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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Company No. 3061665

The Registrar of Companies for England and Wales hereby certifies that
HEALTHCALL OPTICAL SERVICES (MANCHESTER) LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 22nd May 1995

BT

*N0O3061665E%

MRSL MLLS
For The Registrar Of Companies
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies . For official use  For official use
{Address overleaf) E' - 'I' - 'i' - ‘i
' by cw vkt e e can
Name of company
* Fa ™~

HEAL THCALL. ORTICAL  SERVICES ( manCHESTER )  LIMITED

|, Lynda Spencer, signing omn behalf

of Hallmark Secretaries Limited

120 East Road

London N1 6AA

do solemnly and sincerely declare that | am a [$dlKErengaget Ik thE 16 HA Gf At donipanydX
{person named as dirgct@rxy secretary of the company in the statement delivered to the registrar
under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at 40 Newcombe Park Declarant to sign beiow
Mill Hil1l
London NW7Y

the DDecl _ day of ~auy

One thousand nine hundred and __nin ive

before me @ AM A

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

0. ot

_ /
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Presentor’'s name address and For official Use
reference (if any): New Companies Section Post room




Notes

The address for companies registered in England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EH2 3DJ
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COMPANIES HOUSE 10

This form should be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors and
secretary and intended situation
of registered office

CN For official use |

HEALTHCALL.  OPTICAL.
SERNICES C MANCHEQTE:Q\/ LIMITED

RO 4O SouvTH  Roud

Post town
County/Region Ga\rmm. Micon KE?’NES !
Postcode NIK 9 >ert

X
Name Stanley Davis Grroup Limited
RA 120 East Road |
I
Post town ]
County/Region London |
Postcode N1 6AA |
Stanley Davis Group Limited
120 East Road
London Postcode N1 6HAA
Telephone 071 253 0800 Extension
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Company Secretary (senoes 1 - 5)

Name *Style/Title
Forenames
Surname
Previous forenames
Previous surname
Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

HALLMARK SECRETARIES LIMITED

120 East Road

Post town
County/Region

Postcode

London

N1 6AA Country

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

p.p. Hallnma etaries Limited
Consent signature Signed Date 1.05.95
Directors /seenotes 1 -5)
Please list directors in alphabetical order. _
Name *Style/Title ‘CD -
Forenames - I
Surname HALLMARK REGISTRARS LIMITED
Previous forenames e
Previous surname ___ e
Address 'AD 120 Fast Road . n
Usual residential address must be given. N L -
In the case of a corporation, give the
registered or principal office address. Post town o -
County/Region _London —
Postcode N1 6AA Country o N
Date of birth | DO Nationality | NA |
Business occupation Lol . I
Other directorships 10D

* Voluntary details

Consent signature

Delete if the form
15 signed by the
subscnbers,

Page 2

p.p. Hallmark Re /@%ﬁs Limited
Signed Date 01.05.95
L
o
7
o ccnca—f—
1.05.65

Signature of agent on behalf of all subscribers

Date
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MEMORANDUM OF /™
ASSOCIATION

OF

HEALTHCALL OPTICAL SERVICES (MANCHESTER) LIMITED

The Company's mname 1is HEALTHCALL OPTICAL SERVICES
(MANCHESTER)} LIMITED.

The Company's Registered Office is to be situated in
England and Wales.

The Company's objects are:-

(i) To carry on the trade, business and profession of
opticians; to carry on the buginess of manufacturers,
designers, wholesalers, retailers, exporters, importers,
and general merchants and dealers in spectacles, contact
lenses and optical aids of every and any description; to
design and manufacture frames of all kinds; to carry on the
business of dealers in optical instruments of all kinds; to
carry on business as dealers of and in pharmaceutical,
chemical, hygienic and other preparations and proprietary
articles of every description; to supply all articles and
requirements dealt with by prescription houses; and to
carry on any other trade or business whatsocever of a like
and similar nature.

(ii) To carry on business as a general commercial company.

08s
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(B}

(C)

(D)

(E)

(F)

{G)

{(H)

{i

{(J)

(K}

(L)

To carry on any other business which in the opinion of the Company, may be
capable of being conveniently or profitably carried on in connection with or
subsidiary to any other business of the Company and is calculated to enhance
the value of the Company’s property.

To purchase or by any other means acquire freehold, leasehold or any other
property for any estate or interest whatever, movable or immovable or any
interest in such property, and to sell, lease, let on hire, develop such property,
or otherwise turn the same to the advantage of the Company.

To apply for, register or by other means acquire any patents, patent rights,
brevets d’invention, licences, trademarks, concessions and inventions and to use
and turn to account the same or to develop, sell or assign the same or grant
licences or privileges in respect thereof or otherwise turn the same to the
advantage of the Company.

To build, reconstruct or generally maintain buildings and works of all kinds,
whether or not these are situate on the property of the Company.

To invest and deal with the monies of the Company in such shares or upon such
securities and in such manner as from time to time may be determined.

To enter into arrangements for joint workings in business or amalgamate with
or enter into any partnership or arrangement for sharing profits, union of
interests, reciprocal concession or co- operation with any company, firm or
person carrying on or proposing to carry on any business within the objects of
this Company or which is capable of being carried on so as directly or indirectly
to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part of the
business, property, liabilities and transactions of any person, firm or company
carrying on any business the carrying on of which is calculated to benefit this
Company or to advance its interests, or possessed of property suitable for the
purposes of the Company.

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

To subscribe for, take, purchase or otherwise acquire either for cash, shares or
debentures in this Company or any other consideration any other company or
business which, in the opinion of the Company, may be carried on so as directly
or indirectly to benefit the Company.

To sell or otherwise dispose of the whole or any part of the business or property
of the Company for any consideration, shares or debentures as the Company
may think fit.

To lend and advance money or give credit on any terms and with or without
security to any company, firm or person (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary



(M)

(N)

(O}

P

{Q)

(R}

{8)

of, or any other company associated in any way with, the Company), to enter
into guarantees, contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or guarantee in any
manner and upon any terms the payment of any sum of money or the
performance of any obligation by any company, firm or person (including
without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

To borrow or raise money in any manner and to secure the repayment of any
money borrowed raised, or owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company’s property or
assets (whether present or future), including its uncalled capital and also by a
similar mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or liability it may
undertake or which may become binding on it.

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

To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any
of its objects into effect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company’s interests, and to oppose any proceedings
or applications which may seem calculated directly or indirectly to prejudice the
Company’s interests.

To support and subscribe to any funds and to subscribe to or assist in the
promotion of any charitable, benevolent or public purpose or object for the
benefit of the Company or its employees, directors or other officers past or
present and to grant pensions to such persons or their dependants.

To distribute among the members of the Company in kind any property of the
Company of whatever nature.

To pay all or any expenses in connection with the promotion, formation and
incorporation of the Company, or to contract with any company, firm or person
to pay the same, and to pay commission to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any shares or other securities
of the Company.

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them,

None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from
any other object or objects set forth in any such sub-clause or by reference to
or inference from the terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the Company.
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4.

5.

The liability of the Members is limited.

The Company’s share capital is £200,000 divided into 200,000 Shares of £1
each.



L1l

We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of Shares
shown opposite our respective names.

Number of Shares

NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscriber

f 7 c.nf
HALLMARK SECRETARIES LIMITED One
120 East Road

London
N1 6AA

HALLMARK REGISTRARS LIMITED % One
120 East Road

London
N1 6AA

Dated the 1st May 1995

Witness to the above signatories:-

DAVID ORDISH ( : : 0 ,'
120 East Road, .
London ] b
N1 BAA
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

HEALTHCALL OPTICAL SERVICES (MANCHESTER) LIMITED

PRELIMINARY

i. Subject as otherwise provided in these articles the regulations contained in Table A in the
first schiedule to the Companies (Tables A to F) Regulations 1985 as amended by (he
Companies (Tables A - F) (Amendment) Regulations 1985 ("Table A") shall constitute the
regulations of the Company. In the case of any inconsistency between these articles and
the regulations of Table A. the provisions of these articles shall prevail,

2. Regulations 23, 40, 46, 50, 53, 57, 64 to 69 (inclusive), 73 to 76 (inclusive), 81. 84, 87

to 89 (inclusive), 93, 94, 101, 112, 115 and 118 of Tabie A shall not apply to the
Company.

W

@

3

In regulation 1 of Table A, the words "and in the articles of association adopting
the same” shall be inserted after the word "regulations" in line one and the full stop
at the end of the regulation shall be deleted and replaced by a semi colon and the
following shall be inserted "words importing the singular shall include the plural and
vice versa, words impurting the masculine shall include the feminine, and words
importing persons shall include corporations.”

In line two of regulation 18 of Table A and line one of regulation 77 of Tabie A the
word "less” shall be replaced by the word "fewer".

Any reference to presence at a general meeting or class meeting shail inciude
presence of a member in person or by proxy or (being a corporation) by a duly
authorised representative and shall include presence which i3 deemed in accordance
with these articles (and “present” shall be construed accordingly).
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(3)
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SHARE C

The share capital of the Company at the date of the adoption of these articles is
£200,000 divided into 200,000 ordinary shares of £1 each.

The rights attached t0 any class of shares may (whether or not the Company is
being wound up) be varied by a resolution of the directors and with either the
consent in writing of the holder or holders of not fewer than 75% in nominal value
of the issued shares of the class or with the sanetion of an extraordinary resolution
passed at a separate meeting of the holders of the shares of the class but not
otherwise.

To every such separate meeting aforesaid all provisions applicable to general
meetings of the Company or to the proceedings thereat shall mutatis mutandis apply
cxcept that the necessary quorum shall be onc person present and holding or
representing by proxy at least one-third in nominal value of the issued shares of the
class {but so that if at any adjourned meeting of such holders a quorum as so
defined is not present the member or members present shall be a quorum) and tat
any holder of shares of the class present may demand a poll and such holders shall
on a poll have one vote in respect of every share of such class held by them
respectively.

SHARES

Subject to the provisions of Table A and to the provisions of these articles, the
directors are generally and unconditionally authorised to exercise any power of the
Company to offer, allot or grant rights to subscribe for or convert securities into or
otherwise dispose of any shares (or interests in shares) in the Company, or any
other relevant securities, up to the authorised share capital of the Company as at the
date of adoption of these articles, to such persons, at such times and generally on
such terms and conditions as the directors think proper provided that such authority
shall only apply insofar as the Company in general meeting shall not have varied.
renewed or revoked the same and provided that such authority may only be
exercised within five years commencing upon the date of the adoption of these
articles.

Any offer or agreement in respect of relevant securities, which is made by the
Company prior to the expiration of such authority and in all other respects within
the terms of such authority, shall be authorised to be made, notwithstanding that
such offer or agreement would or might reguire relevant securities to he allotted
after the expiration of such authority and, accordingly, the directors may at any time
allot any relevant securities in pursuance of such offer or agreement.

The authority conferred upon the directors to allot relevant securities may at any
time, by ordinary resolution of the Company in general meeting, be revoked, varied
or renewed (whether or not it has been previously renewed under these articles) for
a further period not exceeding five years.
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6. (1)  Sections 89(1) and 90(1} to (6) (inclusive) of the Act shail mot apply to any
allounent of equiry securities by the Company. The shares cowprised in the
authorised share capital at the date of the adoption of these articles shall be at the
disposal of the directors as they think proper but, uniess otherwise determined by
special resolution of the Company in general meeting or with the assent of all the
members, any equity securities which are not comprised in the authorised share
capital at the date of the adoption of these articles shall, before they are allotted on
any terms to any person, be first offered by the Company on the same or more
favourable terms to the members in proportion as nearly as is practicable to the
nominal vajue of the shares i the Company held by the members respectively.

(2)  Such offer shall be made by notice specifying the number of equity securities
offered and the period. being not fewer than twenty-one days, within which the
offer, if not accepted, will be deemed to have been declined. After the expiration
of such period, or if carlier on receipt of noticc of the acceptance or refusal in
respect of each offer so made, the directors may, subject to these articles, dispose
of such equity securities as have not been taken up in such marmer as they think
proper.

RENOUNCEABLE ALLOTMENT LETTERS

7. Where any renounceablie allotment letrers or other renounceable documents are issued by
the Company in respect of the issue or offer of any shares, the directors may at their
discretion impose such restrictions as they may think fit upon the right of any allottee or
other person to whom the offer is made to renounce the shares so atlotted or offered.

8. The Company is a private company and accordingly the following are prohibited:

(1)  any offer to the public (whether for cash or otherwise} of any shares in or
debentures of the Company; and

(A any allotment of, or agreement t¢ allot. (whether for cash or otherwise} any shares
in or debentures of the Company with a view 10 ail or any of those shares or
debentures being offered for sale to the public.

LIEN
9. In regulation 8 of Table A the words and brackets "(not being a fully paid share)” shall be

omitted.

TRANSFER OF SHARES

0.  No share and no interest in shares shall be transferred to any persen otherwise than in
accordance with the provisions of these articles.

14:20 - 1951995
SE0515A.CAS
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11.  The instrument of transfer of any fully paid shares shall be executed by or on behalf of the
wausferor. but need not be executed by or on behalf of the transferec. The transferor shall
be deemed to rernain the holder of the shares until the name of the transferee is emered in
the register of members of the Company in respect thereof. In the case of a partly paid
share, the instrument of ransfer must also be executed by or on behalf of the transferee.

2. No shares and no interest in shares shall be transferred to any infant, bankrupt or person

of unscund mind and the directors shall refuse to register any such transfer. The directors

shall not refuse to register any transfer of any shares or interest in shares other than in
accordance with this article or with regulation 24 of Table A.

13, (1)
2
(3)
14. {H
(2)
14:20 - 19519
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PROCEEDINGS AT GENERAL MEETINGS

| (&) No busincss shall be transacted at any general meeting unless the. requisite

quorum shall be present at the coramencement of the business and also when
such business shall be voted upon. Two members so present and entitled to
vote shall be a quorum for all purposes PROVIDED THAT, in
circumstances where there is cne member only, the quorum for any general
meeting shall for all purposes he that member so present.

(b)  If a quorum is not present at any such adjourned meeting as is referred to
in reguiation 41 of Table A, tien. provided that the member present holds
not fewer than 75% in nominal value of the shares of the Company in issue,
any resolution agreed to by such member shall be as valid and effectual as
if it had been passed unanimously at a general meeting of the Company duly
convened and held.

A poll may be demanded at any general meeting by the chairman or by any member
present and entitled to vote at that meeting.

Every notice convening a general mesting shall comply with the provisions of
section 372(3) of the Act as to giving mformation to members int respect of their
right to appoint proxies. Notices of and other communications relating to any
general meeting which any member is entitled to receive shall also be sent to the
directors and to the auditors for the time being of the Company.

At any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless 2 poll is, before or on the declaration by the ¢hairman
of the result of the show of hands, demanded in accordance with article [3(2).

If at any general meeting any votes shall be counted which ought not to have been
counted. or not be counted which oughr to have been counted. the error shall not
vitiate the resuit of the voung unless it is poined out at the same meeting, and not
in that case unless it shall. in the opinion of the chairman of the meeting, be of
sufficient magnitude to vitiate the result of the voting.



(3)

(4)

In regulation 54 of Table A the words ".not being himself a member entitled to0
vote,” shall be deleted.

Regulation 57 of Table A shall not apply to the member in circumstances where
there is one member only.

Any member or member's proxy or duly authorised representative (being a corporation)
may participate in a general meeting or a meeting of a class of members of the Company
by means of conference telephones or similar communications system whereby all those
participating in the meeting can hear and address each other. Such participation shall be
deemed 1o constitute presence in person (or by proxy or authorised representative as
appropriate) at such meetng for all purposes including that of establishing a quorum. A
meeting beld by such means shall be deemed to take piace where the largest group of
participators in aumber is asseanbled. In the absence of such a majority the location of the
chairman shall be deemed to be the place of the meeting.

MEMBERS® ASSENT

Pursuant o the rights and powers under common law of all members having the
right to receive notice of and to attend and vote at general meetings 1o assent or
agree to any matter. such members’ assent or agreement to any matter may (without
limitation), if written be evidenced by one or more documents (including 2 telex,
facsimile. cable or telegram) each accurately stating the terms of the assent or
agreement and signed by or on behalf of or otherwise emanating from one or more
of such members. Any such signature may be given personally or by a duly
appointed attorney or in the casc of a body corporate by an officer or by its duly
authorised corporate representative.

The provisions of article 16(1) are in addition to and ot exclusive of:

(ay  any other rights arkd powers under corameon law of ail members or any class
of members having the right to attend and voie at general meetings to assent

or agree to or ratify any matter or to pass any resolution by unanimous
written consent; and

(b)  any stawtory rights of the members or any c¢lass of members under sections
381A and 381B of and schedule 15A to the Act,

all of which rights and powers may be exercised by the members as an alternative
to the unanimous assent or agreement referred to in article 16(1).

PROXIES

An instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority may be

15.

16. (1)
(2

17.

1420 - 19.5.1995
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18.

19.

20.

handed to the chairman of the relevant meeting and regutation 62 of Table A shail be
modified accordingiv.

DIRECTO

(1)  Unless otherwise determined by ordinary resolution the number of directors shall
not be subject to any maximum but shail be not fewer than one.

(2)  Any adult person may be appointed or elected as a director whatever may be his
age, and no director shall be required to vacate his office by reason of his attaining
or having attained the age of seventy years or any other age.

BORROWING POWERS

The directors may exercise ail the powers of the Company to borrow or raise money
without limit as to amount and upon such terms and in such manner as they think fit and
to grant any mortgage or charge over its undertaking, property and uncalled capital, or any
part thereof and subject in the case of any security convertible inta shares to section 80 of
the Act to issue debentres, debenwre stock and other securities, whether outright or as
security for any .debt, liability or obligation of the Company or of any third party.

(I) A director who is in any way interested in 2 contract or 2 proposed contract with
the Company (whether direetly or indircctly) must declare the nature of his interest
at any meeting of the directors or of a committee of the directors at which such
contract or proposed contract is to be discussed, or otherwise by notice to the
directors in accordance with the provisions of the Act. Having made such
disclosure a director shall be entitied to vote at a meeting of directors or of a
cammirtee of the directors in respect of such contract or proposed comtract in which
he is interested and shall also be counted in reckoning whether a quorum is present
or deemed to be present at the meeting of the directors or, if relevant, the
commitee of the direciurs.

(2) A director may. norwithstanding his office, hold and be remunerated in respect of
any office or place of profit held in the Company provided that he has previously
complied with all requirements of the Act relating to disclosure of interests, and he
or any firm, company, or other body in which he has an interest may act in a
professional capacity for the Company and be remunerated for such work and shail
not by reason of his office be accountable to the Company for any benefit which he
derives from any such oftice or piace of profit. Regulation 85 of Table A shall be
modified accordingiy.

(3)  For the purposes of regulation 85 of Table A (as modified by articles 20(1) and (2))
a2 director shall be considered to be interested in amy contract, tramsaction or

-6 -
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21.

22.

23.

arrangernent (if he would not otherwise be so interested) in which he is treated as
interested for the purpuses ol section 317 of the Act. In the case of any transaction
or arrangement with the Company in which the director is interested, a general
notice given by a director and which otherwise compties with regulation 86(a) of
Table A shall not be a disclosure as provided in that regulation unless it relates to
a specified company or firm or other body in which he is interested or to a specified
person who is ¢onnected with the director within the meaning of section 346 of the
Act. Regulation 86 of Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated immediately:

(1)  If (not being precluded from so doing by the terms of any contract with the
Company) by notice to the Company he resigns the office of director; or

(2)  If he is or becomes bankrupt or insolvent or enters into any arrangement with his
creditors; or

(3)  If he is or becomes incapable by reason of illness, m;ury or memal disorder of
exercising his functions as a director properly; or

(4)  If he is removed from office by a resolution duly passed pursuant to section 303 of
the Act; or

(5} I he is prohibited from being a director by an order made under the Company
Directors Disqualification Act 1986 or otherwise by faw.

RUTATION OF DIRECTORS

The directors shall not be ligble to retirement by rotation and accordingly the words "and
may also determine the rotation in which any additional directors are to retire” in
regulation 78 of Table A and the second and third sentences in regulation 79 of Table A

shail not apply to the Company as shall any other references to retirement by rotation in
Table A.

MEMBERS’ APPO NTS

A member or members having the right to attend and vote at apy general meeting of the
Company and holding 75% in nominal value of the shares giving that right may from time
to time by notice to the Company remove any director from office or appoint any person
to be a director, and any such removal ur appointment shzll be deemed to be an act of the
Company and not only of such member or members. Any such notice may consist of one
or more documents (including a telex, facsimile, cable or telegram) each accurately siating
the terms of the resolution and sach signed by or on behalf of or otherwise emanating from
such member or members. Any such signature may be given personally or by a duly

7.
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appointed astorney or in the case of a body corporate by an officer or by its duly authorised
corporate representative,

24, (1)

2)

(3)

C)

25, ()

&

(3)

(4)

14:29 - 19,8395
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PROCEEDINGS OF DIRECTORS

The dircctors may mect together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Unless all directors indicate their
willingness to accept shorter notice of 2 meeting of directors, no fewer than 3 days
prior notice of the time and place of each meeting of directors shall be given to each
directos.

A director may, and the secretary on the requisition of a director shail, at any time
call a meeting of the directors. Notice of every meeting of the directors shall be
given i every director, but the non-reccipt of notice by any dircctor shail not
invalidate the proceedings at any meeting of the directors. '

The quorum necessary for the transaction of the business of the directors shail be
wo. Incircumstances where there is one director only, the quorum for any meeting
of directors or committee of directors shall be one and that director or hig alternate
shall exercise all the powers and discretions expressed to be vested in the directors
by the regulations of Table A and by these articles.

Questions arising at a meeting shall be decided by a majority of votes. The
chairman shall not have a second or casting vote at meetings of the board.

A resolution of all the dircetors for the time being entitled to receive notice of

.meetings of directors shall be as valid and effective as if it had been passed at a

meeting of the directors duly convened and held, and may consist of several
documents (including a telex, facsimile, cable or telegram) each accurately stating
the termis of the resolution and each signed by or emanating from one or more of
the directors.

Any director may participate in a meeting of directors by means of a conference

‘telephone or similar communications syskein whereby all those participating in the

meeting can hear and address each other. Such participation shall be deemed w0
constitute presence in person at such meeting for all purposes including that of
establishing a quorum. A meeting held by such means shall be deemed to take
place where the largest group of participators in number is assembied. In the
absence of such a majority the location of the chairman shall be deemed to be the
place of the meeting.

All directors whether or not absent from the United Kingdom shall be erxitled to
receive notice of meetings of the directors.

Where the Company. having only one member, enters into a contract (other than
a contract entered into in the ordinary course of the Company’s business) with the
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sole member of the Company and such sole member is also 4 director of the
Company the lerms of such contract shall, unless the contract is in writing, be set
out in a written memorandum or be recorded in the minuses of the first meeting of
directors following the making of the contract.

26.  Any meetings of a committee appointed under regulation 72 of Table A shall be governed
mutatis mutandis by articles 23, 24 and 25 of these articles.

SECRETAR

27.  The secretary shall be appointed by the directors for such term, at such remuneration and
upon such conditions as they may think fit; and any secretary so appointed may be removed
by them. The directors may from time to time by resolution appoint one or more joint,
assistant or deputy secretaries to exercise the function of the secretary. Regulation 99 of
Table A shall be modified accordingly.

28, (1)
2)
(3)
9. (D
14:20 - 195193

BUIIYA LA

MANAGING OR E

The directors may from time {0 time appoint one or more of their number to an
executive office (including that of managing director, manager or any other salaried
office) for such period and upon such terms as they think fit and, subject to the
provisions of any agreement entered into in any particular case, may revoke such
appointment. A director so appointed to an executive office shail (without being
entitled to make any claim for damages for breach of any contract of service or
claim for compensation between him and the Company) ipso facto cease to hold that
office {unless otherwise agreed between himself and the Company), if he ceases
from any cause 1o be a director.

The managing director, manager or other executive officer as aforesaid shall receive
such remuneration whether by way of salary, comrmission or participation in profits
or otherwise (either in addition to or in lieu of his remuneration as a director) as the
directors may from time to time determine.

The directors may entrust to and confer upon a managing director, manager or other
executive officer as aforesaid any of the powers exercisable by them upon such
terms and conditions and with such restrictions as they tnk fit, and either
collaterally with or to the exclusion of their own powers, and may from time to tiroe
withdraw. alter or vary all or any of such powers.

ALTERN DIRECTORS
Any director may at any time appoint another director or any other person to be his

alternate director and may at any time terminate such appeintment. Any such
appointment or removal shall be by notice from the director to the Company.
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Any person appointed as an alternate director shall vacate his office as such aiternate
director if and wlhen lie director by whom he has been appointed vacates his office
as director otherwise than by retirement and re-election at the same meeting and
upon the happening of any event which, if he were a director would cause him to
vacate such office,

An aiternate director shall (except when ahsent from the United Kingdom) be
entitled to receive notices of meetings of the directors and shail be entitled to attend
and vote as a director at any such meeting at which the director appointing him is
not personally present and generally at such meeting w perform all fuuctions of his
appointor as a director and for the purposes of the proceedings at such meeting the
provisions of these articles shall apply mutatis mutandis as if he were a director.
If an alternate director is himself a director, he shall be entitled in such
circumsiances as aforesaid to exercise the vote of the director for whom he is an
alternatc in addition to his own vote. If an alternate director’s appointor does not
sign the same the alternate director’s signature to any resoltution in writing of the
directors shall be as effective as the signature of his appointor. The foregoing
provisions of this article 29(3) shall also apply mutatis mutandis to any meeting of
any such committee of which his appointor is a member.

Any alternate director shall be entitled to contract and be interested in and benefit
from contracts or arrangements and be repaid expenses and to be indemnified to the
sarme exienl mutatls grutandis as if he were a director but he shall not be entitled to
recetve from the Company in respect of his appointmment as alternate director any
remuneration except only such part (if any) of the remuneration otherwise payabie
10 his appointor as such appointor may by notice to the Company from time to time
direct.

In addition to the right to appoint any other director or any other person 1o be his
alternaie director, any director may at any time appoint any other director or any
other person to act as a replacement direcror for him on such terms and subject to
such conditions as he shall elect and may at any time terminate such appointment.

Any such appointment or removal shall be by notice fromn the director to the
Company.

Any such replacement director (as such) shall not be deemed t0 be a director by
reason of such appointment and except as provided in these articles or in the notice
appointing him shall not have power w act as a director nor have any of the
responsibilities or duties of a director nor shall he be deerned to be a director for
the purposes of these articles other than as specified in paragraphs (7) and (8) of this
articie. A replacement director shall not be deemed to be the agent of his appointor
except in relation to matters in which he acted or failed to act on the direction of his
appointor as given in the notice of his appointiuent.

A replacement director shall be entitied to attend and vote as a director and to count
for the purposes of any quorum at any such meeting at which the director appointing
him is not personally present and at which his appointor has authorised him to
attend and vote. At any such meeting the replacement director shall be authorised
to act in accordance with the authority given to him by his appointor in the notice
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31

of his appointment. f a replacement director is himself a director, he shall be
entitled in such circumstances as aforesaid to exercise the vote of the director for
whom he is a replacement in addition to his own vote. If a replacement director -
does not sign the same, the replacement director’s signatre to any resolution in
writing as a director shall be as effective as the signature of his appointor. ‘The
foregoing provisions of this paragraph of this article shall apply mutatis mutandis
to any mesting of any committee of the directors of which his appointor is a
member.

{8)  The provisions of paragraphs (2} and (4) of this article 29 shall apply mutatis
mutandis to any replacement director.

PENSIONS AND ALLOWANCES

The directors may establish and maintain, or procure the establishment and maintenance of,
any pension or superannuation funds (whether contributory or otherwise) for the benefit of,
and give or procure the giving of donations, grawities, penslons, aliowances and
emoluments o any persons who are or were at any time in the employment or service of
the Company. or any of its predecessors in business. or of any company which is a holding
company or a subsidiary of the Company or is allied to or associated with the Company or
with any such holding company or subsidiary, or who may be or have been directors or
officers of the Company, or of any such other company as aforesaid, or any persons in
whose welfare the Company or any such other company as aforesaid is or has been at zny
time interested, and the wives, widows, families, relations and dependants of any such
persons, and estabiish, subsidise and subscribe to any instimtions, associations, societies,
clubs or funds calculated to be for the benefit of, or to advance the interests and well-being
of the Company or of any such other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the msurance of any such persons as
aforesaid, subject always, if 0 required by law, to particulars with respect to the proposed
payment being approved by the Company, and a director shail be entitled W participate in
and rewain for his own benefit any such donation, gratuity, pension, allowance or
emolument.

THE SEAL

(1) If the Company has a seal it shall only be used with the authority of the directors
or of a committee of directors. The directors may determine who shail sign any
document to which the seal is affixed and uniess otherwise so determined it shall be
signed by a director and by the secretary or a second director. The obligation under
regulation & of Table A relating to the sealing of share certificates shall only apply
if the Company has a seal.

(2)  The Company may exercise the powers conferred by section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in
the directors.
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The Company may dispense with the need for a company seal insofar as permitted
by the Act,

NOTICE

Any notice to be given to or by any person pursuait to these articles shall bhe in
writing except that a notice calling a meeting of the directors need not be in writing.

Any notice 10 be given under these articles may be delivered personally or sent by
first class post (airmail if overseas) or by telex or facsimile.

The address for service of any notice shall be as follows:

in the case of 2 member or his legal  such member’s address as shown in
personal representative or trustee in the Company’s register of members of

bankruptey: the Company;

in the case of a director: his last known address or at the
address netified by him to the
Company for that purpose;

in the case of a meeting of the the place of the meeting;

directors:

in the case of the Company: its registered office; and

in the case of any other person: to his or its last known address.

Any such notice shall be deemed to have been served and be effective:
(a)  if delivered personally, at the time of delivery;

() if posted, on receipt or at the expiry of two Business Days (or in the case of
airmail four Business Days) after it was posted, whichever occurs first;

{c) if sent by telex or facsimile, ar the Hme of transmission (if sent during
normal business hours, that is 9.30 to 17.30 local time in the place to which
it was sent) or (if not sent during such mormal business hours) at the
beginning of the next day in the place to which it was sent; and

Qy il seul by cable or elegram, at the time of delivery.
For the purposes of this article 36, "Business Day” means any day other than a
Saturday, Sunday or any day which is a public holiday in the place or places at

which the transaction in question is being effected or the notice in question is being
effected.
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33.

34.

(5)  In proving such service it shall be sufficient to prove that personal delivery was
made, or that such notice was properly addressed staruped and posted or n the case
of a telex that the intended recipient’s answerback code is shown on the copy
retained by the sender at the beginning and end of the message or in the case of 2
facsimile that an activity or other report from the sender’s facsimile machine can be
produced in respect of the notice showing the recipient’s facsimile number and the
number of pages transmitted.

(6)  In the case of joint holders of a share all notices shall be given to the joint hoider
whose name stands first in the register of members of the Company in respect of
the joint holding. Notice so given shall constiture notice to ail the joint holders.

WINDING UP

In regulation 117 of Table A, the words "with the like sanction shall be inserted
immediately before the words "determine how the division™.

INDEMNITY

Every director or other officer of the Company shall be entitled to be indemnified out of
the assets of the Company against all losses or liabilities which he may sustain or wcur in
ot about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with any
application under sections 144 ot 727 of the Act in which relief is granted to him by the
Court, and no director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. This article shall only have effect insofar as its provisions are
not avoided by section 310 of the Act.
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NAMES AND ADDRESSES OF SUBSCRIBERS

HALLMARK SECRETARIES LIMITED
120 East Road

London

N1 BAA

HALLMARK REGISTRARS LIMITED
120 East Road

London

N1 BAA

Dated the 1st May 1896

Witness to the above signatories:-

DAVID ORDISH
120 East Road
London
N1 BAA
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