shall thereafter become subject again to all of
the provisions of this Article.

PROCEEDINGS AT GENERAL MEETINGS

10. If within half an hour from the time appointed for the
meeting a guorum is not present, the meeting, if convened upcon
the requisition of members, shall be dissolved; in any other
case it shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such
other time and place as the Directors may determine, and if at
the adjourned meeting a guorum is not present within half an
hour from the time appointed for the meeting the meeting shall

be dissolved.

11. It shall not be necessary to give any notice of an
adjourned meeting and Regulation 45 of Table A shall be
construed accordingly.

12. A poll may be demanded by the Chairman or by any
member present in person or by proxy and entitled to vote and
Regulation 46 of Table shall be modified accordingly.

413, subject to any rights or restrictions attached to any
shares, and in particular, the restrictions on voting rights
attaching to the "NV" Ordinary Shares set out in Article 3(B)
hereof, on a show of hands every member who is present in person
or by a duly authorised representative, not being himself a
member entitled to vote, shall have one vote and on a poll every
member shall have one vote for every share of which he is the

holder.

14. Any corporation which is a melnber of the Company may
by resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the
Company, and the person so authorised shall be entitled to

4 By a Special Resolution of the Company passed on 23xd
December 1991, Article 13 has been amended.



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 Company.

514, (A) No Special Resolution shall be valid unless
passed by a majority of the members nolding not less than 83 per
cent of the nominal value of the shares entitled to vote
thereon.

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 appointed for the meeting but this power shall not prevent
the Directors from reguiring that 48 hours' notice be given in
any given case; and Regulation 62 of Table A shall be construed
accoxrdingly.

DIRECTORS

16. A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive
notice of and attend at all General Meetings of the Company and
at all separate General Meetings of the holders of any class of
shares in the capital of the Company and Regulation 38 of Table
A shall be modified accordingly.

17. 1If any Director shall be called upon to perform extra
services or to make special exertions in going or residing
abroad or otherwise for any of the purposes of the Company, the
Company may remunerate the Director so doing either by a fixed
sum or by a percentage of profits or otherwise as may be
determined by a resolution passed at a Board Meeting of the
Directors of the Company, and such remuneration may be either in
addition to or in substitution for any other remuneration to
which he may be entitled as a Director.

18. The Directoxs may exercise all the powers of the
Company to borrow or raige money and to mortgadge or charge its
undertaking, property and uncalled capital and subject to
section 80 of the Act, to jssue debentures, debenture stock and
other securities as security for any debt, liability ox
obligation of the Company or of any third party.

19. Without prejudice to the obligation of any Director to
disclose his interest in accordance with Section 317 of the Act
a Director may vote as a Director in regard to any contract,
fransaction or arrangement in which he is interested, or upon
any matter arising thereout, and if he does so vote his vote

5 gy a Special Resolution of the Company passed on 23rd
December 1991, Article 14 (A) has been inserted into the Company
articles of Association.



shall be counted and he shall be reckoned in calculating a
quorum when any such contract transaction or arrangement is
under consideration.

20. The office of Director shall be vacated if the
Director

(a) Dbecomes bankrupt or makes any arrangement oxr
composition with his creditors generally; or

(b) becomes disqualified from being a Director by
reason of any order made under the Company Directors
Disqualification Act 1986 or is otherwise so prohibited or
disqualified under any statutory provision for the time being in
force; or

(c¢) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties
as Director; or

(d} subject as hereinafter provided resigns his
office by notice in writing to the Company.

21. The Company may by Ordinary Resolution of which
special notice has been given in accordancé with Section 379 of
the Act remove any Director before the expiration of his period
of office notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such removal
shall be without prejudice to any claim such Director may have
for damages for breach of any contract of service between him
and the Company.

22. Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary resolution
appoint a person who is willing to act to be a Director either
to £ill a vacancy or as an additional Director. *

23. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual
General Meeting next following his appointment and the last two
sentences of Regulation 79 of Table A shall be deleted.

24. The holder or holders of a majority in nominal value
of such part of the issued share capital of the Ccmpany as
confers the right for the time being to attend and vote at
General Meetings of the Company may at any time or from time to
time by memorandum in writing signed by or on behalf of him or
them and left at or sent to the Registered Office of the Company
remove any Director from office or appoint any person to be a
Director. Such removal or appointment shall take effect
forthwith upon delivery of the memorandum to the Registered
Office of the Company or on such later date (if any) as may he
specified therein.

25. (A) Any Director may in writing under his hand
appoint (1) any other Director, or (2) any other person who ig
approved by the Board of Directors as hereinafter provided to be
his alternate; and every such alternate shall (subject to his



giving to the Company an address within the United Kingdom at
which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in the absence
from the Board of the Director appointing him, to attend and
vote at meetings of the Directors, and to exercise all the
powers, rights, duties and authorities of the Director
appointing him: Provided always that no such appointment of a
person other than a Director shall be operative unless and until
the approval of the Directors by a majority consisting of not
less than two-thirds of all the Directors shall have been given
and entered in the Directors' Minute Book. A Director may at
any time revoke the appointment of an alternate appointed by
him, and, subject to such approval as aforesaid, appoint another
persen in his place, and if a Director shall die or cease to
hold the office of Director the appointment of his alternate
shall thereupon cease and determine. A Director acting as
alternate shall have an additional vote at meetings of Directors
for each Director for whom he acts as alternate but he shall
count as only one for the purpose of determining whether a
quorum be present.

(B) Every person acting as an alternate Director
shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he
shall not be deemed to be th2 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 Director
appointing him, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between the alternate
and the Director appointing hin.

26. No person shall be or become 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 person, and no Director shall vacate his
office at any time by reason only of the fact that he has
attained the age of seventy or any other age.

27. The Directors may from time to time appoint 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 as the Directors may
decide such appointment being (subject to Section 319 of the
Act, if applicable) for such fixed term or without limitation as
to period and on such terms as they think fit and a Director
appointed to any executive office shall (without prejudice to
any claim for damages for breach of any service contract between
him and the Company) if he ceases to hold the office of Director
from any cause ipso facto and immediately cease to hold such
executive office,.

28. A Director heolding such executive office as aforesaid
for a fixed period shall not be entitled to resign as a Director
of the Company and Article 20(d) hereof shall be interpreted
accordingly.



29. The maximum and minimum number respectively of the
Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum
number of Directors and the minimum number of Directors shall be
one. Whenscever the minimum number of Directors shall be one, a
sole Director shall have authority to exercise all the powers
and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Requlations 89 and 90 of
Table A shall be modified accordingly.

THE SEAL

30. The Directors may individually confirm their approval
to the sealing of an instrument and may instruct who shall sign
any such instrument by telephone, telex or facsimile message and
an instruction from a simple majority of Directors or committee
of Directors shall be sufficient authorisation for the
instrument in gquesticn to be sealed and signed and Regulation
101 shall be read accordingly.

RESERVES

31. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they
think proper as a reserve or reserves which shall, at the
discretion of the Directors, be applicable for any purpose to
which the profits of the Company may be properly applied, and
pending such application may, at the like discretion, either be
employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Directors
may from time to time think f£it. The Directors may alsoc without
placing the same to reserve carry forward any profits which they
may think prudent not to divide.

CAPITALISATION OF PROFITS

32. The Directors may with the authority of an Ordinary
Ressolution: -

(a) subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company (whether o not
the same are available for distribution and including profits
standing to any reserve), or any sum standing to the credit of
the Company's share premium account or capital redemption
reserve fund;

{(b) appropriate the profits or sum resolved to be
capitalised to the members in propeortion to the nominal amount
of the ordinary share capital (whether or not fully paid) held
by them respectively, and apply s.ch profits or sum on their
behalf, either in or towards paying up the amounts, if any, for



the time being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to such
profits or sum, and allot and distribute such shares or
debentures credited as fully paid up, to and amongst such
Members, or as they may direct, in the proportion as aforesaid,
or partly in one way and partly in the other: provided that the
share premium account and the capital redemption 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 unissued shares to be issued to members credited as
fully paid up;

(c) resolve that any shares allotted under 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 extent that such partly paid
Ordinary Shares rank for dividend;

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors
think fit for the case of shares or debentures becoming
distributable under this Article in fractions;

(e} authorise any person to enteér on behalf of all
the members concerned inte an agreement with the Company
providing for the allotment to them respectively, credited as
fully paid up, of any shares or debentures to which they may be
entitled upon such capitalisation or (as the case may require)
for the payment up by the Company on their behalf, by the
application thereto of the profits or some so resolved to be
capitalised, of the amounts or any part of the amounts remaining
unpaid on shares held by them respectively any agreement made
under such authority being thereupon effective and binding on
all such members; and

(f) generally do all acts and things required to give
effect to such resolution as aforesaid.

PROVISION FOR EMPLOYEES

33. The Company shall exercise the power conferred upon it
by Section 719 of the Act only with the prior sanction of a
Special Resclution. If at any time the capital of the Company
is divided into dif’erent classes 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 c¢lass or
the prior sanction of an extraordinary resolution passed at a
separate meeting of the holders of the shares of each class
cenvened and held in accordance with the provisions of Section
123 of the Act.
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INDEMNITIES

34. Every Director, Managing Director, agent, auditor,
secretary and other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings
relating to his conduct as an officer of the compary, whether
civil or criminal, in which judgement is given in his favour or
in which he is acquitted or in connection with any application
under Section 727 of the Act in which relief is granted to him
by the court. ' -



NAMES AND ADDRESSES OF SUBSCRIBERS

VANESSA DIXON Signed by Vanessa Dixon
For and on behalf of

Legibus Secretaries Limited

Royex House

Aldermanbury Square

LONDON

EC2V 7LD

CHRISTINE ANNE LEE Signed by Christine Anne Lee
For and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Square

LONDON

EC2vV 7LD

Dated the 2nd day of October, 1990.

WITNESS tc¢ the above Signatures:-

DENISE WARD

Royex House
Aldermanbury Squaire ,
LONDON ’ )
BC2V 7LD
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Floase do not
write in
this margin

Ploase complate
legibly, proferably
In black type, or
bold Block lettering

Yinsert full namo
of company

$the copy must be
peinted or In soma
other form approved
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o

the.ert
Director,
Secretary,
Administrator,
Administrativo
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{Scoiland) as
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officlal use  Company number
oy -y
L1 2548079

Name of company

'SPV _MANAGEMENT LIMITED

gives notice in accordance wilh section 123 of the above Act that by resolution of the company

dated ___tst March 1995 the nominai capital of the company has been

increased by £ _30,000 beyond the registered capital of £ _50,000

A copy of the resolution authorising the increase is attached§

The conditions {eg. voting rights, dividend rights, winding-up rights etc) subject to which the new
shares have been or are to be Issued are as follows:

The Preference Shares shall have and enjoy the following rights and be
subject to the follewing restrictions:

(a) As regards income

The Preference Shares shall confer on the holders thereof the
right to receive in priority to any rights of the holders of any other class
of shares in the capital of the Company and payable without any resolution
of the Company in general meeting a non-cumulative preferential dividend on
the capital for the time being paid up on those shares payable

Please tick here if
continuad ovérloaf /

Signed 7 /Téz; (A Designation # ?5“:\\”. v Date | { 2 / g

Presentor’s name, address and For official use
reference (if any) General Section

Allison & Bumphreys
East India House

109-117 Middlesex Street
London El 7JP

Posi room

\ il

30/C/5r05-01 BAXO798JF 1

Laseeform Enternational Limited 1990




Company No: 2548079

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
CLASS CONSENT
SPV MANAGEMENT LIMITED

We, the undersigned, being the holders of all the issued "NV" ordinary shares in the
capital of the Company HEREBY CONSENT to the resolutions set out in the notice
of EGM to be held on ist March 1995 and any consequent variation of the class

rights attaching to those shares,

Dated ( yi~ o PN , 1995

--------------------------------------------

Jusr2/amb/sp05-01/consent.feb9S

———




Company number: ~ 2548079

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of
SPV MANAGEMENT LIMITED
(passed on (§F 7 avt1995)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened
and leld al 78 Cannon Sireet, London EC4P SLN on 1st March 1995, the following
resolutions were duly passed, as to resolutions 1, 2 and 4 as special resolulions of the

Company and as to resolution 3, as an ordinary resolution.

SPECIAL RESOLUTIONS

1. That each of the 49,000 issued and unissued "NV" Ordinary Shares of £1 in the
capital of the Company be redesignated as ordinary shares of £1 in the capital of
the Company ranking pari passu in all respects with the existing ordinary shares

of £1 each in the capital of the Company.

2. That the Company adopt new articles of association in the form set out in the
document marked "A" (the "Articles”) produced 1o the meeting and signed by the

Chairman for the purpose of identification, to the exclusion of its existing articles,

<o R

*ANe7E8JES [ 270)
COMPANIES HGUSE 69023795




Jusr2/amb /sp05-01/resolut.feb95

ORDINARY RESOLUTION

3. That the authorised share capital of the Company be increased to £100,000 by the
creation of 50,000 redeemable preference shares of £1 each having attached to

them the rights set out in the Articles.

SPECIAL RESOLUTION

4. THAT as allowed by article 6(b) of the Articles, the allotment of 25,000
redeemable preference shares of £1 each to each of A. F. Raikes and LDC Trust
Management Limited pursuant to the authority contained in article 6(c) of the

Axticles shall not be subject to article 6(a) of the Articles.

--------------------------------------------

g




14-03-95

Company nunmber .

2548079
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of
SPV MANAGEMENT LiMYTED
(containing all amendments
up to 1st March 1995)
1. The Company's name ie SPV MANAGEMENT LIMITED.?
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:
{A) (L) to provide eervices in connection with the management,

administration and organisation of any company branch oxr partnership and tc
engage and hire professional, executive, clerical, secretarial, manual and other
staff (including executive and non-executive directors) and to enter into
agreements with any person, firm or company to make available to such persons,
£irms or companies the services of persons se engaged by the Company.

(ii) to undertake and perform the office and duties of trustee, for any
person or cerporation;

{iii) to undertake and execute any trust or discretion, and the
distribution amongst those persons entitled to it, of any income capital or other
moneys, and whether in money or specie, in furtherance of any obligation orx
discretion;

1 By a Special Resolution of the Company passed on 19 December 1990,
the name of the Company was changed from “"Legibus 1586 Limited".

By a Special Recolution of the Company passed on 19 December 1990,
the Maemorandum of Asgociation was amended with raegpect to objecta.
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{iv) for the above purpomes to hold, deal with, invest, manage, direct
the management of, buy, sell, exchange, mortgage, charge, lease, dispose of or
grant any right or interest in, over or upon any real or personal property of
any kind, including contingent and reversionary interests in any groperty, and
to undertake and carry on any business undertaking or transaction”;

{v) to carry on business as manufacturers, builders and suppliers of
and dealers in goods of all kinds, and as mechanical, general, electrical,
marine, radio, electronic, aeronautical, chemical, petroleum, gas, civil and
constructional engineers, and manufacturers, importers and exporters of, dealers
in machinery, plant and equipment of all descriptions and component parts
thereof, forgings, castings, tools, implements, apparatus and all other articles
and things;

{vi) to act as an investment holding company and to co-oxdinate the
business of any companies in which the Company is for the time being interested,
and to acquire (whether by original subscription, tender, purchase exchange or
otherwise)} the whole of or any part of the stock, shares, debentures, debenture
stocks, bonds and other securities issued or guaranteed by a body corporate
constituted or carrying on business in any part of the world or by any
government, sovereign ruler, commissioners, public body or authority and to hold
the same as investments, and Lo sell, exchange, carry and dispose of the same;

(vil) to carrzy on the businesses in any part of the world as importers,
exporters, buyers, sellers, distributors and dealers and to win, process and work
produce of all kinds.

{B) Te carry on the following businesses, namely, contractors, garpgea
proprietors, filling station proprietors, ownera and charterers of road vehicles,
aircraft and shlps and boats of every description, lightermen and carriers of
goods and passengars by road, rail, water or air, forwarding, transpert and
commigsion agents, customs agents, stevedores, wharfingersg, cargo
superintendents, packers, warehouse storekeepers, cold store keepers, hotel
proprietors, catererxrs, publicans, consultants, advisers, financiers, bankers,
advertising agents, insurance brokers, travel agents, ticket agenta and agency
buginess 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
whatgsoever which can in the opinion of the Directors be advantageously caxrried
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.

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

3 By a Spesrial Resolutlon of the Company passed on 23 December 1991,

the Memorandum of Association was further amended with respect to
objects,
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(D) T¢ build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinery, engines and
to clear sites for the same or to join with any person, firm or company in doing
any of the things aforesaid and to work, manage and control the same or join with
others in so doing.

(E) To enter intc contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the Company of
any of the objeects for which the Company is formed.

(F) To acguire, undertake and carry on the whole or any paxt of the
business, property and liabilities of any person or company carrying on any
business which may in the opinion of the Directors be capable of being
conveniently carried on ox calculated directly or indirectly to enhance the value
of or rendexr preofitable any of the Company's property or rights, or any property
suitable for the purposes of the Company.

(G) To enter into any arrangemants with any government or authority
national, international, supreme, municipal, local or otherwise, that may in the
opinion of the Directors be conducive to the Company's objects or any of them,
and to obtain from any such government or authority any rightes privileges, and
concessions which in the opinion of the Directors is desirable, and to carry out,
exercise and comply with any such arrangements, rights, privileges and
concessions.

(H) To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Xingdom or
elsevhere any patents, patent rights, brevets d'invention, licences, secret
processes, trade marks, registered designs, protections, concessions and the
like, and to use and turn to account and to manufacture under ox grant licences
or privileges in respect of the same, and to expend money in experimenting and
tegting and making researches, and in improving or seeking to improve any
patents, inventions or rights which the Company may acguire or propose to
acguire.

(X} To acquire an interest in, amalgamate with or enter into partnership or
into any arrangement for the sharing of profits, union of interests, co~
oparation, jeint adventure, reciprocal concession, or otherwise with any company,
or with any employeas of the Company. And tc lend money to, guarantee the
contracts of, or otherwise assist any such company, and tc take or otherwise
acquire ahares or securities, the purchase of assets or services or otherwise
for the payment of any such company, and to sell, hold, re-issue, with or without
guarantee, or otherwise deal with the sama.

(J) To lend money to subsidise and assist any persons or companiesg and to
act as agents for the collection, recelpt or payment of money and generally to
act as agents or brokers for and raender services to any company, and to undartake
and pexform sub-contracts.

(K) To enter into any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to thae generality of the foregoing) to guarantee
or otherwise provide security for, with or without the Company receliving any
consideration therefor or advantage therefrom, directly or indirectly, by
personal covenant or by mortgage, charge or lien over all or any part of the
undertaking, property and assels prasent and future and uncallaed capital of the
company or by any other means whatscever, the pexformance of the obligations and
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the payment of any moneys {including but not limited to capital or principal,
premiums, dividends or interest, commissions, charges, discount and any costs
or expenses relating thereto whether on any stocks, sharee or securities or in
any other manner whatsoever) by any company, firm or persen including but not
limited to any company which is for the time being the Company’'s holding company
or a subsidiary of the Company each as defined by section 736 of the Companies
et 1985 or of the Company's holding company as so defined or any company, firn
ox person who is for the time being a member or otherwise has an interest in the
Company or is associated with the Company in any business or venture, or any
other person firm or company whatsoever., For the purposes of this paragraph (K)
guarantee shall be construed so as to include any other obligation howsoever
described to pay, satisfy, provide funds ({whether by advance of money the
purchase of or the subscripticn of shares or other securities, the purchage of
assets or mervices, or otherxwise) for the payment or satisfaction of, or to
indemnify against the consequences of default in the paymant of oxr otherwise bhe
responsible for any indebtedness of any other company f£irm or person.

{L) To promote, finance or assist any company for the purpose of acquiring
all or any of the property, rights or undertaking or assuming the liabilities
of the Company, or for any other purpose whichh may be in the opinion of the
Directors directly or indirectly caleculated to benefit the Company, and to place
or guarantee the placing of, underwrite, subscribe for, or otherwise acguire all
or uny part of the shares or securities of such company as aforesaid.

{¥) To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of oxr incidental to the formation, registration,
promotion and advertising of or raising money 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 cbtaining applicatjions for or taking, placing or underwriting or procuring
the underwriting of shares or other securities.

{N} To remunerate any person, firm or company rendering service to the
Company siliether by cash payment or by the allotment to him or them of shares or
securities of the Company credited as fully paid uwp in full or in part or
otherwise.

(0) Generally to purchase, take on lease or exchange, hire or otherwise
acquire any real or perscnal property and any rights or privileges over or in
raspect thereof.

{P) To receive money on depesit upon such terms as the Directors of the
Company may approve.

(Q) To invest and deal with the moneys of the Company in such & manner ae
may from time to time be determined by the Directors.

(R) To lend money or give credit with or without security, but not to carxy
on the business of a registered money lender,

(S) To borrow or raisge or secure the payment of money in such manner as the
Directors ghall approve and in particular by the lssue of debentures or debenture
stock, perpetual or otherwise charged upon all ox any of the Company's property
{both present and future), including ite uncalled capital, and to purchage,
radeem ox pay off any such securities.




(%) To ramanerate any company for services rendered or to be rendered, in
placing, ox assisting to place, or guaranteeing the placing or procuring the
underwriting of any of the shares or debentures, or other securities of the
Company ox of any company in which this Company may be interested ox proposeée to
be interested, or in or about the conduct of the buainess of the Company, whether
by cash payment or by the allotment of shares, or securities of the Company
credited as paid up in full or in part, or otherwise,

(u) To subscribe for either absolutely or conditlonally ox otherwise acquire
and hold shares, stocks, debentures, debenture stock or other obligations of any
cther company and to co-ordinate, finance and manage the business and cperation
of any company in which the Company holds any such interest.

V) To draw, make, accept, endorse, discount, execute and issue promipsory
notes, bills of exchange, bills of lading, warxrants, debentures and other
negotiable or transferable instruments.

(W) To sell, lease, exchange, let on hire, or dispose of any real or
perscnal property orxr the undertaking of the Company, or any part or parts
thereof, for such consideration as the Directors shall approve, and, in
particular, for shares whether fully ox partly paid up, debentures or sacurities
of any other company, whether or not having objects altogether, or in part,
similar to those of the Company, and to hold and retain any shares, debentures
or securities so acquired, and to improve, manage, develop, sell, cuchange,
lease, mortgage, dispose of, grant options over or turn to account or otherwise
deal with all or any part of the property or rights of the Company.

{X) To adopt such means of making known the businesses and products of the
Company as may in the opinion of the Directors seem expedient, and in particular
by advertising in the Press, by circulars, by purchase and axhibition of works
of art or interest, by publication of hocks and periodicals, and by granting
prizes, rewards and donaticons.

{Y) Tc support, subscribe or contribute te any charitable or public object
or any institution, society or club which may be for the benefit of the Company
or ita Directors, officers or employees, or the Directors, officers and employees
of its predecessors in business or of any subsidiary, allied or associated
company, ©xr which may be connected with any town or place where the Company
carries on business and to subsidise or assist any assoclation of employers or
employees or any trade association. To grant pensions, gratuities, annuities
or charitable aid and generally to provide advantages, facilities and services
to any persen (including any blrectors or former Directors) who may have served
the cCompany or Aits predecessors in business or any subgidiary, allled or
associated company or to the wives, children or other dependants or relatives
of such persons, to make advance provision for the payment of such pensions,
gratuitiesg or annuities as aforesaid by establishing or acceding to such trusts,
schemes or arrangements (whether or not capable of approval by the Commisglonors
of Inland Revenue under any relevant legislation for the time being in force)
ag may seem expedient, to appoint trustees or to act as trustee of any such
schemes or arrangemente, and to make payments towards insurance for the benefit
of such perscons or to their wives, children, or other dependants or relatives.

(2) To establish and contribute to any scheme foir the purchaze or
subscription by trustees of shares in the Company to be held for the benefit of
the employeas of the Company or any subsidlary, allied or associated company,
and to lend money to such employees or to trustees on thelr behalf ¢ énable them
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to purchase or subacribe for shares in the Company and to fermulate and carry
into effect any scheme for sharing the profits of the Company with employees ox
any of them.

{AR) To apply for, promote and cbtain any Act of Parliament, order or licenca
of the Department of Trade and Industry or other authority fer enabling the
Company to carry any of its objects into effect or for effecting any
modifications of the Company's constitution or for any cther purposes which may
in the opinion of the Diractors seem expedient, and to oppose any proceedings
or applications which may in the opinion of the Directors seem calculated
directly or indirectly to prejudice the Company's interests.

{AB) To establish, grant and take up agencies in any part of the world, and
to do all such other things as the Company may deem conducive to the carrying
on of the Company's business, either as principals, or agents, and to remunerate
any persons in connection with the establishment or granting of such agencies
upon such terms and conditions as the Company may think fit.

(AC) Teo distribute among the shareholders in specie any of the property of
the Company ox any proceeds of sale or disposal of any property of the Company
and for such purpose to distinguish and separate capital from profits, buk so
that no distribution amounting to a reduction of capital shall be made except
with the sanction (if any) for the time being required by law.

{AD) To amalgamate with any other company.

{AE) Subject to and in accordance with due compliance with the provisions of
gections 155 to 158 (inclusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance (as defined in section 152(1){a) of the Act) for any such
purpoge as is specified in section 151(1) and/or section 151(2) of the Act.

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

(RG) To do all such other things as are in the opinlon of the pirectors
incidental or conducive to the attainment of the above objects, or any of them.

The objects specified in each paragraph of this Clause shall,
excapt where otherwise expressad in gsuch paragraph, be regarded as indepandent
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 Clause or the objects or powers therein specified or conferred
shall ba deemed subsidlary or ancillary to the objacts or powers mentionad in
any other paragraph, but the Company shall have as full a powar to exercise all
or any of the objects and powersa provided in each paragraph as if each paragraph
contained the objects of a separate company.

The word "company” in this Clause (except where used in reference
to the Company)} shall be deemed to Include any person or partnership or other
body of persons whether domiciled in the United Kingdom or elsewhere and whether
incorporated or unincorporated, and words denoting the singular number only shall
include the plural number and vice versa. The expression "the Act"™ in this
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Clause means the Companies Act 1985, but so that any reference in this Clause
to any provision of the Act shall be deemed to include a reference Lo any
modification or re-enactment of that provision for the time being in forcw.

4. The liability of the Members is limited.

5. The Company's Share Capital is £100,000 divided into 50,700 Ordinary
Shares of £1 each and 50,000 Redeemable Preference Shares of £1 eacw.

4 By Ordinary Resolution dated 23 December 1991 the authorised share

capital of the Company was increased from £100 to £50,000 and the
ghara capital was divided into 100 Ordinaxy Shares of £1 each andl
49,900 "NV" oOrdinary Shares of £1 each.

By Special Resolution dated 1 Marxch 1995 the share capital was
further increased to £100,000 by the creation of 50,000 Radacmable
Preference Shares of £1 each and the 49,900 "NV" Ordinary Shares of
€1 each were redesignated as Ordinary Shares of £1 each.
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WE, the subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandum; and we agree to take the number of shares
in the capital of the Company shown oppogite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Numbexr ¢f Shares
taken by each
Subscriber

VANESSA DIXON

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London

EC2vV 7LD

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Sguare
London

EC2vV 7LD

ONE

ONE

Dated the 2nd day of October 1990,
WITNESS to the above Signatures:-

DENISE WARD

Royex House
Aldermanbury 3quare
London

EC2V 7LD
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION

of

SPV MANAGEMERNT LIMITED

{adopted by special resolution
passed on let Maxch 1995}

PRELIMINARY
1. In these Articles:

{a) The "Act" means Lhe Companies Act 1985 including any
gtatutory modification or re—-enactment thereof for the time being in force,

{b) "Table A" means the regulations ¢ontained in Table A as
defined in Section 8 of the act,

(c) Except where otherwise specifically preovided any reference
to a "regulatjon" is a reference to a regulation contained in Table A,

2. Regulations 2, 8, 24, 50, 53, 69, 73 to 80 inclusive, 88, 94 to 97
inclugive, 115 ané 118 shall not apply to the Company but otherwise the
regulations contained in Table A shall apply subject to the modifications
and additions made by theee Articles.

INTERPRETATION

3. In these Articles, unless the contrary intention appears, words
importing the eingular number include the plural number and vice varsa,
words importing one gender include all genders, words importing persons
include corporationg and the expression “paild up" includes credited as paid

up.




SHARE CAPITAL

4, At the date of adoption of these Articles the authorised share
capital of the Company is £100,000 divided into 50,000 ordinary shares of
€1 each and 50,000 redeemable preference shares of £1 each (“Preference
Shares").

5. The Preference Shares shall have and enjoy the following rights and
be subject to the following restrictions:

{a) As regards income

The Preference Shares shall confer on the holders thereof
the right toc receive in priority to any rights of the holders of any other
class of shares in the capital of the Company and payable without any
regolution of the Company in general meeting a non-cumulative preferential
dividend on the capital for the time being paid up on those shares payable
yearly on 3lat December in each year at a rate for each yearly period equal
to the Londen interbank offer rate for twelve month sterling deposits as
quoted by National Westminster Bank PLC on the first business day of such
period but only if and so far as the distriputable profits of the Company
on the relevant payment date shall in the opinion of the directors (which
shall be conclusive) justify such payment and to the extent that there are
insufficient distributable profits on any payment date the rights of the
holders of Preference Sharaes under this paragraph shall lapse pro tanto.

(b) As regards capital

On a xeturn on capital on liguidation or otherwise the
assets of the Company available for distribution amongst the members shall
be applied in repaying to the holders of the Preference Shares the amounts
paid up on those shares and any dividend which shall have accrued on them
down to the date of the liquidation or other return on capital in priority
to any payment to the holders of the oxdinary shares, but the Preference
shares shall not entitle the holders to any further or other participation
in the profits or assets of the Company.

{c) As regards voting

The holders of the Preference Shares shall be entitled to
receive notice of, attend and vote at all general meetings of the Company
and shall be entitlad to one vote each and on a poll shall have one vote
for everxy Preference Share of which they are the holder.

{d) As regards redemption

(1) The Company may at any time apply any profits or
meneys of the Company which may lawfully be applied for the purposes of the
redemption of the whole or part (in integral multiples of £10,000} of the
Preference Shares then outstanding by serving notlce of such redemption
upon the holdars of the Preference Shares;

(L£1) Not less than 30 days notice of redemption sghall be

given to redeem on either 30th June or 3lst December in any year (the
"Rademption Date"} and tha notice shall spaoify the numbar of Preference
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Shares of each helder to redeenmed;

(iii) In the event of the Company determining to redeem a
part only of the Preference Shares, those to be redeemed ghall be a
rateable proportion (as nearly as practicable without involving fractions
of shares) of each holding of such shares on the Redemption Date;

{iv} On the Redemption Date the Company shall be
entitled and bound to redeem the shares speclfied in the notice at par and
to pay the dividend which shall have accrued on them down to the Redemption
Date against delivery of the certificates for the shares to be redeemed;

(v) The Preference Shares to be redeemed shall cease to
rank for dividend on the Redemption Date unless on the certificates for the
shares being tendered te the Company the Company shall fail to effect such
redemption.

6. {a) Subject to paragraph (b), any original shares of the Company
for the time being unissuwed and any new shares from time tc time to be
created shall be offered to existing holders of shares of the ¢lass being
offered in strict proportion to the number of shares of that class held by
them. The offer shall be made by notice to each member specifying the
number of shares offered and limiting a pericd (not being less than 14
days) within which the offer if not accepted by notice to the Company shall
be deemed to be declined. TFollowing expiry of such periocd or receipt of
notice of the acceptance or refusal of every offer made hersunder the
directors may dispose of any shares not accepted by the members in such
manner as they think most beneficial to the Company provided that such
shares shall not be disposed of on terms which are more favourable than the
terms on which they were offered to the members hereunder.

{b) Paragraph (a) shall not apply to:

(1) any shares which the Company may at any time by
special resolution declara shall not be subject to the provisions of
paragraph (a); and

(L) any shares which by reason of the proportion borne
by them to the number of persons who would be entitled to an offer under
paragraph (a) or which by reason of any other difficulty of apportionment
cannot in the opinion of the directore be conveniently offered as provided
in paragraph (a}.

(e) The directors are generally and unconditionally authorised
for the purposes of section 80 of the Act to the exclusion of any previous
authority at any time or times during the period of five years from the
date of the adoption of these Articles to allot, or to grant any right to
subscribe for or to convert any securlty into, shares in the authorised
share capital of the Company at that date.

{d) At the expiry of the period of five years, the authority
cantained in paragraph (c) shall expire, but the Company may make an offer
or agreement before the expiry of the authority which would or might
require shares to be allotcted, or rights to subsecribe for or to convert any
securlty into shares to be granted, after the expiry of the authority.
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7. Section 89(1), sections 90(1) to {5) and section 90(6) of the Act are
excluded.

8. Regulation 2 shall not apply. Subject to the provisions of the Act
and of these Articles and without prejudice to any rights attached to
shares already igssued any share may be issued with such rights or
restrictions attached and upon such terms and conditions as the directors
shall in their absoclute discretion determine.

9. For the purposes of regulation 3 the terms and conditions for the
redemption of redeemable shares shall be determined by the directors at the
time of issue and shall be such and determined in such manner as the
directors in thelr absclute discretion think fit.

VARIATION OF RIGHTS

l1o. If at any time the share capital of the Company is divided into
different classes of shares, the rights attached to any c¢lass may, subject
to the provisions of the Act, be varied eilther with the consent in writing
©of the holders of not less than three-guarters in nominal value of the
issued shares of that class or with the sanction of an extraoxdinary
resolution passed at a separate general meeting of the holders of the
shares of that class. To every such separate general meeting all the
provisions of thess Articles relating to general meetings of the Company
and to proceedings thereat shall, so far as applicable, apply except that
the quorum shall be at least two persons together holding or representing
by proxy at least ome-third in nominal value of the issued shares of the
class in gquestion and at an adjourned meeting one person holding any number
of shares of the class in gquestion or hig proxy.

LIEN

i1. Regulation 8 shall not apply. The Company shall have a first and
paramount lien on every share (whether or not it is a fully paid shave) for
all money (whether presently payable ox not) called or payable at a fixed
time in xegpect of that share and the Company shall also have a first and
paramount lien on all shares (whether fully pald or not) standing
registered in the name of any member whether solely or one of two or more
joint heolders for all moneys presently payable by him or his estate to the
Company, but the directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article. The Company's lien
(1f any) on a share shall extend to any amount payable in respect of it
including all dividends payable thereon.

TRANSFER OF SHARES
iz, The transferor of a share shall be deemed to remain the holder of the
share until the name of the transferee is entered in the register of

mambars in raespact thereof.

13, {a) The directors shall decline to register any transfer of any
oxdinary share other than a transfer made pursuant to the provisions of
article 14.

(b) The directors may also refuse to register a transfer of a
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gshare on which the Company has a lien.

14. Rny shares of any clags or interest in shares of any class of which
the holder shall desire to dispoge shall first be offered to the members
holding the other shares of that class in proportion as nearly as
practicable to the number of such shares held by them. The offex shall be
made by notice to the member specifying the number of shares offered and
the price at which they are to be offered and limiting a period (not belng
less than fourteen days) within which the offer if not accepted by notice
to the offeror shall be deemed to be declined. Following expiry of such
period or receipt of notice of the acceptance or refusal of every offer
made hereunder, tha offeror may dispose of any shares not accepted by the
members in such mannexr as the offeror seea f£fit provided that:

{a) such shares shall not be dispcsed of on terms which are more
favourable to the transferee than the terms on which they were offered to
the members hereunder; and

{b) any shares not so disposed of within a period ¢f six months
from the expiry of the pericd for acceptance of the original offer shall
thereafter become subject to all of the proviasions of this Article.

PROCEEDINGS AT GENERAL MEETINGS

15. A poll may be demanded at any general meeting by the chairman or by
any member present in person or by proxy and entitled te vote. Regulation
46 shall be amended accordingly.

16. The chairman at any general meeting shall not be entitled to a second
or casting vote, Regulation 50 shall not apply.

17. {a) A general meeting or a meeting of any class of members of
the Company may consist of a conference between members some or all of whom
are in different places provided that each member who participates is able:

(i) to hear each of the other participating membens
addressing the meeting; and

(ii) if he so wishes, to address all of the other
participating members simultaneously,

whether directly, by conference telephone or by any other form of
conmunications equipment (whether or not such equipment is available when
this Article ic adopted) or by a combination of those methods,

(b} A guorum is deemed to be present if those conditions are
gatisfied in respect of at least the number of members requlred to form a
quorur.

(c) A meeting held in this way is deemed to take place abt the
place where the largest group of participating members is azsembled or, if
no such group is readily identifiable, at the place from wherc the chairman
of the meeting participates.

{d) A resolutlon put to the vote of a meetlng shall be declded
by each member indicating to the chairman (in such manner as the chaixman

-5 =




may direct) whether the member votes in favour of or against the resolution
or abstainas., Regulation 46 shall be amended accordingly.

(e) Raferences in this Article to members shall includo their
duly appointed proxies and, in the cagse of corporate members, their duly
auvthorised representatives.

18. {a) Regulation 53 shall not apply. A resolution in writing
signed by or on behalf of all the members of the Company who would be
entitled to vote on it if it had been proposed at a general meeting or at a
neeting of any class of members of the Company shall be as valigd and
effactual as if it had been passed at a general meeting or at such class
meeting (as the case may be) duly convened and held. The resolution may be
contained in one document or in several documents each stating the terms of
the resolution accurately and signed by or on hehalf of one or more of the
members., This Article is in addition to, and not limited by, the
provisions in sections 381A, 3818 and 381¢C of the hct.

(b} Paragraph (a) shall apply ag if the word "signed" included
"approvad by letter, facsimile or telex'.

VOTES OF MEMBERS

19. A proxy appointed by a member of the Company under section 372 of the
RAct may vote on a show of hands as well as on a poll, but no person present
shall be entitled to more than cne vote on a show of hands. Regulation 54
shall be amunded accordingly.

RLTERNATE DIRECTORS

20. (a) Regulations 65 to 68 inclusive shall apply and an alternate
director may also be removed from office by notice to the Company given by
the co-directors of the director who appointed him.

{b) Regulation €9 shall not apply. An alternate direci:or shall
be deemed to be a director for the purposes of Rrticle 29 and regulations
38, 44 and 65 to 68 inclusive but for no other purposes.

{c) An alternate director shall alone be responsible for his own
acts and defaults and he shall not be deemed to be the agent of the
director appointing him.

APPOINTMENT AND RETIREMENT OF DIRECTORS

21. No director shall be requlred to vacate his office by reasen of his
attaining the age of seventy years or any other age.

22, The directors shall not be required to retire by rotation.
Regulations 72 to 80 inclusive and the last sentence of ragulaticn 84 shall
not apply.

23. The directors may appeint any person who le willing to act to be a
director, either to fill a casual vacancy or as an additiocnal director.




DIRECTORS® APPOINTMENTS AND INTERESTS

24, Regulations 84 and 85 shall apply to directors (but not to alternate
directors) subject to the following modifications:

(a) Without prejudice to the generality of regulation 84 a
director may act by himself or his firm in a professional capacity to the
Company (except that of auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director.

(§:3)] Without prejudice to the provisions of regulation B5(b), a
director may also exercise the voting power conferred by sharea in any
other body corporate in any manner and in all respects as he thinks fit,
including the exercise thereof in favour of any resolution appointing him
or any of the other directore a director or officer or employee of such
other company or voting or providing for the payment of remuneration to the
director or officer or employee of any cother body corporate.

25, Without prejudice to the generality of regulation 86(a) a general
notice to the directors by a director that he is a member of any specified
firm or company and is to be regarded as interested in any contract, matter
or arrangement which may after the date of the notice be made or arise with
such firm or company shall (if such director shall give the same at a
meeting ¢f the directors or shall take reasonable steps to secure that the
same is brought up and read at the next meeting of directors aftar it is
given) be a sufficient declaration of interest in relation te such
contract, matter or arrangement for the purposes of regulation 85 and after
such general notice is given it shall not be necessary to give any further
notice relating to any particular contract, matter or arrangement with such
firm or company.

26, Notices of méetings of the directors shall be given to all directors
and to any alternate directors appointed by them. Regulations 66 and 88
shall be amended accordingly.

PROCEEDINGS OF DIRECTORS

27. The maximum and minimum number respectively of the directors may be
determined from time to time by ordinary resolution in general meeting of
the Company. Subject to and in default of any such determination thexe
shall be no maximum number of directors and the minimum number of directors
shall be two. Whenscever the minimum number of directors shall be one, a
gsole director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the
directors generally, and regulations 89 and 90 shall be modified
accordingly.

28. Regulation 93 shall apply as if the word "signed*" included "approved
by letter, facsimile or telex",

29. Regulations 94 to 97 inclusive shall not apply. A director may as a
director vote and be counted as one of a gquorum upon a motion in respect of
any contract, matter or arrangement which he sheall make with the Company or
in which he shall be in any way directly or indirectly interested, and
whether or not hig interest or duty in respect thereof doaes or may conflict
with the interests of the Company or his duty to the Company.
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30. {a} A meeting of the directors may consist of a conference
between directors some or all of whom are in different places provided that
each director who participates is abla:

{1) to hear each of the other participating directors
addrassing the meeting; and

(L) if he so wishes, to address all of the other
participating directors simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether or not such equipment is available when
this Article is adopted} or by a combination of those methods.

(b} A quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of directors regquired to form a
gquorum.

{e) A meeting held in this way is deemed to take place at the

place where tha largest group of participating directors is assembled or,
if no such group is readily identifiable, at the place from wherxe the
chairman of the meeting participates.

NOTICES
3i. {a) For the purposes of regulation 111 "writing®" shall include a
telex or a facsimile.
(b) Regulation 115 shall not apply. Proof that an envelope

containing a notice was properly addressed prepaid and posted ghall be
conclusive evidence that the notice was given and such notice shall be
deemed effectively served 48 hours, (five days if addressed overseas) after
being put in the post prepaid by first class mail, {airmail if addressed
overgeas), Saturdays, Sundays and public holidays at the place of receipt
excepted. Proof that a telex was transmitted without interruption to the
correct telex number and that a correct answerback code was received
immediately before and after commencement of transmission shall be
conclusive evidence that the notice therein was given, and it shall be
deemed effectively served at the time of sending. In all other
circumetances the fact and time of receipt of a notice must be proved by
the giver therecf. Regulation 112 shall be amended accordingly.

INDEMNITY

32. Everxy director, other officer or auditor of the Company shall, to the
extent permitted by the Act, be indemnified out of the assets of the
Company against any liability incurred by him in the execution of, or in
ralation to, his dutiea. This indemnity shall not apply to any liability
to the extent that it is recovered from any other person and the indemnity
is subject to such officer or auditor taking all reasonable steps to effect
such recovery, sc that the indemnity shall not apply to the extent that an
alternative right of racovery is capable of being enforced. Subject to the
Act, no director, other officer or auditor shall be liable for any loss,
damage or misfortune which may happen to, or be incurred by, the Company in
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the execution of, or in relation to, his duties. This Article dogs not
raequire the Company to purchase and waintain for any such officer or
auditor insurance against any such liability, but does not restriat the
Company from doing so. Regulation 118 shall not apply.




