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THE COMPANTIES ACTS 1948 teo 13849
. pLE.

COMPANY LIMITER BY SHARES

UEW
ARTICLES OF ASSOCTATION

of

MORY LEE (U.K.) LIMITED

(adopted by Special Resolution passed on 26th March 1993)

PRELIMINARY

L. The regulations coptained in Table A in the Schedule to the
Companies (Tables A to Fj Requlations 1985 as amended by the
Companies ({Tables A to F)} (Amendment) Regulations 1985 (such
Table hereirafter called "Table A"} shall apply to the Company
but in case of any variation or inconsistency betwesn these
nrticles and 9"able A, these Articles shal: prevail. The
regulations econtained in Table A in the Pirst Schedule to the
Companies Act 1948 and any amendment oxr alteration thereof shall

not amnly o the Company.
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2. In these Articles the expression "the Act" s"all mnean the
Companies Act 1985 as amended modified or re-enacted lrom time to
time.

SHARES

3. The auvthorised share capital of the Company at the date I
adoption of these Articles is the sum of One thousand pounds

divided into 500 'A' Shares of £1 each and %00 'B' Bheres of EL

aach. HCOMPART & HOUSE
. 1 14 may 1983
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ALL eharen of all elasses shall wank eniform dn oll resg. 2o
creopt as provided in these Articles,

G 4 (1) Subiect ko Section B0 of the Act all unicsued shares

ghall be at the disposal of the Directors, and Section 89(1) of

the het shall not appliy.

(2) Unissuved shares in the capital of the Company Zor the time

being and any new shares which may from time to time be created,

shall, before <+hey are issued, be offered +to the members in
proportion as nearly as may be to the number of shaves held by
them. Mew shares allotted to heolders of 'A'  EShares in
consequence  of such offer shall be designated 'A' Shares and
new shares allotted to holders of '"B' Shares shall ke
designated 'B' Shares and such shares shall carry the rights
respectively given to 'A' Shares and 'B' Shares under these

Articles. Such offer shall be made by notice in writing

speclifying the number of shares offered and limiting the time

in which the offer 1f not accepted will lapse and determine.

(3) Subject to any directicns which wmay be given by a General

Meeting and +to the other regulations of +the Company, the

Directors are hercecby dgenerally and unconditionally authonrised to

allot shares in the capital of the Company for such conszideration

and upon such terxms and cenditi + and at such times as the

Directors may determine, but so that;

{a) the maximam amount of relevant securities (2s defined in
Section 80 of the Act) that may be allotted by the Directors
shall be the amowat of unissued autinorised share capiltal at
the date of adoption of this authority;

(I}  this authority shall expire on the first anniversa: p of the
passing of the wresolution for the adoption of these
Articles, or on such other earlier date as the Company may
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b
= o dh

=

v aceordanon with  tho

ja:
L]

thic authority may Le renewed
provisiongs of Section #0(5) of the Act,
LIEN

5. The lien conferred by Regulation 8 of Table A ghall aktach
te all shares, whether fully paid oxr not, and to all shares
registered in the name of any perscn indebted within the meaning
of Regulaticn 8 whether he be the sole helder or one of two or
more joint holders thereof.

TRANSEFER OF SHARES

6. Regulation 24 of Table A shall be read subject o the
provisions of the next following Article.

7. No member may transfer any share or any interest therein
withowt the prior written consent of all the cther members of the
Company unless such transfer is made in accordance with any
agreement to which all the members are party. whe Director shall
refuse to register any transfer of any share (whether or not
fully paid) which is not made in accordance with this Article.

8. In the event that any beneficial interest in any shares in
the Company in issue for the time being shall be disposed of or
agreed to be disposed of in whole or in part in a manner which
would not be permitted by these Articles 1f it were a legal
transfer of legal ownership of such shares, then, until such time
as the helder of sueh shares can show to  the reasconable
satisfaction of the 'B' Directors {whire +the shares arve 'A'
Shares) or the 'A' Directors {where the shares are 'B' Shares)
that the beneficial interest so disposed of has been re-vested in
the holder of such shares or that any agreement teo dispose of any
such beneficial interest has been terminated prior to complietion
of any transfer of any such beneficial interest:-

g
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(a)  no voring siohts shall be enerelesble dn yespact 1 any
such chares; and

by no further shares im the Company ohall be dseved In
right of such shares or in pursuance of any 28fer mado
o their holder; and

(z) except in a liguidation, po payment shall be made pf

any sums due from the Company on such shares, whether

in respect of capital cx otherwise

PROCEEDINGS AT GENERAL MEEBETING

9. (1) Regulation 10 of Table A shall nct apply.

{2\ MNc business shall Le transacted at any General Meeting
unless a quorum is present. A guorum shall consist of two
members present in person or by proxy or by a duly authorised
representative of a corporation, one of whom holds an 'A" Share
and the other a 'B' Share.

(3) If & guorum is not préesent within half an hour from the time
appointed for any adjourned meeting or if during guch a me2ting a
quoruwn ceases to be present, the meeting shall be digsolved.

(4) On a poll the holder or holders of 'A' shares prel nt in
person or by proxy shall be entitled ko cast the sam number of
votes (and no more) as the holder ox holders of 'B' shares so
prasent and such votes shall be exercisable by members ©f each
elass {or their proxies or representatives) pro rata to the
shares of that class held by then respectively. Regulation 54
shall be construed accordingly,

($) The second sentence in regulation 59 of Table A shall not
apply.

10, Regulation 50 of Table A shall not apply and the Chaixman
shall not have a second or casting vote.
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11, Ir the case of a corporation a resolution in wrizing may be
signed on its behalf by a Director or the Secretary thereof or by
its wulv appointed attorney or duly acthorised rvepresentative,

Regulation 5 oha™! ke extended accordingly,

BORROWING POWERS

-
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13 The Directors may exercise all the powerxs of the Company o

horrow money, whether in excess of the nominal ameunt o©f the
g‘

share capital of the Conpany for the time being issued ox not,
and +to mortgage or charge its undertaking, property and uncalled
capital, ox any part thereof, and to issue debentures, debentuxe
stock, and other securities whether outright or as security for

any debt, liability or obligation of the Company er 2f any thirzd
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determined by ordinary resolution the number of Directors shall
not: be les: than two nor more than six.
14, The DPDirectors shall not be r=guired to retire by rotanioh

]HIL ' tilf .

RDIRECTORS

" .. Regulation 64 of Table A shall not apply. Unlesg otherwinc
and Regulations 73 to B0 (inclusive) of and any other references

15. The holder or a majority of the holders of {he 'A' shares
for the time being issu=ad shall have the right at all times to
nominate up Lo three Directors to hold office at the pleasure of
such holder or holders ("the 'A' Directors") and the holder or a
majority of the holders of 'B' shares for the time being issuved
shall have the right at all times to nominate up to
three Directors to hold office at the pleasure of such holder on
holiders ("the 'B' Directors"). Any person so nominated need not
be a member of the Company and every such nomination shall be in

writing and shall be signed by the appointor or appointors and
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to retirement by rotation in Table B shall not apply.
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shalkl be delivered tu the Company Ly letter, telen o©r othex
device for the transmission of written mattey abt the registered
pifice wf the Company ov at a meeting of the Directors. Every
such appointment shall upon receipt be as effective as if the
person so appointed had been elected at a General Meeting of the
Company. REvery 'A' Director ox 'B' Director so appointed may in
like mannexr be removed from office and replaced by another.

16. MNo director shall be appointed otherwise than as provided in
these Articles. Regulation 90 shall be modified accordingly.

POWERS AND DUTIES OF DIRECTORS

17. Regulations 24 and 95 of Table A shall not apply. A
Directer may wvote in respect of any contract or proposed contract
oxr arvangement notwithstanding that he may be interested therein
and if he does so, provided that he has disclosed the nature and
extent of his interest in accordance with Regulation 85 of Table
A, his vote shall be counted and he may be counted in the quoruam
at any meeting of the Directors at which any such contract or
proposed contract or arrangement comes before the meeting for
consideration.

PROCEEDINGS OF DIRECTORS

18. (a) At any meeting of the Directors the 'A' Directors shall

ber entitled to one wvote each and the 'B' Direciors shall be
entitled to cone vote each.
(b}  In Regulation 88 of Table A& the third sentence (notice
to directors outside UK) and £ifth sentence (chairman's
casting wote) shall not apply. IE at any meeting of
Directors any 'A' or 'B' Director is absent the other ‘A’ or
'BE' Directors present shall have respectively the same
number oif votes as could have beern cast by all the 'A' or
'B! Directors if they had been present at such meeting.
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te) Regulatiop B% of Table A shall not apply and the guorum
necessary  £or the transaction of the busipegss of the
Directors shall be one 'A' Director and one 'B' DHrector.
For the purposes of this Article a parson whoe holds office
only as an alternate Director shall be counted in a guorum
at a4 meebing at which the Director for whom he has been
appointed as altermate is not present.

ALTERNATE DIRECTORS

1%, Any bDirector or the members who have power to remove him
shall hawve power from time to time o nominate any gerson o ach
as his alternate Director and at his or their discretion to
remove such alternate Director,
20, An alternate Director shall be subject in all respects to
the terms and conditions existing with reference to the cother
Directors and shall bhe entitled to recelive notices of all
neetings of the Directors and to attend speak and wvote at any
such meeting at which the Director f£or whom he is alternate is
not present.
21, If such Director shall cease to be a Director the person so
appointed shall ceasa o be his alternate.

TINDEMNITY

22 Subject to the provisions of the Act and so far as may

& de o b=

othaxwiss e pesmitted by law and in addition o such indemnity
as 1g contained din Regulation 118 of Table A every Director
cfficer or official of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses
and tiabilities incurred by him in or about the execution and

4

discharge of the duties of his office




