THE CCHMPAMIEZS ACE 1985
A PRIVATE COMPANY LIMITED BY SHARES
AMENDED MEMORANDUM OF ASSOCIATION
OF

SPEEDD (EURCFE) LIMITED

L. The name of the company (hereinafter called "the
Company") is SPEEDO (EUROPE) LIMITED.

2. The registered office of the Company will ba
gituated in England and Wales.

3.k The objects for which the Company is established

2 =

3.l (A) to carry on all or any of the businesses of
designers, manufacturers, wholesalers retallers agents

r S .55
and representatives for the sals of, importers and
exporters, shippers, distributors and dealers in
garments, worsted, cabrics, textiles cloths, fibres ‘and
varng of all kindg and fibrous substances, clothes,

hats, ribbons, tape and millinery of every description,
caghion specialists, fashion consultants, tallors and
dressmakers, costumiers, milliners and general drapers,
furriers, hosiers, hatters, silk nmercers, lace
merchants and dealers in natural and awtificial Fabrics
of all kinds, corset and balt makers, raberdashers,
glovers, dyers and cleaners, converters, repalrers,
knitters, pressers, printers, carders, scribblers,
cutters, weavers, spinners, strippers, bleachers,
Finishers proprietors of boutiques, dress shops and
general stores, sports outfitters, dealers in sports
and athletic ecquipment and accessories, boot and shoe
manufacturers and dealers, hide, skin and Foa
merchants, furriers, tanners, umbrella dealers and
manufacturers of and dealers in wigs, bags, trunks

(=0

fad By wvirtue of a Special Regolution of the Company
passed on 16th August 18BE Clause 3 wasz amended by the
deletion of the then existing Clause 3 and the adoption
ir substitution therefor of Clause 8 as printed.
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guitecases, leather and fancy goods of all kinds and of
and in jewellery, china, glass, pottery, toys, ganes,
novelties, stationery, perfumery and toilet raguisd
and all articies, commodities and things used o
required for househcld or personal use or adornment and
general merchants and traders:

e

(B) to carry on ‘the business of a holding
company and *to acquire by purchase, exchange,
gubscription or otherwise and to hold the whole or any
part of the securities and intsrests of and in any
companies for the time being engaged, concernad or
interssted in any industry, trade or business ond to
promote the beneficial co-operation of any such
companiss as well with one another as with the Company
and to exercise in respect of such investments and
holdings all the rights, powers and privileges o
ownership including the right to vote thereon;

(C)Y to lend or advance monles (dncluding for
the avoidance of doubt advances £for the purpose of
assisting the acguisition of the Company's sharess or
the shares of the Company's holding company or for the
purpose of reducing or discharging any liability
incurred by any person for the purpose of the
acquisition of the Company's shares or the shares of
the Company's holding company so far as lawful} give
credit to or enter into any guarantee, contract of
indemnity or suretyship and in particular {without
prejudice to the generality of the above) to guarantee,
support or secure, with or without consideratlion,
whether by personal obligation or by mortgaging or
charging or creating lien upon all or any part of the
undertaking, property assets rights and revenues
present and future and uncalled capital of the Company
or by both such metheds ox in eny ofther manner
whatsoever, ‘the performance or discharge of all
obligations commitments and Liabilities of, and the
repayment or payment of any monies whatsosver
(including but not limited to principal interest and
other liabilities on or iLn respect of any borrowings on
acceptance credits and any capital premiums interest
dividends and other money payable on or in respect of
any securities) of any person firm or company,
including (without prejudice to the generality of the
above) any company which is for the time beling a
subgidiary or a holding company of the Company ox
another subsidiary of a holding company of the Company
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ar otherwise assocelated with the Company and Inoluding
for the avoidance of doubt ony Iindebtedness or
liabilitlies or obligationz incurred or securities
igsued by any such verson £firm or company for the
purpose of acguiring shares in the Company cor in any
company of which the Company is a subsidiaty;

3.2 to enploy the funds of the Company in the
devaelopment and expansion of the business of the
Company and all or any of its subgidiary or associated
companies and in any other company whether now existing
or hereafter to bhe formed and engaged in any like
business of the Company or any of its subsidiary or
associated conpanies or of any other industry ancilllary
thereto or which can convenifently be carried on in
connection therewith.

3.3 To co-ordinate the administration, policies,
managemeant, supervising, contrel, regearch,

development, planning, manufacture, trading and any and
all other activities of, and to act as financial
advisgers and consultants to, any company or companices
or group of companies now or hersafter formed or
incorperatad or acguired which may be or may become
raeiated or assoclated din any way with the Company or
with any company related or associated therewith and
glther without reamuneration or on sach terms as o
remuneration as may he agreed;

3.4 to organise, incorporate, reorganise, Efinance,

aid and assist, financially oxr othesrwise, companies and
to underwzite or guarantee the subsoription of shares,
securities or notes of any kind, and to make and carry
into effect arrangements for the dissue, underwriting,

resale, sxzchange or distribution theresof;

3.5 to carry on the business of land and property
developers of every and any description and to acquire
by purchase, lease, concession, grant, Licence ox
otherwise such lands, buildings, leases, underleases,
rights, privileges, stocks, shares and debentures in
sompanies, policies of insurance and other such
property as the Company may deem £it and shall acguire
the same for the purposes of investment and development
with & view to receiving the income therefrom; and to
enter inte any contracts and other arrangements of all
kinde with persons having dealings with the Company on
guch terms and for such periods of time as the Company
may from time to time determine, on a commission or fee
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3.6 to carry on aiz kinds of premotien business,
and, in particular, <o Form, constitute, float, lend
meney to, assigt, manage aud montrol any companies and
to market, advertise or promote goods, services,
material (tangible or intangible) or any other thing
'&qﬂh;aatt::su:)fsrxres{zr,:

3,7 to va the investmenits and holdings of +the
Company asg may from time to time be deemed desirable:

3.8 to act asg trustee of any kind including trustees
Of any deeds constituting o securing any debaentures,
debenture stock or other securities or obligations and
te undertake and execute any trust or trust business
(imcludimg the business of acting as trustee under
wills and sattlemants)p anc to do anything that may be
necessary or assist in the obtaining of any benefi
under the estate of an Aindiwvidual, and also +to
undertake +the Ooffice of erecutor, admimiﬂtraﬁor,
sacretary, treasurer or registrar or to bacoms marager
ufamrMWMMW,mmwmdmw>mmxmnMMrorumMNmm
any registration duties, whether In relation +to
Sacurities or otherwise;

3.9 to  provide technical, cultural, artistic,
@ducatinnalf entertainment op business material,
facilities or services and to Carry on any busilness
involving any such provision;

3.10 to earry on the business of conmission agents,
factors, general merchants and dealers 4in FVELY
description of goods, exporterg and importers,
concessionalres, wholesale and retadl traders,
carriers, warehousemen, designers, advertising
coentractors or agents, or trustees, brokers or agents
of any COmpany »

3.11 to manufacturs, develop, Process, refine,
repair, purchase, sell, export, import, deal in or let
on hire all kinds of goods, substances, articles,
services and material (tangible and intamgible) of any
kind which may be advantageous to the Company or which
any of the customers or other companies having dealings
with the Company may from time +o tine ragquire;
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noy, brokerages and

b 4 o provide sevvicos of  any
corrying oo of advisory, oonsull

agency businese of any lLindsy

3.3 to acguire and caryxy on any busilness carried on
try a subsidiary or a helding company of the Company or
ancther subsidiary of a holding company of the Company;

3.14 to enter into any arrangements with any
governmant or auvtheority or person and to obtain £rom
any such government or auwthority or person any
iegislation, orders, zlghts, privileges, franchises and
concessions and to carry out, exercise and comply with
the same;

3.15 to purchase, take on lease or in exchange, hire,
renew, or otherwise acquire and hold for any estate or
interest, and to g2l1l), let or otherwise doal with or
dispose of in whole or in part, and to improve, ranage,
develop, turn to account, grant royalty share of
profits or otherwise grant lilicences, easements and
other rights in respect of any lands, buildings,
machinery, wrights, stock-in-trade, business concerns,
choses in action, and any other real and personal
property of any Rind including all of the undertaking
agsets of the Company and to perform any services or
render any consideratlion and to construct, equip, altexr
and maintain any buildings, roads, railways, tramways,
sidings, bridges, reservolrs, shops, stores, factories,
works, plant and machinery necessary or convenient For
the Company's business and dn each case for any
consideration which may be thought £it;

3.16 to purchase or otherwise acguire and undertake
all or any part of the business, property, assets,
liablilities and transactions of any person f£firm or
company carrying on any business which this Company is
aunthorised to carry on or possessed of property
sulitable for the purposes of the Company or which can
he carried on in conjunction therewith or which is
capable of being conducted so as directly oxr indirectly
o benefit the Company:

3.17 to enter into partnership or any other
arrvangement for sharing profits or joint adventure or
co-operation with any company carrying on, engaged in
or about to carry on ox engage in any business or
transaction within the objeacts of this Company or

5



ctherwise capable of belng conduotoed so as dirpotly o
indirectly to benefit the Cowmpany, and to subsidise on

otherwilisze assist any such company;

3.18 to invest and deal with the nonies of The
Company not lmmediately reguired in ©r upon suach
JMMNWJMﬁ{WWWTHWHSMW%HMMWBCmmMW)mmﬁm
much manner as may from time to time seem arpaedient:

3.49 to lend or advance money or otherwise give
credit to provide f£inancial acoommodation to any
company with or without security and otherwise on such
tmmgﬁm1mysmmnemm¢mm:aMlhyd%mwm money with
any company and to carry on the pusiness of a banking,
finance Or insucrance company;:

3.20 to bhorrow and raise money and accept monsy oOn
deposit and to secure or discharge any debt o
ohligaticn of or binding on the Company or any other
company in such manner as may be thoughit £it and in
particular by mortgages and charges upon ‘the
undexrtaking and all or any of the property and assets
(present and future) and the uncailed capital of the
CWWMW,Orbyﬁ%wﬂ%ﬂﬂmEWﬂMmmw%”WMlmmMH%l
may be thought expedient of securities of any
description;

3.21 te  draw, make, accept, endorse, dilscount,
execute, issue, ne’ - tiate and deal in promissory notes,
bills of exchange, shipping documents and olther
nmmmiMMﬁtm:tmmﬁﬂmﬁﬁﬂahﬁﬂmmmwm;mmihnbmm sell
and deal in Fforelgn currencies;

3.2 to apply for and take cut, purchase or otherwilse

acguire, sell, deal, ox trade in any way in service
marks and names, designs, patents, patent wrights,
inventions, secret processes and any form of
intellectual property aind to cawrry on the business of
an inventor, designer or research organisation;

3.23 to issue and allot securities of the Company for
~ash or in payment or part payment for any real or
personal property purchased o ctherwise acquired by
the Company or any services rendered o the Company o
as security for any obligation or amount (even i1E less
than +he nominal amount of such securities) or Lox any
other purpose:;

.
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3.24 0 give any renuiceration or other coppensation
or reward for services vendeored or to be rendered in
placing or procuring =subseoriptions of, or otherwise
assisting in the issue of, any securities o©of the
Company oxr in or 2bout the formation of the Company or
the conduct or course of its business, and Lo establish
or promote, or concur ov participate in establishing ox
promoting, any company, fund or trust and to subscribe
for, underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to carry
on the business oFf company, fund, trust or business
promoters or managers and of underwriters or dealers in
securities, and to act as director of and as secretary,
manager, registrar or transfer agent Ffor any other
SOMpPEny »

3.25 to grant or procure the grant of donations,
gratuities, pensions, annuities, allowances, or other
benefits, including benefits on death, to any
directors, officers orx employees or former directors,
officers or employees of the Company or any company
which at any time ls or was a subsidiary or a holding
company «f the Company or another subsidiary of a
holding company of the Company or otherwise associated
with the Company or of any predecessor in business of
any of them, and to the relations, connections or
dependants of any such persons, and to other persons
whose service or services have directly or indirectly
been of benefit to the Company or whom the hoard of
directors of the Company considers have any moral claim
on the Company or to their relations, connections or
dependants, and to establish or support any funds,
trusts, insurances or schemes (including in particular
but without detracting from +the generality of the
foregoing any trust or scheme relating to the grant of
any option over, or other interest in, any share in the
capltal of the Company oxr of any other company, or in
any debenture or security of any corporation or
zompany, including the Company) or any associations,
ingtitutions, celubs or schools, or to do any other
thing likely to benefit any such persons or otherwise
to advance the interests of such persons or the Company
or its members, and to subscribe, guarantee or pay
money for any purpose Llikely, directly or indirectly,
to further the interests of such persons or the Company
or its members or f£for any national, charitable,
benevolent, educational, social, public, general or
ugeful object:



3,26 to promote on esaist b Smeiting Any Comp
companies in any part of the world and to subse ibe
shares therein or other securities thereof for ‘the
purpose Of carrying on any business which the Company
iz authorised to caxry oOn, O for any other purpose
which may seem directly or indirectly calculated to

benefit the Company:

" P L d

3.4 to amalgamate with any other company in any
manner whatsoever {whether with or without a
1iquidation of the Company);

3.28 to procure the Company +o be registered in any
~ountiry or place in any part of the world;

3.29 o cease carrying on o wind up any busginess O
activity of the Company and to cancel any regletration
of and Tto wind up Or Procursc +the diszolution of the
Company in any state or territory;

3.30 to compensate for loss of office any directors
or other officers of the Company and to make paymants
to any persons whose office, employment O duties may
pe terminated by wvirtue of any transastion in which fthe
Company is engaged;

3.31 to pay out of the fFunds of the Conpany the
costs, charges and expenses af and incidental to the
formation and registration of the Company, and any
COmpany promoted by the Company, and the issue of the
capital of the Company and any guch other company and
of and incidental to the negotiations hetween the
;mmmﬂwspmmmMermrmmfmmmmwuﬁﬂmemmwmm
and alse all cogts and expenses of and incidental to
sne acguisition by the Company of any property O
assets and of and incidental o the accomplishment ©fF
all or any formalities which the Company may think
necassary or proper in connection with any of the
matters aforasald;

3.32 to insure with any other CcoOmpany against losses,
damages, risks and 1iabilities of all kinds which may
affect the Company;

3,383 to act as directors or managers of or to appoint
directors O managers of any subsidiary company O of
mWWﬂhw(mmmmrM1mmw1ﬂmthmw:ﬁnwwmyb@
interested;

8
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3.34 o ceontribute by donaticn, &4 ssoription,
guarantee o ctherwise +o any public, general,
charitabls, political or useiul clject whatsoevarns;

3.35 to distribute amwong the members in specie any
property of the Company, Or any proceeds of sale or
disposal of any property of the Company, but 20 that no
distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time
veing required by law;

3.36 o do all mv&mylmEtMGaﬂEWE'mmmgs:waamy;mmt
of the world, and either as principals, agents,
trugtees, contractors or otherwise and either alonsg oX
in corgjunction with others, and either by or through
agents, sub-contractors, trustees, subsidiaries or
otherwise;

3.37 m}cmwycm:wmcﬂhmraﬂmwﬁﬂamdtm anything
of any nature which may seem %o the Company capable of
bhedng convenienily carried on O done by the Company in
connection with the abcove, or nay seel to the Company
saleuvlated direetly or indirectly to benefii tThe
Company;

3.38 to do all sueh things as in the opinion of the
board of directors are or may be incidental or
sonducive to the above objects or any of fthem;

and it is hereby declared that for the purposes of this

clause:
{a) the word 'company ' in this clause shall
(except where referring to the Company) be
deemed to include any person ow partnership ox
MMu”mm;mewmm&~wwmm:Mmmwxmmdor
not incorporated, and whether formed,
incorporated, resident or demiciled in the
United Kingdom or elsewhere;

(b} the terms tgubsidiary' and "holding
company ' shall ioeal the same meaning as In
sertion 736 Companies Act 1985;

(c) ‘associated companies' shall mean any two
or more companies if one has acntrol of the



e

o any peroen hao controt of

other or othors,
polth opr ail of thom;

(d) ‘'securicies’ chall  inelude any  fuldy,
partly or nil paid or no par value share, stock,
unit, debenture or loan stock, deposit racelpt,
bill, note, warrant, coupon, right to subscribe
or convert, or similar right ow obligation;

(@) -and' and "or' shall mean 'and/or';

{(£) ‘'other' and 'otherwise' shall not be
construed eiusdem gensris where & wider
constructlion is possible] and

(g) the objects gpecifiled in each paragraph of
thig clause shall, except 4if at all where
otherwlse expressed, bs in no way fdmited or
restricted by reference to oxX inference from the
tarmgs of any other paragraph o the name of the
Company or the nature of any business carcied on
by ‘the Company O the order in which such
objects are stated, bul way be carried out in as
full and ample @ manner and shall be construed
in aos wide a sense as Lf each of ‘the said
paragraphs defined the cbiects of a separate and
independent company.

4. The llability of the members 1s limited.

. % The share capital of the Company is £1,050,000
divided inte 1,000,000 ordinary chares of £1 each and
50,000 Preference shares of £1 each. P

* By a Special resclution dated 10th October 1988 the share
capital of the Company was increased to £1,518,000 divided
into 1,000,000 Ordinary Shares of £1 each, 50,000 Preference
chares of £1L each and 468,000 Redeemable Freference Shares
of £1 each.



HE  the subsribers to thdo Menorandum of association
wign +o be formed into 3 Company pursuant to this
vemorandum and we respectivaely agree o take The number
of shares in the cwopltal of the Company set opposite
our respective nanes.

Names and addresses runber of
of subscribers shares -taken
' by each
Subscriber

ROBERT SHAW

43 Mena koad

Wwest Bridgford

Nottingham Lace Manufacturer one

JOHN FRANCILS MEADEN

4% Melton Road

West Bridgford

Nottinghamn Lace Manufacturer one

motal shares L aloaen

Dated the 9th day of January 1928
WMm%mtthaﬂwmsﬂgmmﬂmr-
J.A. SIMPo>ON

golicifor
Nottingham

LAaM/a/L - LAM2Z
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The Companies AU 1985

CcOMPAMY  LIMITED BY SHARES

ARTICLES OF ARSOCTIATION
QF

SPEEDO (BURCPE} TIMITED

(adopted by special resolution

w3

sassed on 1otk - october 1988)

preliminary

1. (a) The regqulations contained in rable A in the

gchedule to the Companies (Tables A LO ?) Regulations

1985 (hereinaftex called "Table A") shall apply to the

Company save insofar as they are varied or excluded by

or are inconsistent with these Articles.
(1) Raqulatimrﬂ 3r24,44”54,64,73 to 80

|{:lﬂrl(:\].lldsilifﬁriit) , B4,89, 94-08 (incly wive) and 118 of Table

A shall not apply to the Company.

B {a) Unless the context otharwise reguires,

references in these articles toO gtatutory I;ur:c:f&r:i.s;:intJJ:Ls;

shall be construed s referring te those provigiong as

amended or re-anacted and from time o time in force.



() In these Articles, the following words shall
nave the following meanings unless vthe context
otherwise requiresg:—

"directors®™ means all of the directors Ffor
the time being of the Company
including any ‘A' dirsctors
appointed for the time being
Pursuant to these Articles

"witimate holding means the company which does

company” net  dtselfd have a holding
company but which is the
holding company of (a)} the
Company ox (b) any holding
company off the Company ox (cﬁ
any holding company of which
the Company is a subsidiary
taking dinto account any
subgidiaries of that holding

company

Share Capital

3. (A) (i) The directors shall have general and
v 7 uncenditional authoxity (limited in +time as

hereinafter provided) +to allot any relevant

o
<



gecuritras up to the mamiwun anount hereinsiter
laid down. The maximsm amount of relevant
securitic. which mway be allotted under the
authority hereby conferred shall e that which
would result in the issue of all the shares in the
Company unissued at the date of adoption of these
Articles. Subject to Section 80 {7) of the
Companies Act 1985, the autheority hereby ronferred
shall expire five years after the date of the
adoption of this Article unless renewed (with or
without wvarxiation) by the Company in general
meeting at any time and from time to time before
or after the date on wihich it wonld otherwise have
expired. |
(i) The Company may at any time and from f£ime to
time up %o the expiry of the anthority conferred
hy paragraph (&) of this Article or any renewal
thereof make any offer or agreement which would or
might require relevant securities +o bhe alloted
after such expixy.
(iii) Save as otherwise provided in these Articles,
all unissued shares (whether Ffomming part of'the
" original or any increased capital) shall be at the

disposal of the directers who may allot, grant

T



options over, offar ©or otherwise dJdeal with o

dispose of them to such persons, at such times and

generally on guch terms and conditions as they may

determine and the prmviﬁimns of Sections 89 {1)

and 90 (1) to 90 (6) of the Companies Act 1985

shall be excluded.

(iv} Im this Article Vyelevant securities® ghall

have the meaning ascribed thereto by section 80 of

=

the Companies Act 1985 and references .o the

relevant gsacurities shall bhe

allotment of

construaed in e same mannex as in that gection.

{B) 'The authorised share caplital of the Company
E pary

at the date of the adopticon of rhese Articles is
£1,518,000 divided into 1,000,000 Ordinary Shares of
£1.,00 each and 518,000 pedeemable Preference ghares of

£1.00 each.

W}IMMMMﬂsaMmemmL

(i} The holders of the Redeemable Preference

gshares shall he entitled to receive, in prieority

o the holders of any other class of share, andl

+the Company shall pay, @& fived cumulative

sntial dividend {"the Preference pDividend")

praefere

(exclusive of associated fax

of 7 pence per annun

eredit) in respect of each Redeemable praferance



L e

Shore. The Predfevaence Dividend shall accrus on a
daily basis and shall-he paid by two equal
ingtalments of 3.5 pence per share on 30th June
and 3lst December in each year, the first such
payment bheing on 3lst December 1988 in respect of
the pafiod from the date of adoption of these
Articles until 3lszt December 1088,

(ii) On a return of capital i= & winding up of the

Company or otherwise the assets of the Company

availlable for distribution among the members shall

be applied in the following oxrder:-

{a) First, in repaying to the holders of
Redeemable Preference Shares an amcunt in
respect of each Redeemable Praference Share
held egual to the amount paid up therson
together with all arxears and accruals of the
Preference Dividend (whether earned ox
daclared or not) up to and including the date
of repayment;

(b) secondly, the balance of such assets shall
belong to and be distributed amongst the

holders of the Ordinary Shares in propoxrtion

to the amount paid up or credited as paid up

5
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(including any premium) in respect of all the

Ordinary Sharesg then in fssye,
(D} Redenption
(1) Subject to the provisions of the Companies
Act 1985, the Company at any time shall have the
right to redeem all or any of the Redeemable
Preference Shares for the time heing outstanding
and fully paid e on giving to the helders of such
of the Redeemable Preference Shares a8 are to be
redeemed not legs than 30 days previous notice in
writing.
(ii} Any notice of redemption shall specify the
particular Redeemable Preference Shares to be
redeemed, the date fixed for redemption {"the
Redempt ic,, Date") and the place at which the
certificates for such shares are to be Presented
for redemption and upon such daﬁe @ach of the
holders of the shares woncerned shall be bound to
deliver +to +he Company at such place the
certificates for such of the shares concerned ag
are held by him in oxder tha+t the same may be
cancelled. . Upon such delivery the Company shall
Pay to the holder (or in the case of joint holders

to the holder wlhiose name stands first in the

6
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Register of Members of the Corpany in respect of
such shares) the amount due o him in respect oFf
such redemption as sef: out in sub-parograph (iii) .
below against the delivery of a proper receipt for

the redemption monies payable in respect thereof.

IE any certificate sc delivered to the Company
includes any Redeemable Preference Shares not

falling to be redeemed on +the relevant redemption

date a fresh certificate for such Redeemable
Preference Shares shall be issuved to the holder or
holders delivering such certificate +to the

Company .

1ii) fThere shall be paid on the redemption of each
Redeemable Freference Shace an amount egual o the
amount pald up the#eon together with 811 arrears

and accruals of the Preference Dividend (whether

zarned or declared or not) calculated up to and
including the Redemption Date.,

{iv) The Company may xedeem all or any of the
Redeemable Prefershnce Shares at any time by tender
avallable for acceptance o all holders of the
Redeemable Preference Shares alike at any price.

A1l Redeemable Prererence Shares so purchased will

be redeemed and may not be reissued,



(v) In tha cvent of a partial redemphion under

the provisions of sub-paragraphs (1) or (dv)

above, the Redeemable Prefersnce Shares to be

redeomaed shall be selected as ngarly as may he to

ensure that the number of Redeemable Preference

Shares of each holder thereof is thereby reduced

in the same piroportion.

(&) Voting

The holders of the Redeemable Preference Shares
ghall have no right to receive notice of or to attend
and vote at General Meetings of the Company .

Transfer of Sharas

4. No transfer of any share in the capital of the
Company shall be made or regilistered without +the
previous written consent of the ultimate hel.ding
company (if any) which may without assigning any reason

decline to give any such consent.

Proceedings at General Meetings and Votes of Membears

5. In the case of a member being a corporation the
signature of a director or the secretary thereof and in

the case of joint holders of a shares the signature of

any one of such joint holders, shall be sufficient for

8
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in writing mesuamt

E;-E
o

the purposes of passing resolutions
o regulation 53 of Table Av-

G . subject Lo any rights o restrictions for the time .
heing attached to aay class or classes of shares on a

show of hands every menmber present in persohl cr present

by proxy oOX {being a corporation) present by a duly
auntherised representative shall have one vote and on & B
poll every member present in person G by proxy or

{being a corporation) by a dualy authorised
representative shall have one vote for each share of

which he is the holéder. In the case of a membex being

a corporation a director ox the gecretary thereof ghall

he deemed Lo be & duly authorised representative For

the purpose of this Article.

7. Tn regulaiicn 59 of table A the words "on a poll

votes may be given either personally or by proxy" sheall

be emitted and the following sentence shall be added at

she end of that regulation "A Proxy need not bhe &
mmn%ercnfﬁﬂm.Compamfﬂ

3. Tn regulation 62 of Table A after the words SO
permitted shall" the words nynlaess the directors
cMﬂ&rWMm:&Mmmmimﬂ'smmu_be;nmmrmmL . o

Directors

e e it e 7 e

9



g. {(a) WUnless and uwntil otherwise determined by the
Company by ordinary reselution, the directors shall be
not less than oneg in number. If and so long as there
is a sole director, such director may act alone in
exercising all the powers and authorities vested in the
directors. Any director, including a sole director,
may be an individual or a body corporate.

{(b) The directors shall have power at any time
and from time to time to appoint any person to be a
director either to fill a casual vacancy Or as an
additional director.

{(¢) Notwithstanding and without prejudice to the
powers of the directors under paragraplh (b) of this
Article the Company may by ordinary resolution or the
ultimate holding company of the Company may by an
instrument in writing signed by a director of such
uliimate holﬂihg company at any time and from time to
time appoint any person or persons to be an A’
dirsctor or 'A' directors of the Company either to £ill
a casual wvacaney or as an additional director or
directors.

10. MNotwithstanding and without prejudice to the
powers of the Company undexr gection 303 of the

Companies Act 1985 to removs a director by ordinary

10



resolution, & membsr O mombers holding & raqjerity in
neminn. amount of the dissued ordinary shaxras for the
rime being in the Company and/or the ultimate holding
company of the Company shall have power at any time and
from time to time to appoint any person cr persomns as a
director or directors either as additional directox OX
+p Fill any vacancy and to remove firom office any
director howsoever appointed {including withouot
1imiiation any 'A’ pirector). Any such appointment oOX
removal shall be effected by an instrument in writing
signed by the member or members making the same oOF in
the case of a member heing a company oOx in the case of
the ultimate holding company of the Company sicgned by
one of its directors on its behalf, may consist of
goveral documents in the like form esach sigred by or on
pehalf of a member as aforesaid and shall take effect
upoen coﬁmunicatimx +o the registered office oi the
Company oy physical delivery or by any means of
telecommunication which produces an independent'written
facsimile oxr otheX documentary record of what is
communicated. Regulation g1 shall be amended
accordingly.

11, 1In regulation 67 of Table A all words after "his

appointor ceases to be a director" shall be omitted.



e

L2, A director and alternate director shall not
require a share gualification but nevertheless shall be
entitled to attend and speak at any general meeting of -

the Company and at any separate meeting of the holders

of any class of shares in the Company.

.

Borrowing Powers

13. 8o long a&s the Company is a subsidiary the
directors shall not exercize any righits to borrow or
raise money in any manner contrary to the restrictions
on borrowing impesed upon such holding company and its
subsidiaries by such holding company's Articles of
Association or by any agreement made by such holding
company Provided always that no lender or other person
dealing with the Company shall be concerned to see or
inquire whether the restrictions Impeosed by +this
Article are ohserved and provided alse that no debt
incurred security given or transaction entered into in
contravention of such restrictions shall be invalid or
ineffectual except in the case Qf_expxess prior nﬁtice
to the lender or the recipient of the gecurity or other
party to the transaction entered inte that the
restrictions or any of them hereby imposed would be

thereby infringed.



Powers and Duties of Diroonors

l4. A director may wvote in respect of any contract or
arrangemznt in which he is interested and shall be
counted Jin the guorum present at the meeting
notwithstanding such interest.

15. In regulation 72 of Table A the second sentence
shall be omitted and the directeors shall not delegate
any of their powers to any committes without the priox
written consent of all of the 'A' directors for the
time keing holding office. Regulation 72 shall be

amended accordingly.

Directors Holding Executive Office

16. The directors may from time to time appoint any
one or more of their bedy to be holder of any executive
office for such period and on such terms and with or
without such title or titles (including but not limited
to chairman, vice or deputy chairman, managing
director, chief executive, and joint deputy or
assistant managing director cr chief executive) as they
think f£fit. & director holding any such office (whethex
appointed as aforizsaid or otherwise) shall (subject to
the terms of any contract between him and the Company)

he subject to the same provisions as to resignation and

13
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removal ag +he other diresctors Of the Company and if he
ghall vacate the offices Of director or (subject ag
aforesaid) if the directors resolve that higs term of

office ag helder of suoh BRecutive office s aforesadid

be deﬁerminad" his appointment ag sach shall ipse
factor determine,

L7, & director appointed to any such office shall
retelive such remuneration (whether by way og salary,
commission, Participation in profits, Provisicn for
retirement op insurance benefit, o pPartly in one way
and Partly in ancther, or otherwise) ag the directors
May determine.

18, The directors may entrust to and confer upon any
director appointed +o any such office any of the powers
erercisable by them as directors, other than the Poveal:
to make callg or forfeit shareg, upon such termg and
conditilons ang With such Testrictions as they ihink
fit, and either collaterally with or to the exclusion
of their own bPowers, and may from time to t.ime revoke,

withdraw, alter or vary sll or any of such powers,

Disqualificatioen of Directors

f9. Any person may be appointed g director whatever

may be his age and shall not be required to vacate hig

14



office by ress . of hig attaining or haviong attained
the age of sireuty vears and sub-clauss {a) of
raegulation 8l of Table A shall be deemed not to reguilre
a Dircctor to wetire by virtue of Section 293 of +he

Compandies Act 1985.

Progeedings of Directorsg

20, (a) If and so long as there is a sole director
the quorum necessary for the transaection of +the
business of the directors shall be ocne.

(b) Subject to Article 21(c) helow if and so Loeng
as there is more than one director the quorum NecessEry
for the transactiion of the business of +he directonrs
may be fixed by the directors, and unless so fixed
shall be two.

(¢) Notwithstanding Article 21(a) and 21(h) above
1f and o long as there ils one or more 'A' directors
holding office for the +time being then the guarum
necessary for the transaction of the business of the
directors shall include all such "A' directors for the
time being holding office except that any 'a' directoxr
may by written notice deposited at the registered
office of the Company waive the requirements of this

Article 21{(c) to the effect tha: it shall not be

15



necessary o Lo im:mmﬂmmﬂm;a,qmmwmxmf‘mmr
menting of the directors and such notice may relats to
a4 particular meeting of the directors or may be in ¢he
form of a general waiver subject to such waiver being
revoked in writing by such '’ director or be subject
o any other terms and conditions as the 'A' director
may specify. A perscn whe holds ofiice only as an
alternate director shall, 1f his appointor is net
bresent, bhe counted in the quorum,

2L, Any question arising at a meating of &irectors
shall be decided by & majority of votes and unless a
Special Vote is reguested by any 'a' director each
director present shall have one vote. A Special Vote
may be demanded at any time by any 'A' director
whereupon the 'A' directors present at such meeting
shall have together such nuﬁber of votes as is equal to
one more than the aggregate number of votes capable of
being cast thereat by directors other +than the 'a°
directors and the total number of votes capable of
being exercised by the 'A' directors Present shall be
exercisable by them in equal shares,

22. Any director or nember of a committee of the board
Maf participate in 1 meeting of the directors or such

committee by means of telephone or similar

16



communications eguipment whereby all pemsons
participating in the meeting can haar each othex and
participation in a meaeting in this manner shall be

deemed +to constitute presence in person at such

neeting.

23 . To +the extent not avelded by the provisions of the
Companies Act 1985, evexy director or other officer and
auditor of the Company shall he indemnified cut of the
assets of the Company against all eocsts, charges,
expenses, losses and 1iabilities which he may sustain
or incur in or abouib the execution of his office or
mtherwise in relation thersteo and, in particular but
without prejudice to the generality of the fgregmimg,
shall be indermnified out of the assets of the Company
against any liability incurred by him in defending any
proceedings, whether civil or ecriminal, in which
judgmant is given in his favour or in which he is
accuitted or in conrection with any application undexr
the Companies Act 1985 in which relief is granted to

him by the Court.

i
t

17



