Covpany Number; 2817206

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

Passed yle,rH ﬁ"““’“‘f 1)/ 1994

At an Extraordinary Generai Meeting of the above named Company, convened and held at

Cerium Technology Park, Tenterden, Kent on yflmﬁxlwmv/ _ji:994, the following
Ordinary and Special Resolutions were duly passed, namely:~

Ordinary Resolution

That the capital of the Company be increased to £1,800 by the creation of a further
800 shares of £1 cach to rank pari passu in all respects with the existing shares of the

Company.
Special Resolufions
1. That the Articles of Association in the form presented to the mecting, a copy

of which has been initialled for identification by the Chairman, ("the Articles")
be adopted by the Company in place of the cxisting Articles of Association.

2.1  That the capital of thc Company as increased be divided into two classes of
sharcs comprising 1,440 and 360 sharcs cach to be known as 'A’ Shares and
'B' Shares respectively and bearing such rights as amended by the Articles.

22  The two sharcs currently in issuc be and arc hercby designed 'A’ Shares.
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COMPANIES ACTS 1985 TO 1989

et Sl Wy

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

of

CERIUM VISUAL TECHNOLOGIES LIMITED

(Adopted by Speci»! Resolution dated |1 -‘fﬂ“") 1994)

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained in Table A in The
Companies (Tables A to F} Regulations 1985 (which rcgulations are hercinafter called
Table A) shall apply to the Company, but in casc of any variation or inconsistency between
thesc regulations and Table A, these regulations shall prevail.

2. "The Act" shall mcan the Companics Act 1985 and shall include any statutory
modification or re—cnactment thercof for the time being in force.

PRIVATE COMPANY

3. The Company shall be a private company within the mcaning of Scction 1 of the Act

and accordingly shall not offcr or allot or agree to allot any shares or debentures of the
Company to the public or with a view to all or any of thosc sharcs or debentures being

offered for sale to the public.
SHARES
4, (1)  The sharc capital of the Company is £1,800 divided into 1,800 «*ares of £1 of
which 1,440 shares arc "A" shares and 360 shares arc "B" shares.

(2)  Savc as otherwisc appears in these Articles, all classes of shares shall rank pari

passu in all respects.



3.

(3)  For the purposes of Scction 80 of the Act the directors are unconditionally
authorised to allot or grant rights to subscribe for sharcs in the Company on such
terms and at such time or times as the directors think fit up to the amount of the
authorised capital of the Company at the date of the adoption of these Articles, such
authority to cxpire five years after the date of such adoption,
(4)  Sub-scction (1) of Scction 89 and sub-scctions (2) to (6) inclusive of
Section 90 of the Act shall not apply to the Company.
(5)  Any "A" sharcs which the dircetors arc authorised to allot or grant rights over
under the provisions of paragraph (3) of this Article {"thc new shares") shall, before
they arc issucd, be offered to the members of the Company holding "A" shares in
propoition as nearly as may be to the number of "A" shares held by them respectively.
Such offer shall be made by notice specifying the number of shares offered and
limiting the time within which the offer, if not accepted, will be deemed to be
declined and after the expiration of such time, or upon the receipt of an intimation
from the person to whom the offer was made that he or she declines to accept the
shares offered, the directors may, subject to these Articles, dispose of the new shares
or any balance thercof in such manncr as the directors think most beneficial to the
Company. The dircctors may in like manner dispose of any new shares which, by
reason of the proportion borne by them to the number of persons entitled to such offer
or by rcason of any other difficulty in apportioning the same, cannot in the opinion
of the dircctors be convenicntly offered in the manner provided in (his Article.
(6)  The provisions of Table A and of these Atticles as to General Mectings of the
Company shall apply mutatis mutandis to General Mectings of the holders of cach
class of shares, but so that any member or members holding not less than onc third
of the issued shares of any class of shares may summon a General Mceting of the
holders of the shares included in that class, and a memorandum in writing signed by
the holder or holders of all of the shares of a class and annexed or attached to the
Minute Book of the Company shall be as valid and cffective as a resolution passed
at a Genceral Mecting of the holders of sharcs of that class duly convened, held and
constituted.

LIEN
The licn conferred by regulation 8 of Table A shall extend to all shares whether fully

paid or not and in respect of any liability to the Company of the registered holder or holders

of such shares.



b,

(1) Regulation 24 of Table A shall not apply, The directors may not refuse to
register any transfer of "A" shares to any person, If any member bolding "B" shares
("B" Member") wishes to transfer his or her "B" shares or any of them the provisions
of paragraphs (2)~(12) of this Article shall apply.
(2)  Ifany "B” Member wishes to transfer his or her "B” shares or any of them, the
member wishing to transfer such shares (“the transferring member") shall notify his
or her wish to the directors by sending to the directors a notice in writing ("transfer
notice") to the cffect that the transferring member wishes to transfer such sharcs. The
transfer notice shall specify the number of the offer shares ("the offer shares") and the
sum estimated by the transferring member to be the value of cach of such shares, The
transferring member shall not be entitled to revoke a transfer notice without the
conscnt in writing of the directors.
(3)  Subject to the exercise by the dircetors of any rights to redeem the shares
comprised therein, the receipt by the directors of a transfer notice shall constitute an
authority to the directors to offer for sale the offer shares at a fair value to be
ascertained as follows:
(@)  if the dircctors shall approve the sum cstimated by the transferring
member as the value of the offer shares, then such sum shall be the fair valuc;
(b) if the dircctors, at the directors' discretion, shall not approve the sum
estimated as the value by the transferring member, the dircctors shal request
the auditor of the Company to make, in writing, a valuation of the current
value of the offer shares and the sum thus fixed by the auditor shall be the fair
value;
(@  if for any r2ason the auditor s!all refuse to, or for any other reason
shall not make the valuation the dircctors, with the consent in writing, of the
transferring member, shall Tcquest any other person whom the directors think
fit to make the valuation in the same manner as preseribed in sub-
paragraph (b) of this paragraph, and the sum thus fixed by this person shal] be
the fair valuc;
(d  for the purposes of the valuation provided in paragraphs (b) and (c)
above, the fair value of the offer sharcs shall be their open market value



determined by the auditor or other person appointed pursuant to paragraph (c)
above ("the Expert") on the following assumptions and bascs:
(i) wvaluing the offer shares as on an arm's length sale between a
willing vendor and a willing purchaser;
(i) if the Company is then carrying on business as a going concern,
on the assumption that it will continue to do so;
(iii) that the offer shares are capable of being transferred without
restriction;
(iv) valuing the offer sharcs as a rateable proportion of the totai value
of all the issucd shares of the Company which value shall not be
discounted or enhanced by referenc 9 1'1e class of the offer shares (or
any rights attaching thercto) or the number thereof.
If any difficulty shall arise in applying any of the foregoing assumptions or
bascs then such difficulty shall be resolved by the Expert in such manner as
he shall in his absolute discretion think fit.
(4)  When the fair value of the offer shares shall have been fixed in the manner
prescribed in paragraph (3) of this Article, the directors shall cause a notice in writing
ic be sent to the transferring member informing the transferring member of the fair
value of the offer shares, and shall also cause a notice to be sent to every member of
the Company then holding "A" shares ("the "A" Members") stating the number and
the fair valuc of the offer shares and shall therein invite cach "A" Member to give
notice in writing within fourtcen days whether he or she is willing to purchase any,
and if 50 what maximum number, of the offcr sharcs. Provided that the directors may,
before sending such notice to the members of the Company, cxercise any right of the
Company to purchasc all (but not some) of the offer shares in accordance with the
provisions of Scction 162 of the Act. In the event of such purchase by the Company,
the provisions of this Article shall apply as if the Company were the purchasing
member in relatior to the shares so purchased.
(3) If, at the expiration of the fourteen days referred to in paragraph (4) of this
Atrticle, only onc "A"™ Member (“the purchasing member”) shall have given notice in
writing to the Company of the purchasing member's desire to purchase all (but not
some) of the offer shares, the dircctors shall inform the transferring member of the
name and address of the purchasing member and the transferring member shall

complete and exccute a transfer of the offer sharcs to the purchasing member, and
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shall deliver the transfer and the relative Share Certificates to the purchasing member
in exchange for the purchase money. If, at the expiration of such fourteen days, two
or more "A" Members ("the purchasing members") shall have given notice in writing
to the Company of the purchasiug members' desire to purchase all (but not some) of
the offer shares, the directors shall apportion the offer sharcs amongst the purchasing
members as far as possible in proportion to the number of shares in the Company
alrcady held by the purchasing members respectively, provided that none of the
purchasing members shall be obliged to take more than the maximum number of the
offcr shares which he or she has expressed his or her willingness to take in the notice.
The directors shall then inform the transferring member of the names and addresses
of the purchasing members, or of thosc of the purchasing members who shall have
been selected as transferces by the directors in accordance with the provisions of this
Article, ind the number of sharcs to be transferred to cach of the purchasing members
and the transferring member shall complete and exccute transfers to the purchasing
members, or those of the purchasing members sclected as transferecs as aforcsaid, of
those shares to be transferred to the purchasing membeis under the provisions of this
Article, and shall deliver up the transfers and the relative Share Certificates to the
members to whom the transferring member has transferred the transferring member's
shares in exchange toa ilic purchase money.

(6)  H, at the expiration of the said period, notices have not been received from a
purchasing me:mber or members of his, her or their desire to prrchase all the shares
compriscd in the transfer notice, the dircctors shall forthwith notify such purchasing
member or members and cause a notice to be sent to cvery ather member of the
Company stating the number and the fair value of the offer sharcs and shall therein
invite cach of such membeis to give notice in writing within fourtcen days whether
he or she is willing to purchase any, and if so what maximum number, of the offer
sharcs and the provisions of paragraphs (4) and (5) of this Article shall apply in all
respects mutatis mutandis

if, at the expiration of the said period, rotices have not been received from a member
or members of his, her or their desire to purchase all the shares comprised in the
transfer notice, the directors shall forthwith notify such member or members and the
provisions of paragraph (8) of this Article shall then apply

(7)  Notwithstanding anything in paragraphs (5) and (6) of this Axticle, when, under

its provisions, the transferring member has transferred some of the shares in respect
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of which a Share Certificate has been issued to one transferee, and other of the shares
in respect of which the same Share Certificate has been issued to one or more other
transferees, the transferring member shall deliver the Share Certificate and the
transfers not to the transferces, but to the Company, and the secretary shall retain the
Share Certificate and shalj certify on the transfers that the relative Share Certificates
for the transferring member's shares have been duly lodged in the office of the
Company.

(8)  If the dircctors shall be unable, within three months after the reecipt of the
tramsfer notice referred to in paragraph (2) of this Article, to find a purchascr for alf
of the offer sharcs among the members of the Company, the dircctors shall forthwith
50 notify the transferring member and the transferring member may, within twenty-
cight days of receiving such notification, transfer the offer shares to any person, cven
though such person is not a mermber of the Company, and at any price which may be
agreed between the transferring member ang such person.

(®)  The dircctors may not refuse to register a transfer to any person made under
the preceding provisions of this Atticle. Save for such transfers and subject as in this
Atticle othcrwise provided, the directors may in the dircctors' absolute discretion, and
without assigning any reason therefor, refuse to register any transfer of any shares,
whether or not it is a fully paid—up share,

(10}  Any direction, whether by way of renunciation, nomination or otherwise, by
a member entitled to an allotment of shares to the effeet that such shares or any of
them be allotted or issued to some person other than himsclf or herself shall, for the
purposes of this Article, be deemed to constitute a transfer of the share or shares
comprised in such direction and shall be decmed {0 constitute a transfor notice
comprising such sharc or sharcs and the forcgoing provisions of this Article shall
apply accordingly.

(11)  Xfin any case the transferring member, after having become bound to execute
transfers in respect of all of the offer shares, makes default in transferring such shares,
the Company may receive the purchase price and the transferring member shall be
deemed to have appointed any one dircctor, or the sccretary, of the Company as the
transferring member's agent to cxecute a transfer of the offer shares to the purchasing
member and, upon the execution of such transfer, the Company shall hold the
purchase money in trust for the transferring member. The receipt of the Company for

the purchase moncy shall be a £ood discharge to the purchasing member and, after the
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purchasing tember's name has heeq entered in the register in purported cxercise of
the aforesaid power, the validity of the proceedings shall not be questioned by any
person,
(12)  (2) In this paragraph a Relevant Event means:
(i) in relation to a member being an individual;
(3a) such member becoming bankrupt; or
(bb) such member dying; or
(cc) the happening of any such cvent as is referred to in
paragraph (c) of Regulation 81 of Table A;
(ii) a member making any arrangement or composition with his
creditors generally;
(iii) in relation to a member being a body corporate:
{(aa) a receiver, manager, administrative receiver or
administrator is appointed of such member or over all or any
part of its undertaking or assets; or
(bb) such member entering into liguidation (other than a
voluntary liguidation for the purposc of a bona fide scheme of
solvent amalgamation or reconstruction).
(b)  Upon the occurrer.c of a Relevant Event the member in question shall
be deemed to have served a transfor notice pursuant to paragraph (2) of this
Article in respect of his cntire sharcholding in the Company
7. No business shall be iransacted at any Gencral Mceting unless a quorum of members
is present at the time when the meeting proceeds to business; save as hercin otherwise
provided a quorum shall be two members present in person or by proxy of whom onc shall
be an "A" Member, Regulation 40 of Table A shall not apply to the Company.
8. Regulation 41 of Table A shall he modified by the addition at the end thereof of the
wards "and if at the adjourncd meeting a quorum s not present within half an hour of the
tinic appointed for the mecting, the members present shall be a quorum".
9. At any General Meceting a resolution put to the vote of the mecting shall be decided
on a show of hands, unless a poll is (before or on the declaration of the result of the show
of hands} demanded by the chairman, or by at least one member entitled to vote present in
person or by proxy.
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DIRECTORS
10. (1)  Regulation 64 of Table A shall not apply. Unless otherwise determined by o
Gencral Mecting, tl sher of directors shall not be subject to any maximum but
shall be not less than two,

2)  Each "A" Mecmber shall have the right to appoint one director of the Company
and t¢ remove any director s0 appointed. Any such appointment or removal shall be
in writing under the hand of such holder or holders.

(3)  Any appointment of an alternate director by an "A" Member shall not require
approval by resolution of the directors provided that his appointment shall first have
been approved by the holder of the relevant "A" sharcs which shall have appointed his
appointor
11.  Whilst holding office under the provisions of this Article none of the appointed
directors pursuant to Article 10(2) shall be subject to retirement by rotation. On any
resolution to remove any of such directors from office under the provisions of Section 303
of the Act the sharcs heid by the appointor of the director whose removal is proposed shall
carry such number of votes per share as shall be necessary to defeat the resolution.
12.  Section 293 of the Act shall not apply to the Company and accordingly no person shalt
he debarred from being a director, or be required to vacate his or her office of dircctor by
reason of his or her age.
POWERS AND DUTIES_OF DIRECTORS
13.  Rcgulations 94 and 95 of Table A shall not apply. Subject to the provisions of the

Act and provided that he or she has disclosed the nature and extent of any material interest
of his or hers, a director may vote in respect of any contract or proposcd contract or
arrangement notwithstanding that he or she may be interested therein and if he or she does
so his or her vote shall be counted, and he or she may be counted in the quorum at any
meeting of the dircctors at which any such contract or proposed contract or arrangement shall
come before the meeting for consideration,
PROCEEDINGS _OFE DIRECTORS

14. A quorum for dircctors' mectings shall comprise two provided that where any
"A" Member has cxercised his or her right under the provisions of Article 10(2) to appoint
a director of the Company, the directors present shall include such director. Regulation 89
of Table A shall be modificd accordingly.



15, The chairman of the Board of Directors of the Company shall be appointed from the
directors appointed hy the A" Members under the provisions of Anicle 1({2) and
Regulation 91 of Table A shall be modified accordingly.



