Company Number: 784246
' b COMPARIES ACT 1985
(Company Limited by Shares)
SPECIAL RESOLUTION
of
DESIGNPLAN LIGHTING LIMITED

passed Y7  December 1987

At the ANNUAL GENERAL MEETING of the above named Company duly
convened and held at Wealdstone Road, Sutton, Surrey on r1iw .
December 1987 the subjoined SPECIAL RESOLUTION was duly passed:

"That the new Articles of Associatjon, as contained in the
printed document annexed hereto and for the purposes of
identification initialled by the Chairman, be adopted as the new
Articles of Association of the Company in substitution for and
to the exclusion of all existing Articles of Association."

\% Chairman
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NEW ARTICLES OF ASSOCIATION OF

DESIGNPLAN LIGHTING LIMITED

{ Adopted by speclal Resolution

passed on 1T Bruambas 1387

1. PRELIMINARY

1.1 The regulations contalned 1in Table A 1in the Companies
(Tables A To F) Regulations 1985 ("Table A") shall,
except as hereinafter provided and so far as the same
are not inconslstent wlth the provisions of these
articles, apply to the Company and shall together with
these artlicles constitute the regulations of the
Company

1.2 Regulations 3, 35, 53, 73 to 77, 87, 89, 93 to 98,
112 and 115 of mable A shall not apply to the Company

1.3 wghe Act" means the Companies Act 1985 or any statutory

pre-enactment or modification thereof for the time being

in force
2. SHARE CAPITAL
2.1 The share capltal of the company as ab the date of the

adoption of these artlcles is £200,000 divided into
200,000 ordinary shares of £1 each
2.2 Subject to the provislons of the Act the Company may:-
2.2+1 iggue shares which are to be redeemed or are liable to
pe redeemed at the option of the Company or the holder,
on such terms and in such manner as3 the directors may

at the Lime of lasue determine;
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(2)
purchase its own shares (including any redeemable
shares);
to the extent permitted by Section, 171 of the Act, make
a payment 1in respect of the redemptlon or purchase of
any of its own shares (lncluding any redeemable shares)
otherwise +than out of distributable profits of the
Company or the proceeds of a fresh lssue of shares
Subject as otherwise provided In these articles and to
any direction or authority contained in the resolution
of the Company creating ~or authorlsing the same the
directors are generally and uncondltionally authorised
for the purposes of Section 80 of the Act to allot, to
grant options, rights of subscription or conversion
over or otherwise to dispose of unissued shares %o such
persons {whether existing shareholders or not), at such
times and on such terms and conditlions as they think
proper
The authority granted to the directors under article
231
shall expire not more than five years from the date of
the adoptlon of these articles or (if such authority is
renewed or varied by the company in general meeting) on
the date specified in the resolutlon on vwhich the
renewed or varied authorlty shall explre;
may be renewed, revoked or varied at any time by the

company 1ln general meeting;
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(3)
shall permit the directors after the explry of the

period of +the said authority tec allot any shares or
grant any such rprights 1in pursuance of an offer or
agreement so to do made by the company withln that
perlod

Section 89(1) of the Act shall not apply to the
allotment of equlty securltilies in the company

The rights conferred upon the holders of the shares of
any c¢lass issued with preferred or other rights shall
not unless otherwise expressly provided by the terms of
1gsue of the shares of that c¢lass, be deemed to be
varled by the creation or Iissue of further shares
ranking parli passu therewith

LIEN

The 1lien conferred by regulation 8 of Table A shall
also attach +to fully pald up shares registered 1n the
name of any person indebted or under llabillty to the
company whether he shall be the sole reglstered holder
thereof or shall be one of two or more joint holders
TRANSFER AND TRANSMISSION

The dlrectors shall register any transfer of shares
which is in compliance with thils regulation

Any shareholder may transfer shares to a member of his
Family  Group, or {(in the case of a corporate
shareholder) %o a wholly owned subsldiary or a company

of which it 1s a wholly owned subsidiary (as subsldiary
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is defined in Section 736 of the Act) or with the prior
approval of a resoclutlon of the board of directors or a
special resolution of shareholders. In thils regulatlon
"g Family Group” means a shareholder and his or her
spouse, chlildren, brothers and alsters (including
children by adoption) and, in thelr capacity as such,
the trustees of any settlement under whieh <the
beneficlaries are all members of that Famlly Group
Subject as stated in regulation 4.2 any shareholder
who 1ntends to transfer shares or any interest therein
shall give a transfer notlce to the Company statling the
number of shares 1Iin question, the interest to be
transferred and the name and address of the proposed
transferee, if any, and the intended prilce

The price (if any) specified in the transfer notice
shall be the falr price for the purpcse of this
regulation unless within 28 days of recelpt of the
transfer notice thu directors request the auditors of
the Company to certify the current market value of the
shares cealculated on the basls set out in the following
regulatilon in which case the price so certified
(provided such price ls so certified wlthin 56 days of
the directors” request) shall become the fair price for

the purpcses of thls regulatlon
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The auditors of the Company shall, acting as experts
not arbltrators, calculate the falr price which shall
be the Net Value per share on the basis that all shares
in the Company have equal value buf with & discount of
20% 1f the shares 1n questlon represent more than 25%
but less than 50% of the lssued shares of the Company
and & discount of 30% 1f the shares 1n question
represent 25% or less of the 1ssued sharas of the
Company . For this purpose "Net Value! shall be the net
assets of the Company &as shown by the latest audlted
palance sheet and any mansgement accounts but adjusted
so far as the audltors consider appropriate to take
account of taxatlon payable on any disposal of fixed
asgets .and any assebs or 1liabilities not quantified at
full value in the balance shee?®

The directors shall, within a perlod of 14 days after
the determination of the falr price, notify in wrlting
all shareholders of the number of sghares to be sold anc
the price and shall invite each shareholder to make an
offer in writing within 21 days at the date of the sald
notice stating the number of shares he is willing to
purchase which offer shall constitute an irrevocable
offer %o purchase 8some or all of the shares comprised
in his offer at the price mentioned in the notice from

the directors
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The directors shall, within a period of 14 days from
the date of the notilce glven by the airectors to the
shareholders and provided that snareholders have stated
thelr willlingness to purchase the whole of the shares,
divide +the shares among the shareholders who were
willing to purchase them, gueh dlvision to be made as
nearly as possible in proportion to the nominal value
of the existing shares in the same ¢class as the shares
held by them at the close of business on the day of the
transfer notlce, except that no shareholder shall be
bound to accept more than the number of shares notifled
by him to the directors. Any number of shares not
belng capable of being divided equally shall be
allocated among the shareholders at the discretlon of
the directors

Upon the dilvision being made the proposing transferor
shall be bound ¢to transfer the shares in accordance
with thils regulatlon upon payment of the falr price to
the directors and 1f he fails to do so the chalrman of
the board of directors for the time being or failing
him another director nominated for +that purpose by
regsolution of the directors shall be deemed to be the
duly eappointed sttorney of the transferor with full
power Lo execute complete and deliver in the name and
on behalf of the transferor & transfer or transfers of
the shares. Upon compl?tion of the transfer the

directors shall pay the fair price to the transferor
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In any case where, following compllance with the
provisions of this regulation, insufficient purchasers
are found by the dlrectors for the shares then the
transferor shall be entltled %o transfer the shares to
the person named in the transfer notlce upon the terms
stated in the transfer notice

At any time on or after the making of a recelving order
against any shareholder or the passing of any
pegolubtion or making of an order to wind up by any
shareholder, or the termination of the cmployment or
directorship of any employee or director of the Company
who 1is a shareholder the directors may by written
notlice to the shareholder or, &8s appropriate, hils
personal representatives or receiver or ligquidator
declare that a transfer notice shall be deemed to have
been served as provided in regulation 4.3 above in
respect of all the shares of which the shareholder $r
any member of his Famlly Group 1s %the regilstered holder
PROVIDED THAT this regulation shall riot apply on the
germination of the employment or directorship of a
shareholder whose holding, taken together with the
holding of his Family Group, 1is 15% or more of the
i1ssued share capital of the Company

if a person {"the Purchaser") has made an irrevocable
and unconditional offer ("the Offer") to acgulre all
the shares in the Company, and if the Offer is approved
in writing by the holders of not less than 85% of the
1ssued share capltal of the Company, bthen the directors

shall be deemed %the duly authorised agents of each
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shareholder entitled ¢to accept the offer on behalf of
each shareholder (whether or not such shareholder
wishes to accept the offer) and shall be entitled to
execute a transfer of shares in favour of the Purchaser
on behalf of each shareholder and shall be entitled in
full release and satisfactlion of all duties and
obligations to such shareholder to remlt the
consideration payable under the Offer to each such
shareholder at thelr address 1 the reglster of
shareholders (and 1n the case of joint shareholders to

the person first named on the register)

WRITTEN RESOCLUTIONS

A resoclution in writing signed by all the shareholders
of the Company entitled to recelve notice of and to
attend the vote at a general meeting or by thelr duly
appointed proxies or attorney:-

shall be as valld and effectual as 1if it had been
passed at a general meeting of the Compéany duly
convened and held; aud

any such resolution in writing may be contained in one
document or in several documents in the same terms each
signed by one oOr more of the shareholders or thelr
proxlies or attorneys, and slgnature in the case of a

body corporate  which 1s & shareholder shall be
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gufficlient 1f made by a director thereof or by its duly

authorised representatlives

DIRECTORS

The number of the directors shall be determined by The
Company 1in general meeting but unless and until so
determined there shall be no maximum number of
directors and the minimum number of dlrectors shall be
one

A sole director shall have authority %o exercise all
the powers and discretions vested in the directors
generally and regulation 89 of Table A shall Dbe
modified accordingly

Directors shall not retire by rotation and regulations
78 and 79 of Table A shall be modified accordingly

A director or alternate director shall not require any
share qualification but any director or alternate
director who 18 not a member of the company shall
nevertheless be entitled to recelve notices of and
attend and speak at any general meeting of the company
or at any separate meeting of the holders of any class
of shares of the company

A person may be appointed a director notwithstanding
that he shall have sttained the age of seventy years or
any other Bage and no director shall be liable to vacate

office by reason of his attalning that or any other



(10)
age, nor shall speclal notice Dbe required of any
regsolutlon appointing or approving the appointment of
such a director or any notice be required to gtate the

age of the person to whom such resolution relates

POWERS OF DIRECTORS

Without prejudice %o the powers conferred by regulation
70 of Table A the directors may establish and maintain,
or procure the establishment and maintenance of, any
pension or superannuation funds (whether contributory
or otherwlge) for the benefit of, end give or procure
the giving of donations, gratultles, penslons,
allowances and emoluments to, any persons (including
directors and other officers) who are or were at any
time in the employment or gservice of the company, oOr of
any company which 1s or was & subsidiary of the gompany
or allled to or agsoclated with the company OF any such
gubsidlary, or of any of the predecessors in business
of the company or of any such other company, and the
gpouses, widows, widowers, families and dependants of
any such persons, and make payments to for or Howards
the lnsurance of or provide benefits otherwlse for any

such persocns

PROCEEDINGS OF DIRECTORS

The guorum necessary for the transactlion of the
buginess of the directors may pe fixed by the directors
and unless 80 fixed shall be two unless there be only

one director in which case the gquorum ghall be one
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A meeting of the directors may, subject to notlce
thepreof having been given 1in accordance with these
articles, he for all purpoBses deemed to be held when a
director 1g or directors are in communication by
telephone or television with another dlrector or
directors and all of the sald airectors agree o treat
the meeting as 80 held provided that the number of the
sald directors constitutes a quorum of the board
hereunder, and a resolution of & mejority of the
directors 1in pursuance of this regulatlon shall be as
valid as 1% would have Dbeen 1f made by them at an
actual meebtlng duly convened and held

A resolution signed in writing Dby all the directors
entlitled to recelve notice of a meeting of directors or
of a commlttee of directors shall be &8s valid and
effectual as 1f it had been passed at & meeting of
directors oOr (as the case may be) by a commlttee of
directors duly convened and held and may conslst of
several documents each signed by one or more dlrector;
but & resolutlion glgned by an alternate director need
not also be gigned by his appointor, and, 1f 1t 1s
slgned by 8 director who has appointed an alternate
director, 1t need not be gigned by the alternate
director in that capaclty

A director who 1is in any way elther directly or
indirectly interested 1n & contract or arrangement or

proposed contract or arrangement with the company:-
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ghall declare the nature of hils 1nterest at a meeting
of +the dilrectors 1n accordance with Section 317 of the
Act;

subject to such disclosure, shall be entltled to vote
in respect of any contract or arrangement In which he
is 1interested and 1if he shall do so his vote shall be
counted and he may be taken 1into account in

ascertaining whether a quorum 1s present

NOTICES

A notice may be given by the company to any member in
writing elther personally or by sending 1t by pre-pald
post, tele-message telefax or telex to his reglstered
address within the United Kingdom supplied by him to
the company for the gilving of notice to him, but in the
absence of such address the member shall not be
entitled to recelve from the company notice of any
meeting

In the case of Joint holders, all notices shall be
glven to the Jolnt holders whose name stands first in
the reglster of members in respect of t©he Joint
holding, and notice so glven shall be sufficlent notice
to all the Joint holders

A properly addressed and pre-paild notice sent by post
shall be deemed to have been upon the day following
that on which the notlce is posted

A notice given by tele-message or telefax shall be
deemed to have been given at the expiry of 24 hours

after 1t is delivered by the company to the relevant

transmitting authority
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A notlce given by telex shall be geemed to have been
glven at the same time a8 10 is pransmitted by the
company

TNDEMNITY

subject To the provisions of and 80 far as may be
permitted by the Act, every director, audltor,
gecrebary oOF other offlcer of the company ghall be
entltled tO be indemnified out of the assets of the
company against all costs, charges, losses, expenses
and 1iabilitiles incurred oOr sustained by him 1n the
executlon and discharge of his duties or otherwlse in
relation thereto. Regulatlon 118 of Table A shall be

extended accordingly



