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\_/ THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

et

ARTICLES OF A5S0CIATION
oF
AVERYS OF BRISTOL, LIMITED
(adopted by special resolution passed on
2lst November, 1988 and incorporating all amendments

to 26th September, 1990)

ERELIMINARY

1. Subject as hereinafter provided, the regulations contained or

incorporated in Table A in the Schedule to The Compznies (Tables A
to F) Regulations 1985, as amended by The Companies (Tables A tc F)
‘Amendment) Regulations 1983, shall apply to the Company.
References herein to Table A are references to the said Table A.
None of the regulations referred to in Section 31(8)(b) of the

“+iwpanies Consolidation (Consequential Provisions) Act 1985 shall
appls to the Company.

2, These Articles and those regulations incorporated herein shall take

effect subject to the requirements of the Act and of every other Act
for the time being in force affecting the Company (hereinafter
referred to as "the Statutes").

SHARE CAPITAL

3. (A) Save as provided by contract or these Articles to the contrary

and if and to the extent permitted by or pursuant to the
Statutes (including, without limiting the foregoing, by any
authority of the Company for the purposes of Section 80 of the
Act), all unissued shares shall be at the disposal of the
Directors and they may allet, grant options over or otherwise
deal with oxr dispoese of the same to such persons, at such
times and generally on such terms as they chink proper.
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(for the purposes of Section 80 off t L) iat eny time or
times during a period of five year}p from the date of the
adoption of these Articles to allo}, -or to grant any right to
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subscribe for or to convert any security into, all or any of
the unissued shares in the authorised share capital of the
Company at such date.

(C) At the expiry of such period of five years, the authority
contained in paragraph (B) shall expire but such authority
shall allow the Company to make an offer or agreement before
the expiry of such authority which would or might require
shares to be allotted, or rights to subscribe for or to
convert any security into shares te be granted, after the
expiry of such authority and shall, allow the Directors to
allot shares and grant rights pursuant to any such offer or
agreement as if such authority had not expired.

(D) Section 89(1l) of the Act (which regulates the power to allot
equity securities, as defined in Section 94 of the Act) is
excluded.

(A)  The Company may, from time to time:-
(i) purchase its own shares; and

(1i) 4if and to the extent permitted by the Starutes, make a
payment in respect of the purchase of its own shares out
of capital. :

(B)  Anything done in pursuance of paragraph (A) shall be done in
any manner provided, and subject to any conditions imposed, by
the Statutes, so far as they shall be applicable, and, so far
as they shall not be applicable, in accordance with the terms
of the Resolution authorising the same, and, so far as such
Resolution shall not be anplicable, in such manner as the
Directors deem most expeuient,

SHAREHOLDERS' RESQLUTIONS

A resolution in writing signed or approved by letter, telex,
facsimile transmission or cable by all the members of the Company
who would be entitled to vote upon it if it had been duly proposed
at a general meeting or at a meeting of any class of members of the
Company, or by their duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a general meeting or at such
class meeting cf the Company (as the case may be) duly convened and
held. Any such resolution may consist of several documents in the
like form each signed by one or more of the members or their
attorneys (or, in the case of a member which is a body corporate, by
a Director thereof or by a duly appointed representative).
Regulation 53 of Table A shall not apply.



VOTE OF MEMBE

Any proxy appeinted by a member of the Company in accordance with
Section 372 of thue Act shall be entitled to vote on a show of hands
as well as on a poll, provided that no person present shall be
entitled to more than one vote on a sliow of hands save as provided
in Regulation 50 of Table A. Regulation 54 of Table A shall be
deemed to be modified accordingly.

IRECTORS

(4)  The holdexs for the time being of a majority of the Ordinary
Shaxes of the Company for the time being in issue may from
time to time appoint any person or persons as a Director or
Directors of the Company and may remove any or all of the
Directors for the time being. Any such appointment or removal
shall be made in writing signed by the holdez or holders for
the time being of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the case of a body
corporate holding any such shares, the signature of any one of
its Directors or its duly appointed representative shall
suffice. Any such appointment or removal shall take effect on
and from the time at which it is lodged at the Office.

{(B) In addition to the ecircumstances set out in Regulation 81 of
Table A the office of a Director shall be vacated if he is
removed from that office in accordance with this Article.

(G} The Directors shall have power at any time and from time to
time to appoint any person who is willing to act to be a
Director, either to fill a casual wacanecy or as an addition to
the existing Directors.

(D)  The Directors shall not be subject to retirement by rotation
and Regulations 73 to B0 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.

No Director shall vacate his office or be ineligible for
re-appointment as a Director, nor shall any person be ineligible for
appointment as a Directoer by reason only of his having attained any
particular age nor shall special notice be required of any
resolution appointing or approving the appointment of such a
Directer or any notice be required to state the age of the person to
whom such resolution relates.

LTERNATE DIRECTORS

(A) In addition to the persons mentioned in Regulation 65 of Table
A, any director may appoint a director of any holding company
of the Company or of any other subsidiary of any such holding
company or any person approved by a majority of the other
Directors to act as alternate Director.
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(B) Any such person appointed as an alternate Director shall
vacate his office as an alternate Director:-

(i) if and when the Dirsctor by whom he has been appointed
vacates office as a Director;

(i1} if the Director by whom he has been appointed removes
him by written notice to the Company; or

(ii1) in the event of any circumstances whizh, if he were a
Director, would cause him to vacate his office as such,

Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

(A) The powers of the Directors mentioned in Regulation 87 of
Table A shall be exercisable as if the word "executivae” {which
appears before the word "office") were deleted,

(B)  Without prejudice to any other of their powers, the Directors
may exercise any of the powers conferred by Section 719 of the
Act to make, for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries, provision
in connection with the cessation or the transfer to any person
of the whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of such
powers may not be in the best interests of the Company.

PROCEEDINGS QF DIRECTORS

A meeting of the directors may be called only by the Chairman for
the time being of the Company, save that, if there is for the time
being no Chairman, then such of the Directors for the time being as
constitute a quorum may, and the Secretary at the request of such of
the Directors for the time being as constitute a quorum shall, call
a meeting of the directors. Regulation 88 of Table A shall be
deemed to be modified accordingly.

The quorum for a meeting of the directors shall be the Chairman and
any twe other members of the Executive Committee present throughout
the meering, and fox this purpose the Executive Committee shall
coneiut of the Chairman and such other directors, not exceeding
four, ns shall ba notified by the Chairman to the Company as the
membiurs for the time being of the Executive Committee. The first
senteane of Regulation 89 of Table A shall not apply.

Article was amended by special resolution passed on 26th September,
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A Director who is in any way directly or indirectly interested in
any contract, transaction or arrangement or proposed contract,
transaction or arvangement with the Company shall declare the nature
of his interest at a meeting of the Directors in accordance with
Section 317 of the Act., Subject to such disclosure, a Director may
vote 4s a Director on any resolution concerning any matter in which
he has, direetly or indirectly, an interest or duty and, if he shall
so vote, his vote shall be counted and he shall be reckoned in
estimating a quorum when any such resolution or matter is under
consideration; and Regulations 94 to 96 of Table A shall not apply.

Notices of meetings of the Directors shall be given to all Directors
and to any alternate Directors appointed by them. Regulations 66
and 88 of Table A shall be deemed to be amended accordingly.

Regulation 93 of Table A (written resolutions of Directors) shall
apply as if the word "signed" included "approved by letter, telex,
facsimile transmission or cable"®,

NOTICES

Regulation 112 of Table A shall apply as if the last sentence
thereof were deleted and Regulation 116 shall apply as if the words
"within the United Kingdom" did not appear therein.

Proof that:

(a) an envelope containing a notice was properly addressed,
prepaid and posted (by first class post, where available); or

{b) a telex or facsimile transmission setting out the terms of the
notice was properly despatched

shall be conclusive evidence that the notice was given. A notice
shall be deemed to be given at the expiration of 24 hours after the
envelope containing it was so posted or, in the case of telex or
facsimile tranmsmission, when so despatched. Regulation 115 of
Table A shall not apply.
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