m HOUONNO
> o-igb iz
wwﬁ vc.-_% Tmm
S 2 LRETTS &
) 2y Hong
ESad008
et 29pg B
Vad E omdr\ﬂnr p
e e85V cpa N
Y P I
4 PP ym 5
fﬂEl L0 //
/ o HeaglSema hY
S 7 O 00 "Hdg o e -
£ = Tops = “
= i wBTT 0T Py s
m enn o qa .;. \\\
m <] Q¢Jomy Ia A\
M Cﬂ mcﬁn .m.m A
o & 2yebd TP
= OM ] etem.m .
e = 08 oy .
A m - thtlse .
H H w o eP el < .
o elF Wsuaamtm .
m mG .lndw.“d .m\n ”
W 0 HEd - gp 0 .
IR 85050k9 3 .
= mm g FosyRa %@
(T oy 44
" OHA a?1WMnmo )
= Uoyneg—nm - B
M OEE oo a nao o
g u Ep¥Prigpal . B
= -5 deup..n + <L
S 02oHcd b cAQ
L g O hReAd X
g . GETP50 0> : 0
o g aXpBay ]
B c gthC o .
ulln gsgt s Oy
EEFEELE £
HS B0 D 7
o> %uoeP (o)
csS>fcaun
SEEE, 850 :
CEEOEPHO w
ho%.auar P
POV oA Yo ©
> oag =]
~QGoVUE D o
o009 s
2P mPmOy u

AT R T T s A e C T AE
A L S e B e O T
o eSO 2 Al N it
D e e o e B S e e

D e Rt e e T A e e U S e e B S,

T S

%

LR N R I ]

A A A A R

PRCECEE B B R I R

e R T,
e e s
.ﬂn.wlu-ﬂwum.u .?sﬂﬁ%

R TR s e A
P VT v el et TR T O e s



TS S L BT IROIO
cieniine

A
i e

e

e
BrEarRal

L L e =

Q

AR

<
mE R

L bty

ey T e

THE NEW DESTIGN ASSOCIATES LIMITED

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of
the Company will be held at 12 Goslett Yard, London WCZH OEE on

149" Newrhier 12991 at ol o0 a.m. /g%, for the purpose
of considering and, if thought f£it, passing the following
resolutions which are to be proposed as Ordinary and Special
Resolutions respectively as set out below:-

ORDINARY RESOLUTIONS

>

1. "That the Company’s authorised share capital be increased
to £100,000 by the creation of 99,998 Ordinary Shares of £l
each, such new shares to rank pari passu with the existing
shares of the Company".

SPECIAL RESOLUTIONS

2. wThat the Articles of Association in the form of the
document produced to the Meeting and, for the purposes of
identification, initialled by the Chairman, be approved and
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of the existing
Articles of Association of the Company."

3. "That, pursuant to Section 95 of the Companies Act 1985,
Section 89(1) of that Act shall not apply to the allotment
of equity securities (as defined in that Act) by the
directors for so long as the directors shall be authorised
by the Articles pursuant to Section 80 of that Act to allot
relevant securities (as defined by that Act)".
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A proxy need not be

tend and vote may appoint a

1991
20 Essex Street, London WC2R 3AL

roxy to attend and vote instead.
f the Company.

A member entitled to at
a member o

p

-
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pated this 1‘3“’“ Nav-um.\au

THE NEW DESIGN ASSOCIATES LIMITED
Registered in England No. 2658364

Registered Office:
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‘YRE NEW DESTGN AGR0CIATES LIMITED

MINUTES of an Extraordinary Geéneral Meeting held at 12 Goslett
] Yard, London WC2H OEE oh (Y% Npeumwy 199
r at " a,. M. /it

PRESENT: avies {Chairman)

1. Stuart Baron tdek the Chair for the Meeting. The Chairman’
noted that a guorum was present.

2. The notice convening the meeting was read.

3. The ordlnary and Special Resolutions set out.in Lhe Notice
of the Meetling were proposed and passed.

4, There being no further busjngss, the Meeting was términated. -
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NOTICE IS HEREBY GIVEN that an Extraordinasy General Meeting of
the Company «ill be held at 12 Goslett Yard, London WC2H OEE on
1% Nevamahuy 1991 at <.0© a.m. M. fOr the purpose
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%& of considering and, if thought f£fit, passing the following

Lﬁ resolutions which are to be proposed as Ordinary and Special ;
f% Resolutions respectively as set out below:- §
i 3
i;%; QRDINAKY RESOLUTTIONS
i i
Jml 1, "That the Company’s authorised share capital be increased L
%{.ﬁ‘% o £100,000 by the creation of 99,998 Ordinary Shares of £1

ﬁp each, such new shares to rank pari passu with the existing

shares of the Company".
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SPECIAL RESOLUTIONS
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2. "That the Articles of Association in the form of the
document produced to the Meeting and, for the purposes of
identification, initialled by the Chairman, be approved and
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of the existing
Articles of Association of the Company.'
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3. "That, pursuant to Section 95 of the Companies Act 1985,
Section 89(1) of that Act shall not apply to the allotment
of equity securities (as defined in that Act) by the
directors for so long as the directors shall be authorised
by the Articles pursuant to Section 80 of that Act to allot
relevant securities (as defined by that Act)".
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of
THE NEW DESIGN ASSOCIATES LIMITED

1. The Company’s name is The New Design Associates Limited. *
2. The Company’s Registered Office is to be situated in England & Wales.
3. The Company’s objects are: **

(A) To carry on business as designers, to operate maintain and establish a design
consultancy, to design and manufacture products of every description, to undertake
copy writing, art direction, graphic design,  installers, assemblers, maintainers and
repairers of and  dealers in shopfittings, stands, displays, hoardings and signs, as
commercial artists and photographers, press agents, journalists, printers, publishers
and stationers, rmailing and distribution agents, interviewers, market research
contractors, advertising and publicity consultants, contractors and agents, as
advisers and consultants in all aspects of product design and packaging, costing,
forecasting, marketing and sales promotion, as designers and manufacturers of and
dealers in soft iurnishings, clothing, travel accessories, badges, cards, transfers
and labels, as dealers in and contractors for the hire or supply of building and
decorating materials and equipment, lights and lighting effects, pictures, posters,
films, video tapes and recordings, audio-visual, public address and sound equipment
generally and all manner of display and promotional materials, fittings, fixtures and
accessories, as interfor designers and  decorators, building and electrical
contractors, builders’ merchants, as exhibition, conference and display contractors
and promoters, as insurance and finance brokers and agents, accommodation and travel
agents, as transport and haulage contractors, labour contractors, as comrmission agents
and as wholesale and retail dealers in and agents or representatives for all manner of
goods, products, processes, materials and services of any description,

(B) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company in connection with or as
ancillary to any of the above buzinesses or the general business of the Company, or
further any of its objects.

* The name of the Company was changed from Worldscope Services Limited to The New
Design Associates Limited on the 19th day of November 1991.

*% The objects of the Company were amended by Special Resolution passed on the 15th
day of November 1991.
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(C) To purchase, take on lease or in exchange, hire or otherwise acquire and hold for
any estate or  interest any lands, buildings. casements, rights,  privileges,
concessicns, patents, pateat rights, licences, secret  processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind for such consideration
and on such terras as may be consideréd expedient.

(D) To erect, construct, lay down, cnlurge, alter and maintgin any roads, railways,
tramways, sidings, bridges, reservoirs, shops, StOres, factorics, buildings, works,
plant and machinery necessary OF convenient for the Company’s business, and to
contribute to or subsidise the erection, construction and maintenance of any of the
above. R

"'W

(E) To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company’s business, and for the purposes of or in connection with
she borrowing or raising of money by the Company to become a member of any building
society. _

(F) To mortgage and charge the undertaking and all or any of the teal and personal
property und assels, present or future, and all or any of the uncalled capital for the
time being of the Company, and 10 issue at par or at a premium or discount, and for
such consideration and with and subject o such rights, POWCIS, privileges and
conditions as may be thought fit, debentures or debenture stock, either permanent or
redecmable or repayable, and collaterally or further to .secure any securities of the
Company by a trust deed or other assurance. .-

(G) To issue and deposit any securities which the Company has power to issue by way of
mortgage 1o secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or any obligations of the
Company or of its customers or other persons or corporaians, having dealings with the

Company, or in whose businesses or undertakings the&xtpany is interested, whether
directly or indirectly.

() To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person or corporation.

(@) To tnake advances to customers and others with or without security, and upon such
terms as the Company may approve and generally to act as bankers for any person Or
corporation.
Wy

() To grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees of ex-employees of the Company or its predecessors in business or the
dependants or connections of such persons, to establish and maintain or concur in
establishing and maintaining  trusts, funds or schemes (whether contributory or
non-contributory) with a view 10 providing pensions or other benefits for any such
persons as aforesaid, their dependants or connections, and to support or subscribe 10
any charitable funds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to penefit the Company or its
employees, and to institute or maintain any club or otker establishment or profit

sharing scheme calculated to advance the interests of the Company or its officers or
employees.

) To draw, make, accept, endorse, negotiate, discount and execule pPromissory notes,
bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securilies and in such manner
as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in cash or fully
or .partly paid-up shares, with or withont preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or by
any securitics which the Company has power to issue, or partly in one mode and partly
‘n another, and generally on such terms as the Company may determine.
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(N) To accept payment for any properly of rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, or in fully or
partly paid-up shares of any company or corporation, with or without deferred or
preferred or special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage debentures or dedenture
stock, mortgages or other securities of any company or corporation, or partly in one
mode and partly in another, and generally on such terms as the Company may determine,
and to hold, dispose of or otherwise deal with any shares, stock or securities sO
acquired.

(O) To enter into any partnership or joint-purse. arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or person
carrying on or proposing to carry on any business within the objects of this Comgpany,
and to acquire and hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantee the contracts or labilities of, or the payment of
the dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition and taking over of zii or any of the
assets and liabilities of this Company or the promotion of which shall be in any
manner calculated to advance directly or indirectly the objects or interests of this
Company and to acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or compary carrying
on any business which this Company is authorised to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and other rights in
or over, and in any other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company for such
consideration as the Company may think fit.

(S) To amalgamate with any other company whose objects are to include objects similar
to those of this Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the liabilities of this or any
such other company as aforesaid with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(T) To diswribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of arty property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction (if

any) for the time being required by law.

(U) To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors or

otherwise.

(V) To do all such things as are incidental or conducive to the above objects or any
of them.
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And it is hereby declared that in the construction of this clause the word “company”
except where used in reference to the Company shall ve deemed intlude any person or
partnership or other body of persons, whether incorporated or not inorperated, and
whether domiciled in Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where otherwise expressed therein,
be in nowise limited by reference to any other paragraph or the namnc of the Company,
but may be carried out in as full and ample a manner and shall be construed in as wide
a sense as if cach of the said paragraphs defined the objects of a separale, distinct
and independent company.

4., The liability of the members is limited.
5. The Company’s share capital is £100 divided into 10G shares of £1 each.

The shares in the original or uny increased capital may be divided into several
classes, and there may be attached thereto respectively any preferential, defesred or
other special righrs, privileges, conditions or resirictions as to dividend, capital,
voting or otherwise.

By an Ordinary Resolution of 18th Novembex 1991 the Company's

Aqt@orised Share Capital was increased by £99,3900 to £100,000
divided inteo 100,000 shares of El each.




We, the subscribers to this Memorandum of Associ
Company pursuant to this Memorandum; and we agree (0

opposite our respective names.

W

¥l

ation, wish to be formed into a
take the number of shares shown

Name Addresses and Description
Of Subscribers

Number of Shares taken
br- each subscriber

~e

Combined Nominees Limited, ONE
16-26 Banner Street,
London EC1Y 8QE.
Combined Secretarial Services Limited, ONE
16-26 Banner Street,
London EC1Y 8QE

TWO

TOTAL NUMBER OF SHARES TAKEN UP

-

Dated the 1st day of August 1991

Witness to the above Signatures:

B.R. Millar,
110 Whitchurch Road,
Cardiff CF4 3LY
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ARTICLES OF ASSOCI

of THE NEW DESIGN ASSOCIATES LIMITED
(adopted by Special Resolution passed on 18th November 1991)

TABLE A

1. The Regulations contained in Table A in the Schedule to the Companies (Tables A 1o
F) Regulations 1985 ("Table A") as amended at the date of adoption of these Atticles, shall
except where the same are excluded or varied by or inconsistent with these Articles apply to
the Company o the exclusion of all other regulations set out in any stature or stalutory
instrument concerning companies.

INTERPRETATION

2 (A)  In these Articles unless the context otherwise requires:-

"hese Articles” means these Articles of Association in their present form or as from time

to time allered;

"he Companies Acts" means every siature from lime to time in force concerning
companies insoflar as the same applies 10 the Company;

"Member"! means a member of the Company;

pLEAANRH

every reference in Table A to fthe Act” shall be construed as if the reference were 10
the Companies Acts;

(B)  Any words or cxpressions defined in the Companies Acts in force at the date
when these Articles or any part thercol are adapted shall bear the same meaning in these
Articles or such other part (as the case may be};
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(C)  Where for any purpose an ordinary resolution of the Company is requived, a
special ar extrnordinary resobution shall also be effective, and where an exiraordinary resofution
is required a spegial resolution shall also he cflective.

AUTHORISED SHARE CAPITAL

3. (A)  ‘The share capital of the Company at the date of the adoption of these Articles
is £100,600 divided into 100,000 ordinary shares ('Shares’).

. (B)  Save as otherwise provided in these Atticles the Shares shall rank pari passu in

all respeets.

) UNISSUED SHARE CAPITAL

4. Subject to the provisions of the Companics Acts and these Articles and to any direction
to the contrary which may be given by ordinary or other resolution of the Company, any
unissued shares of the Comprany (whether lorming part of the original or any increased capital)
shall be at the disposal of the Directors who may offer, allol, grant options over or granl any
right or rights to subseribe for such shares or any right or rights to convert any security into
such shares or otherwise dispose of them to such persons, at such times end for such
consideration and upon such terms and condilions as the Direclors may determine.

5. {A) For the purpose of section 80 of the Companies Act 1985, the Dircclors are
gencrally and uncondilionally authoriscd to cxercise all powers of the Company 1o allot relevant
seeurilics as defined in the said section up to an aggregale nominal amount of £100,000. This
authority shall expire five years from the dale on which the resolution adopling these Arlicles
is passed but may be previously revoked or varied by the Company in general meeting and may
from time lo time by rencwed by the Company in general meeling for further period not
exceeding five years. ‘The Company may make any olfer or agreement before the expiry of this
authority that would or might require relevant securities to be allotted afler this authority has
expired and the Direclors may allot relevant sceuritics in pursuance of any such ofler or

agreement as if this authority has not expired.

(B)  Paragraph (A) of this Article shall not apply to redecmable shares, which shall
be governed by the provisions of Artiele 6,

(C)  Sub-section (1) of section 89 and sub-scetions (1) to (6) (inclusive) of section
90 of the Companies Act 1985 shall not apply.

(D)  Any shares for the time being unissued shall, before they are issued, be offered
to the Members holding Shares in proportion as nearly as the circumstances admit Lo their
existing holdings of Shares. Such offer shall be made by nolice specifying the number of shares
offered and limited to a time within which the offer, if not accepled, will be deemed to be
declined, and after the expiration ol such time, or if carlicr on the receipt of an intimation
from the person to whom the offer has been made that he deelines lo accept the shares offered,
the Directors may, subject to these Articles, dispose of the same in such manner as they think
most beneficial to the Company. The Direclors may, in like manner, dispose of any sharcs
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which by reason of the proportion borne by them to the number of persons entitled to such offer
ns aforesaid or by reasons of any difficully in apportioning the same cannol in the opinion of
the Directors by conveniently offered in the manner hereinbefore provided. The provisions of
this Article may be relaxed or varied lo any extent by the written agreement of all the Members
for the time being.

REDEEMABLE SHARES

6. Subject to the provisions of the Companies Acts, any shares may, with the sanction of
a special resolution, be issued on lerms that they are or at the option of the Company or the
Member registered in respeet of such shares are liable to be redeemed on such terms and in
such manner as may be provided for by these Arlicles. Regulation 3 of Table A shall not
apply.

TRANSFER OF SHARES

7. (A)  [f al any time a member shall desive to sell or transfer any Shares registered in
his name he shall serve on the Company a natice (hereinafter called "a transfer notice")
of his desire specilying (a) the Sharcs of that class which he desires to sell ot transfer,
(b) the name of any third party 1o whom he proposes 1o transfer the Shares if they are
not purchased by a Member pursuant to the provisions of this Article and (c) the price
at which he proposcs 1o sell the Shares to such third party. No transler natice may be
withdrawn once it has been given. Each such notice shall constitute the Directors the

agent of such Member 1o sell such Shares subject to the following provisions:-

(i) The Shares specified in the transfer notice shall be offered in the first instance
to all the members holding Shares as the Shares so specified but so that in the
case of compztition the Shares so offered shail be sold 10 the holders of Shares
of that class who accepl the offer (as ncarly as may be and without increasing
the number sold to any Member beyond the number applied for by him) in
proportion to their representative holdings of Shares of that class on the date
when the transfer notice was served and lo the extent in the transfer notice are
not accepted the Shares comprised in the wransfer nolice shatl be dealt with as
provided by sub-paragraph (iv) below.

(i)  Any offer under sub-paragraph (i) hereof shall be in writing accompanied by a

copy of the ransfer notice and shall be accepted in wriling lo the Dircctors with
15 days after the offer is made. Il the offer is not aceepled within such time
limit it will be deemed to have been refused.

(iii) 17 and to the extent that such offer is accepled the Member making the offer
shall be bound to transfer the Shares aceepled, and the Member accepting the
offer be bound to pay for the Shares so aceepted the fair value thereol as apreed
between the member making the offer and the Member eccepting the offer, or
in default of agreement within 15 days afier the aceeplance, such sum as shall
be certified-by the acceplance such sum as shall be certified by the auditors for
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(iv)

(vi)

the Uime being of the Company to be fair value thereof on the date when the
transfer notiee was seeved. [In so cerlifying the auditors shall value the Shares
aceepted as the same proportion of the market value of the Compeny as a whole
on that date as the relevant sharcholding bears to the whole issucd Ordinary
share cupital of the Company on that date and without any adjustment hecause
the sharcholding represenis a minority or majority ov contralling interest in the
Company bul otherwise they shall take into account all such circumstances as
shall seem 1o them relevant. They shall act as experts and not as arbitralors in
5o determining and certifying, and the Arbitration Acts shall not apply. Their
costs shall be borne in cqual shares by the Member making the offer and the
Member accepting the offer.
o -

Any Shares comprised in a transfer notice which under the provisions of sub-
paragraph (i) above are to be dealt with under this sub-pavagraph shall be
offered by the Board to any holders of Shares comprised in the transfer notice
who have accepted an initial offer under sub-paragraph (i) above and such offer
shall be made pro-rata lo the vespective holdings of Shares of that class held by
such accepting sharcholders on the dale when the transler notice was served.
Such offers shall be upon and subject lo the same terms as are set oul in sub-
paragraphs (i) and (iii) above in relation to offers under sub-paragraph (i) above
and shall be repeated until there are no remaining eligible shaveholders willing
to purchase any remaining Shares comprised in the transfer notice and any
Sharcs nol so accepted shall be deall with as provided in sub-paragraph (v)
below.

If in any case a Member having become bound to lransfer any Shares shall make
default in so doing the Company may receive the purchasc money and shall
thercupon cause the name of the person aceepling such Shares 1o be enlered in
the register of members as the holder thereof, and shall hold the purchase money
i trust for the Member in default. The receipt of the Company for the purchase
money shall be s good discharge to the person accepling such Shares and after
his name has been entered in the regisier of members in purported exercise of
the aforesaict power the validily of the proceedings shall not be questioned by
any person.

1f within 90 days after the date of service on the Compimy of a transfer notice
the Direetors shall not have found purchasing members for all the Shares
comprised in the notice the Member who served the nolice shall be at liberty
al any lime within 30 days afier the expiry of the said period of 90 days to
wansfer subject to the previous sanction of the Board, (such sanction not to be
unreasonably withheld) 10 any person and in ease of a sale al & price which
shall not be less than whichever is the higher of the price stated in the wransfer
notice and the fair value of the shares as certified to the Direclors by the
auditors on the basis specified in sub-paragraph (i) above and at the cost of
the Member desiring to make the transfer the Shaves in respeet of which no
purchasing Member was found.




(B)  The exceutors or administralors of any deceased rremtsy shall be bound at the
expiry of three months from the date of his death, to give a transler aulite in respeel of all the
Sharcs registercd in the name of the decersed memher al the date of his death, or such of the
same as still remain sa registered, and should such executors or administrators fail to give such
wransfer notice within 14 days afler the expiry of such period of three months, oy shoufd there
be no such executors or administrators at the expiry of such period of three months a transfer
notice shall be deemed to have been given and the provisions of thia Article shall have effect
accordingly.

(C)  If any Member shall be adjudged bankrupt, his trustee in bankruptey forthwith
io give the Company a transfer notice in respeet of all the Shaves vegistered in the name of such
Member, and in defauit of such transfer notice being given within 30 days of bankrupicy, the
trustee in bankruptey shall be deemed 1o have given such notice at the expiration of the said
period of 30 days and the pravisions of this Article shall apply accordingly.

(D) Subject to the provisions of paragraphs (A) (B) and (C} of this Anticle no \ransfer
of any Share shall be made or registered without the previous sanction of the Directors who may
in their absolute and uncontrolled discretion without assigning any reason refuse to give such
sanction. Regulation 24 of Table A shall be varied accordingly.

ALTERATION OF CAPITAL

8. The Company may from time to lime by Special Resolution incrense the share capital
by such sum to be divided into shares of such amount as the Resolution shall provide.
Regulation 32 of Table A shall be varied accordingly.

PROCEEDINGS AT GENERAL MEETINGS

9. (A)  No business shall be transacted al any General Meeting unless a quorum of
Members is present at the time when the mecting procceds (o business. In defaull of a quorum
the meeting shall be dissolved.

(B)  The quorum at any General Mceling shall be four Members present in person
or by proxy.

(C)  Regulations 40 and 41 of Table A shall not apply.

10. At any general meeting a poll may be divected by the Chairman or demanded by any
Member presenl in porson or by proxy and Regulation 46 of Table A shall be vavied
accordingly.

11.  In the case of an cquality of voics whether on a show of hands ar on o poll, the
Chairman of the Meeting at which the show of hands takes places or at which the poll is
demanded shall have a second or casting voie. Regulation 50 of Table A shall not apply.
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12.  Subject to any rights of restrictions for the time being attached 1o any class or classes
of shares, on a show of hands every Member present in persan or (being a corporatien) by a
duly authorised representative and every person present as a proxy for a Member or Members
shall have ane vole, and on a poll every Member shall have one vote for cach share of which
he is a holder. Regulation 54 of Table A shall not apply.

POWERS OF DIRECTOIS

13.  The Company may cxercise all the powers conferred by the Companics Act with regurd
to having any official seal, and such powers shall be vested in the Directors. Any instrument
to which an official seal is affixed shall be signed by such persons, if any, as the Directors may
from time lo lime determine,

NUMBER OF DIRECTORS

14.  The number of Directors shall not be less than seven and until otherwise detcrmined
by the Company by Special Resolution there shall be no maximum number. The names of the
first Directors shall be delermined in wriling by the subscribers of the Memorandum of
Association. Regulation 64 of Table A shall not apply.

ALTERNATE DIRECTORS

15.  An aliernate Direetor may be paid expenses and shall be entilled to be indemnified by
the Company 1o the same exlent mutatis mulandis as if her were a Director but shall not be
entitled to receive from the Company any fec in his capacity as an alternate Director excepl
only such part (if any) of \he remuneration ctherwise payable to the Divector appointing him
as such Director maybe nolice in wriling o the Company from time to lime direct and
Regulation 66 of Table A shall be varied accordingly.

DELEGATION OF BIRECTORS’ POWERS

16.  ‘The Direclors may delegaie any of their powers 1o any committee consisting of one or
more Directors. The Directors may also enirusl 1o and confer upon the Directors any of the
powers exercisable by them. Any such delegation may be upon such terms and conditions and
wilh such restrictions as they may think fit, and either collaterally with or to the exclusion of
their own powers, and may from time lo lime revoke, withdraw, alter or vary all of any of the
powers. Subject (o any such conditions, the proceedings of & committee with [three or more]
members shall be poverned by these Articles regulating the proceedings of directors so far as
they are capable of applying. Regulation 72 of Table A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

17.  The Directors and the Company by ordinary resolution shall each have power at any
time and from time lo time 1o appoint any person to be a Director either w0 fil} a casual vacancy
or as an addition ta the existing Direclors. Any Directlors so appointed shall (subject o Article
20 and 1o the provisions of the Companies Acts) hold office until he is removed pursuant to
these Articles.

]




‘(

18.  Regulations 78 1o 80 (inclusive) of Table A shall not apply.
19.  The office of a Director shall be vacated in any of the events following, nantely:-

(a) if he resigns his office by notice in writing delivered to the registeved office of
thie Company or tendered te a meeting of the Direclors; or

(b if he becomes of unsound mind or a patient for the purposcs of any statute
relating to mental health and Divectors resolve that his office is vacated; or

{c) if he becomes bankrupt; or

(d) if he is prohibited from being a Director by law or by the order of any Court or
Tribunal of competent jurisdiction; or

(e) if being a Director appointed under Article 17 he is removed [rom office under
the provisions of that Article; or

(h if being a Direclor appointed under Ardicle 17 the Member enlitled to appoint
him shall cease to be so entitled

Regulation 81 of Table A shall not apply.

DIRECTORS’ CRATUITIES AND PENSIONS

20,  The Directors on behalf of the Company may excrcise all the powers of the Company
to granl pensions, annuities, gratuilies and superannuation or other allowances and benefits in
favour of any person including any Director or former Director or the relations, connections or
dependants of any Direclor or former Director. A Director or former Director shall not be
accountable lo the Company or the Members for .ny benefit of any kind conferred under or
pursuant to this Article and the receipt of any such benefit hall not disqualify any person from
being or becoming a Director of the Company.

PROCEEDINGS OF DIRECTORS

21.  In the case of an equalily of voles al any meeting ol the Directors the Chairman shall
have a second or casting vote. Regulation 88 of Table A shall be varied accordingly. Tor the
purposes of this Article, Mr Stuart Baron or his nominee {such a nominee being appointed in
writing) shall be the Chairman.

23.  (A)  The quorum necessary or the transaction of the business of the Direclors shall
be four Dircctors.

(B)  Any Dircclor who ceases to be a Dircctor at a Board meeting may continue lo
be present and 1o act as a Director and be counted in the quorum until the termination of the
Board meeting il no other Direclor objeets and if otherwise a quorum of Directors would not be
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24,  Subject 10 the provisions of these Arlicles and provided a Direcior shall have disclosed
such interest in accordance with Regulation 65 of Table A, a Director shall be entitled o vole
in respect of any transaction, conlract, arrangement or agreement with the Company in which
kic is in any way, whether direetly or indircetly, intcrested and if he is ascertaining whether 8
quorum is present. Yor the purpose of this Article, an interest of a person who is, for any
purpose of the Act, connected with a Divector shall be treated as an interest of the Director
and, in relation lo an alternale Dircctor, an interest of his appointer shall be reated as on
interest of the alternate Dircetor without prejudice to any interest which the alternate Dircetor
has othezwise. Regulations 94 1o 98 (inclusive) of Table A shall net apply.

NOTICES

25.  Any notice or other document (including a share certificate) may be served on or
delivered to any Member by the Company either personally or by sending it through the post
in a prepoaid lotter addressed to such Member at his registered address as appearing in the
Register of Members, or by delivering it to or leaving it al such registered address, addressed
as aforesaid, or by any other means provided such other means have been authorised in wriling
erned. In the casc of joint holders of a share, service or delivery of any
or 1o one of the joint holders shall for all purposes be deemed a
Any notice or other document shall be

by the Member cone
nolice or other documenl on
sufficient service on or delivery to ail joint holders.
deemed served or delivered in accordance wilh these Ariicles shall be deemed duly served or
delivered notwithstanding that the member is then dead or bankrupt or otherwise under legal
disability or incapacily and whether or not the Company had notice thereof. Any such notice
or other document, if sent by first-class post, shall be deemed to have been served or delivered
on the day afier the day when the same was put in the post, and in proving such service or
delivery it shall be sufficient to prove that (he natice or document was properly addressed,

stamped and pul in lhe post.

26. Notice of every general meeting shall be given in any manner authorised by or under
these Articles to all Members other than such as, under the provisions of thesc Articles or the
erms of issue of the shares they hold, are not entitled lo reccive such notices from the
Company, provided than any Member may in writing waive notice of any meeling either
if he shall do so it shall be no objection to the validity of

prospeetively or retrospectively and
Regulations 112, 115 and 116 of Table A shall

such meeting that notice was not given to hin.
not apply.

WINDING UP

27.  If the Company shall be wound up )whether the liquidalion is voluntary, under
supervision, or by the Court) the liquidalor may, with the authority of an extraordinary
resolution and subject o any provision sanctioned in accordance with the provisions of the
Companies Acts, divide among the Members in specie or kind the whole of any pait of the
assets of the Company (whether they shall consist of property of the same kind or not} and may,
for such purpose, sot such valucs as he deems fair upon any assets 1o be divided as [oresaid
and may delermine how such division shall be carried oul as between the members or different
classes of Members. The Liguidator may, with the like authority, vest the whole of any part of
the nsscls in truslces upon such tusts for the benelit of Members as the Liquidator with the
like augthority ghall think fit, and the liquidation of the Company may be closed and the




all he compelled to accept any shares or other
¢ Liquidator may make any provision
ovisions of the Companies Acts.

Company dissolved, but o that no contributory sh
property in respect of which there is a liahility and th
veferred 10 in and sanctioned in accordance with the pr
Regulation 117 of Table A shall not apply.

INDEMNITY

28, Subjcct 1o the provisions of the Companics Acts, every Dircelor, allernate Director,
Auditor, Seerctary or other officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losscs, expenses and liahilities incurred by him in the
exceution and discharge of his duties or in relation thereto including any Hability incurred by
him in defending an proceedings, civil or criminal, that relate to anything done or omitted or
alleged to have been done or omilled by him as an officer or employce of the Company and in
which judgment is given in his favour {or the proceedings olherwise disposed of without any
tinding or admission of any malerial breach of duty on his part) or in which he is acquitted or
in conncetion with any application under slatute for velief from liability in respect of any such
acl or omission in which relief is granted by the courl. Regulation 118 of Table A shall not

apply.
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THE NEW DESIGHN ASSOCIATES TIMITED

NOWICE IS HEREBY GIVEN that an Extraordinary General Meeting of
the Company will be held at 12 Goslett Yard, London WCZH OEE on
1% Neovewahar 1991 at  R-e® a.m./pam. for the purpose
of considering and, if thought fit, passing the f£ollowing
resolutions which are to be proposed as Ordinary and. Special
Resolutions respectively as set. out below:-

' ORDINARY RESOLUFIOWS

1. WThat the Company’s authorised share capital be increased
to £100,000 by the creation of 99,993 Oordinary Shares of £l
each, such new shares to rank pari passu with the existing
shares of the Coumpany".

SPECIAL_RESOLUTIONS
2. "Phat the Articles' of Association in the form of the
document produced to the Meeting and, for the purposes of
identification, initialled by the chairman, be approved and
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of the existing
articles of Association of the Company."

3. vThat, pursuant to Section 95 of the Companies Act 1985,
Section 89(1) of that Act shal.. not apply to the allotment
of equity securities (as defined in that Act) by the
directors for so long as the directors shall be-authorised
by the Articles pursuant to Section 80 of that Act to allot
relevant securities (as defined by that Acty)®.

-




THE NEW _DESIGN ASSOCIATES LIMITED

MINUTES of an Extraordinary General Meeting held at 12 Goslett
yard, nondon WC2H OEE on i8% Newwvakw 199]
at W A, [ Pwdee

J Davies (Chairman)

R Baron
M Bingham
A T Diver
R St Clair
staton
C Jones

PRESENT:

nE2nuyand

Stuart Baron took the Chair for the Meeting. The Chairman

noted that a gquorum was present.
The notice convening the meeting was read.

The Ordinary and Special Resolutions set out in the Notice
of the Meeting were proposed and passed.

ss, the Meeting was terminated.

4. There being no further blsi
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