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MEMORANDUM OF ASSOCIATION
of e

BURGINHALL 720 LIMITED

Company's name is "BURGINHALL 720 LIMITED" (refer to Note. 1).
. i .
Company's registered office is tok e situated in England.
. an ,

Company's objects are:
To darry on the business of general merchants, importers.
exporters, manufacturers, dealers, traders, brokers and
factors of every kind,” whether by mail order or otherwise,
both wholesale or.retail, in avery descrlptlon of property,
goods and merchandise. o ) . . "

T o

: Mwﬁ
To import, export ‘buy, sell, exchange barter distribute;,-’

trade, contract or otherwise deal in and turn to account’ ;9**
» goods, materials, commodities, produce and merchandise ofwf
every class and description in a prepared, manufactured, '
semi~manufactured or raw state and to manufacture,.construct,
assemble, design, refife, develop, alter. convert, refit,
repalr, treat, render-marketable, process or otherwise produce
materials, fuels, chemicals, substances and industrial. _
commercial and consumer products. of all klnds. n ‘

To carry on the business of dealing in real and personal o
property and to purchase, take on lease or in oxchange; o
‘otherwise acquire, hold, 8ell, take and grant options on,
improve, develop, construct, exploxt, maintain, broke and
underwrite transactions in relation to any.land, buildings or
personal property wherever situate, and rights and interests
therein. .

To act and ca;ry on the busxness of a hold;ng company and all
matters incidental thereto including but without J..u'ru.,t'.aj;.ﬂ;u)n.&ks
to co—ord:nata the policy and administration of an ﬁgﬁhge énqg
. gorpurate bodj or business or group of corporate Q

"0y
businesses in which the company is a member or artxcﬁééﬁ
1
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(7)

(8)

(9)

{10)

which is coéntrolled by or associated with the Company in any
manner, to assist financially, subsidise or enter into
subvention and other agreements with any such body or
business. and to provide for any such body or business
administrative, executive, managerial, secrstarial and .
accountancy services, staff, premises, social or welfare -
gservices and facilities of any kind, to act as secretaries,
directors, registrarz, managers and agents thereof and to do
anything which will or may promote the efficiency and
profitability of any such corporate body or buq;ness or group
of corporate bedies or businesses.,

To manage. farm or let {whether furnished or unfurnished) any

. land or buildings or any part thereof or any rights or

interests therein for any period and at such rent and on such
conditions as the directors see fit:; to lay out roads and
gardens and recreation grounds; to pull down, alter and
improve land or buildings; to plant, drain or otherwise
improve land or any part thereof; and to build, install or
improve electric, gas, water and other fittings.

To carry on business as property developers, builders and
decorators, joiners, plumbers, carpenters, engineers,
electriciany, sanitary engineers and merchants of any kind.

To carry on business as consultants, advisers and/or managers
in relation to any land, pr buildings whether freehold or
leasehold or any other" yroperty, whether real or personal,
vwherever situate, or any rxghts or interest therein.

PR
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To acquire, upon such terms and in such mammer as the
directors see f£it, the shares, stocks, debentures., debenture
stock, annuities, warrants, bonds, units, obligations and.
securities or any interest thereln of any person, company.
fund or trust.

To acquire, upon such terms and in such manner as the .
directors see £it, the whole or any part of the undertaking.,
property and assets, or any interest therein, and to undertake
the whole or any of the liabjlities or obligations of, and to. .
acquire and carry on the business of, any“person or company.

To sell, exchange, mortgage, charge, lease or grant licences,
easements, options and other r;ghtv over, or in any other
manner deal with, or dispose of,, the whole or any part of the
undertaking, property and assets (present and future) of the
Company (1nc1ud1ng, without limitation to the generality of
the foregq1ng, all or any shares, stocks, debentures,
debenture stock, annuities, warrants, bonds, units,
obligations and securities of the Company) for any
consideration and in particular, but without prejudice to the
generality of the foregoing, for shares, stock, debentures,
debenture stock or other sacurities of any company.
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{16)

(17)
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To provida services of all descriptions and to undertake and
execute agency or commission work of all kinds and to act WO
generally as agents, Factors, brokers, managers, consultaits -
and advisers for the sale and purchase of every description
of property, goods and merchandise and the provision of every
type of sarvice.

To manufacture, process, import, export, deal in and store
any goods and other things, and to carry on the business of
manufacturers, processors, importers, exporters and storers
of and dealers in any goods and other things.

To apply for, reygister, purchase, or by any other means
obtain or seek to obtain, upon such terms and in such manner
as the directors see fit, any patent rights, licences, secret
processes, trade marks, desigqg,ibrevots d'invention, or
other industrial or business rights, protections or
concessions, to uss, alter, grant licences, options,
interests or privileges in respect of, manufacture under,
expend money in experimenting upon and improving and
otherwise deal in the same, and to carry on the business of
an inventor, designer or research organization.

To advertise, market and sell the products and services of .
the Company and to carry on the business of advertisers and
advertising agents and of a marketing or selling organisation
and of a supplier, wholesaler, retailer, merchant or dealer
of any kind. U

To borrow and raise money and to seéure or discharge any
debt, liability or obligation, whether of the Company or any
other person, upen such terms and in such mammer as the
Company sees £it, and in particular, but without prejudice to
the generality of the foregoing, by mortgaging or charging or
providing any other security over the whole or any part of
the undertaking, property and assets (whether present or '
future), and uncalled capital of the Company or by the
creation and issue of any securities of the Company.

To lend money, give credit or provide any other form of
credit or financial accommodation to any person, and to carry
on the busginess of a banking, f£inance or insurance Company.

To enter into guarantees, contracts of indemnity and
suretyships of all kinds, whether or not the company shall
receive any consideration in respect of, or derive any .
commercial benefit from the same, on such terms and in such
manner as the directors see fit, and in particular hut
without prejudice to the generality of the foregoing, to
guarantee, underwrite, support or secure, as aforesaid, and
whether by personal obligation or by mortgaging or charging
or providing any other security over the whole or .y part of
the undertaking, property or assets (whether present or
future) and uncalled capital' of the Company or by the

3. )  RMMS/kw/0653R




{18) .

(19)

(20)

(21)

(22}

"éreation and issue of any securities of the Company. the

performance of any obligations or commitments or satisfaction
of any liabilities of any pe¢rson or company including, but
without prejudice to the generality of the foregoing, any
company vwhich is for the time being a subsidiary or holiding
company or a subsidiary undertaking or parent undertaking of
the Company or another subzidiary of a holding company of the
Company or another subsidiary undertaking of a parent
undertaking of:the Company or is otherwise associated with
the Company.

To draw, make, accapt, issus, execute, endorse, discount and
deal in bills of exchange, promissory notes. bills of lading,
debentures, warrants and other instruments and securities,
whether negotiableror otherwise.

To promote any other company for the purpose of acquiring the
whole or any part of the business or property nr undertaking
or any of the liabilities of the Company, or of undertaking
any business or operations which may appear likely to assist
or benefit the Company or to enhance the value of any
property or business of "the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or
otherwige acquire all or any part of the shares or securities
of any such company as aforesaid.

To remunerate any person, firm or company rendering services

to the Company either by cash payment or so far as permitted

by law by the allotment to him or them of shares or other ,
gecurities of the Company credited as paid up in £full or in v
part or otherwise as may be thought expedient. ;

To act in a fiduciary capacity of any sort including (but
without prejudice to the generality of the foregoing) to
undertake the duties of a trustee of trust deeds or other
instruments constituting debentures, debenture stock, bonds
and other securltleg( or of wills and settlements, and of an
executor or administrator of estates, or to act as and
undertake the duties of a nomines, a custodian trustee, a
trustee of a unit trust, a trustee for charitable or other
institutions, & trustes for pension, benevolent or other
funds, and as a manager or direc¢tor of business or companies
whether limited or unlimited, and generally to undertake all
and any duties normally undertaken by a trust corporation and
either with or without remuneration.

To establish and maintain or procure the establishment and
maintenance of any contributory or mon—contributory pension
or superannuation funds and to give or procure. the giving of
donations, gratuities, pensions, allowances and emoluments to
any pergons who are or were at any time directors or officers
of or in the service or employment of the Company or of any
company which is a subsidiary or holding company of the
Company or a subsidiary of another subsidiary of a holding
company of the Company or otherwige associated with the
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Company and to the wives., widows, families and dependants of
any such parsons, and to make payments for or towards the
insurance of such persons and generally to make such
provision for the well-being of any of the aforementioned
persons as the directors see £it and, without prejudice to
the generality of the foregoing, to establish, subsidise or
subscribe money to any associations, societies, trusts, clubs
and institutions as the directors see fit.

{23) To establish and maintain or procure the establishment and
maintenarnce of all forms of employee share option and share
incentive schemes and such other option, incentive or borus
schemes {whether or not involving shares or securities in.or
of the Company) on such terms as the directors see fit.

(24) To make payment for any charitable., benevolent, public,
- national, educational, general or useful purpose.

: (25} To purchase and maintain insurance for or for the benefit of
i any persons who are or were at any time directors, officers
or employees or auditors of ‘the Company, or of any other
company which is its holding company or parent undertaking or
in which the Company or such holding company or parent
undertaking or any of the predecessors of the Company or of
such holding company or parent undertaking has any interest
whether direct or indirect or which is in any way allied to
or associated with the Company., or of any subsidiary
undertaking of the Company or of any such other company. or
who are or were at any time trustees of any pension fund in
which any employees of the Company or of any such other
company or subsidiary undertaking are interested, including :
{without prejudice to the generality of the foregoing)
insurance against any 11ab111ty incurred by such persons in
respect of any act or omission in the actual or purported
execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or’
otherwise in relation to their duties, powers or offices in
relation to the Companv or any such other company, subsidiary
undertaking or pension fund and to such extent as may be
permitted by law otherwise to indemnify or to exempt any such
person against or £rom any such liability: for the purposes
of this clause "holding company" “parent undertaklng“ and
“subsidiary undertaking" shall have the same meanings as- 1n
the Companies Acts 1985 to 1989.

P

& 1
s

{26) To provide technical, cultural, artistic, educatxonal,\ ﬂ 3
entertainment or business facilities or services and to caray
on any business lnvolvxng any such provision. @
(27) Upon such terms and in such manner as the directors see fit,

to enter into any arrangements with any government,
authority, person or company to obtain from the same any ‘
decrees, orders, instruments, legislation, rights, charters,
Iz : privileges, franchises and concessions and to carry out, give
©  effact to, exercise and comply with the same.

5. RMMS/kw/ 06538
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(28)
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{3c)

{31}

{32)

(33)

(34)

(35)

{37)

To amalgamate or enter into any partumership. joint venture,
profit sharing arrangement or co-operative or other
arrangement for the pursuit of mutual interests with any
person or company.

To issue and allot securities of the Company for cash or in
payment or part payment for any real or personal property or
interest therein, purchased or otherwise acquired by the
Company or any services rendered to the Company or as
security for any obligation or amount (even if less than the
nominal amount of such securities) or for any cther purpose.

W
To accept any shares, stock, debentures, debenture stock or
other securities of any other company in payment or part
payment for any services rendered or for any sale made to or
debt owing from any such company.

To invest the moneys of the Company in any investments, and
to hold, sell or otherwise deal with such investments, and to
carry on the business of an investment company.

To pay all costs, charges and expenses preliminary or
incidental to the forpation, promotlon, establizhment and
incorporation of the Company and the "issue of its capxtal,
including brokerage and commissions for obtaining
applications for, or taking, placing or underwriting or
procuring the underwriting of shares, debentures or other
securities of the Company. .

To procure the registration, incorporation or recognition of
the Company in or under the laws of any place or country in
the world.

To distribute any of the property or agsets of the Company
amongst its creditors and members in spec1e or kind.

To cease carrying on any business or activity of the Company
or any part of any such business or activity, and to procure
the winding up or dissolution of the Company.

To do all or any of the things or matters mentioned above in
any part of the world, on any terms and in any manner as the
directors see £it, and whether as principal, agent,
contractor, trustee or otherwise and:either alone or in
conjunction with others and by or through agents, trustees,
sub-contractors or otherwise.

To do all such other things as in the opinion of the
directors may be carried on in connection with or ancillary
to any or all of the above objects or which ig capable of
being carried on for the benefit of the Companv.

B 4
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It is hereby declared that:

(a} the word “company" in this Clause, except where used in
reference to this Company, shall include any partnership or
other hody. or association of persons, whether incorporated
or not and whether domiciled or resident in the United
Ringdom or elsewhere; and

(b) each and every object specified in the different paragraphs
of this Clause shall not, except where the context expressly
so requires, be in any way limited or restricted by reference
te or inference from any other object specified in any such
paragraph or from the terms of any other paragraph or the
name 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 each object and each of the said paragraphs defined the
objects of a separate, distinct and independent company.

4. The liability of the members is limited.
5. The Company's share capital is £100 divided into 100 ordinary shares of
El each {refer to Note. 2}).

Notes

1. The Company's name was changed by Special Reéolution dated ' 25th October
1993 from Burginhall 720 Limited to Sola Cptical Holdings (UK) Limited.

2. The Company's share capital was increased to £5,000,0C0 by the creation
of a further 4,999,900 Ordinary Shares of £1.00 each by Ordinary
Resolution of the Company dated 19th November 1993.

7. S RMMS/1cw/ 045 3B
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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,

Names and Addresses ) C Number of shares

of Subseribers ’ - ' takan by each

’ L Subscriber
1. Michele Jung : | o ‘ 1

For and on behalf of Gray's

Inn Nominees Limited . .

Five Chancery Lane . ' - : . ’
London EC4A 1BU s : _ f

2. Michele Jung . - ' . 1
For and on behalf of
DH&B Nominees Limited : '
Five Chancery Lane
London EC4A 1BU

Total shares taken 2 .

Pated 19

Witness to the above signatures,

Judith Wilson
5 Chancery Lane
London

EC4A 1BU

et
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THE COMPANIES ACTS 1985 1O 1984
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A

COMPANY LIMITED BY SHARES , g

'ARTICLES OF ASSOCIATION I

& y it
of . . kﬁk .
B ‘ s . . " R ) /
BURGINHALL 720 LIMITED (refer t6 Note'l) )
\ 4 ’ . ; ‘\;J : S, . J ‘ e B
# '
PRELIMINARY - o S
1. In these Articles “the Act" means the Companies Acts 1985 to 1989

(as amended or re-enacted at the date hereof) and “Table A" means
Table A as prescribed in the Companies {Tables A to F) Regulations ) i
1985 {as amended at the date hereof). - S Ny : LR

by

Ny
2. The regulations contained in Table A, save as excluded 6rayaried by

or inconsistent with these Articles shall apply to the Company and
together with these Articles shall constitute the regilations of the

Company. ﬁ ‘
' " SHARE capITAL
3. The Company is a private company (within the meaning of the Act).
4, The authorised share capital of th; Company at ‘the date of addption |

of these Articlés is £100 divided into 100 Ordinary Shares of £1
each. (refer to Note 2j. . ' .

i 4

5. The Directors are generally and unconditionally authorised during
the period of five years from the date of adoption of these Articles
to offer, allot, grant options over or otherwise dispose of relavant
securities (as defined in Section 80(2) of the Act) of the Company
Up to the maximum nominal amount of the authorised but unissued

hare capital of the Company at the date of these, Articles to siuch
‘persons at such times and on such terms and conditions as they think
1£it and to make any offer or agreement of the kind referred to in
Section B0(7) of the Act provided that no shares shall be issued at
a discount. Section 89(1)} of the Act shall not apply to the Company

ST e g
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{vhether or not it is a fully paid share) for all monies (whether
presently payable or not) calied‘or payable at a fixed time in ,
respect of that share and the Company shall also have a fxrst and

5 o

o7 . }

Surject to and in’accordance with the provisions of the Act and

atherwise on such terms as the Company may by special resolution
determine!

{a) any share in the capital of the Company may be issued on terms
that it is to be, or at the option of the Company or the 5
" holder thereof is liable to be, redsemed:

{" the Company may purchase any of its own. sharas (znclud:ng any

redeemable shares); and ‘ : Lo 4

h

{c) the Company may make a payment in respect of the redempt&on or
purchase of any of its own shares otherwise than cut of
distyributable profits of the Company or the proceeds of a
fresh issue of shares? o

and the Directors shall be umpowered respectively to redeem or <

purchase any such shares on such teyms as the Company may by spec:al\ PRTA
resolutlon determine. &

oo
@

The Company ‘shall have a flrst and paramount lien on ewery share

paramount lien on all shares {whether or not they are £k 1y paid
shares) standing reglstered in the name of any person indebted or
under liability to the Company for all monies presently payable by
him or his estate to the Company., whether he shall be the sole
registered holder thereof or shall he one of two or more 3n1nt
holders; but the Directors may at any time declare any share to.be
wholly or in part sxempt from the provisions of this Article. The
Company's lien, if any, on a share shall extend to all dlvldands'
payable thereon. Regulatlon 8 of Table A shall not apgly to the
Lompany .

¥ T

P

Yoo
at

No instrument of transfer of a share need be. executed by or on

behalf of the transferee and Regulation 23 of Table A shall be
modified accordingly.

The Dxrectors may. in their absolute d15cret10n and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully pald share. Regulation 24
of Table A shall not apply to the Company. Notwlthstandlng the
foregolng the directors shall be obliged to register, ' .and nothing -
in this Article or elsewher2 in these Articles or otherwise shall
give the directors the power to refuse to register, any transfer of
shares by Sola Group Ltd. to The Bank of Nova Scotia or.its nominee %
pursuant to a Memorandum of Deposit relating to shares. in the
Company between Sola Group Ltd. and The Bank of Nova Scotia dated
1st December, 1993. (refer to Note 3)

@
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12.

13.

14,

15,

16.

17

.1

‘deleted from Regulation 65 of Table A. SRR

P SOWAURR R, Wi o v
oy w - i e

GENERAL MEETINGS

Regulation 37 of Table A shall be amended by the substitution of tha
word "six" for the word "eight".

At the end of the first sentence of Regulation 40 of Table A the

following words shall be added: "at the time when the meeting

proceeds to buginess". Regulation 41 of Table A shall be amended by
deleting the words "or if during a meeting such a quorum ceases to

be present” and by adding at the end the words: "and if at the

adjourned meeting a quorum is not present within fifteen minutes

from the time appointed for the meeting, the Member 24 Members

present shall be a quorum. ~ . ’

DIRECTORS -

Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall ‘he not less than one.
Regulation 64 of Table A shall not apply to the Company. If and so
long as there is one Director, such Director may act alone in
exercising all the powers and authorities vested in the Directors
and Regulation 90 of Table A shall be mOdified accordingly.

Any Diractor who by requast\parforms spec;al serv1ces or goes or
resides abrozd for any purpoue$ ®f the Company may receive such
remurteration (in addition to thzt otherwise provided for) by way of
salary, commission, percentage of profmts or otherwise as the
Directors may determine.

The Directors are authorised to sanction the exercise of the power
conferred on the Company by Section 719(1) of the Act and to -
exercise that pover.

The words "approved by resolution of the directors and" shall be ‘

In Regulation 70 of Table A the words "ordinary resolution" shall be
substituted for the words "special resolution".

The words "or such person or persons as the Directors may think fit"
shall be added at the end of the first sentence of Regulatxon 72 of .
Table A. .

At any time and from time to time the holder or holders of a
majority in nominal value of such part of the issued share capital
of the Company as confers the right for the time being toc attend and
vote at General Meetings of the Company may by memorandum in Writing
signed by or on behalf of him or them and left at or sent to the
registered office of the Company appoint any person to be a Director
or remove a Director from office,

1]. . RMMS/}w/0653B
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13.
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The Directors shall have power at any time and from time to time to
sppoint any person to be a Director either to £ill a casual vacancy
or a3 an addition to the existing Directors. Any Director so
appirinted shall (subject to the other provisions of these Articles)
hold office until he is removed pursuant to this Arkticle.

Regulations 73 to 80 (lnuIUSIVE) of Table A shall not apply to the
Company .

No Director“shall vacate or be required to vacate his office as a
Director on or by reason of his attaining or having attalned the age
of 70 or any other age and any Director or any psrson may be

re-appninted or appointed, as the case may be, as a Director
notwithstanding that he had then attained the age/of 70, and no
special notice need be given of any resolutlon for the
re-appointment or appointment or approval of the &9901ntment of a
Director at any age and it shall not be necessaryﬁto give the
Members of the Company notice of the age of. any D;rector or person
proposed to be so re-appointed or appointed. Su¥-sections’ {1) to
(6) inclusive of Section 293 of the Art/ehall_nét apply to the
Compan B N RS

pany- . /7{/,

Regulation 8l of Table A shall be amended as follows.

{a) the words "other than Section 293 of the Act" shall be added
after the word "Act" in paragraph (a),

(b} the words "he is, or may be, in the opinion of the other
Directors, of unsound mind or suffering from mental dlsorder"
shall be subst;tuted for paragraph (c)

N ,EXECUTIVE DIRECTORS
5

The Directors may“%rom time to tlme appomnt one or more of thelr
bedy to executlve office (including but without limitation that of
Managing Dlrevcor Manager or any-other salaried office) for such
perlod and on such terms as they shall think £it, and subject to the
terms ‘'of any agreement entered znto in any partlcular case, ‘may
revoke such appoxntmenc. The aPPOLnthnt of a D1rector 50 appointed
shall (subject to the terms of any such agreement as aforesaid) be
automatxcally determined ipso facto if he cease from any cause to bhe
a Director. A Managing Director, Manager or other sxecutive o£f1cer
as aforesaid shall receive such-remuneration, (by way of salary,’
commission, participation in profits or otherwisze howsocever) as the
Directors may determine. Regulation 84 '0f Table A shall not apply
to the Company. fv ‘

GRATUITIESY AND PENSIONS e
B
The Directors way provxde benefits whether by payment of gratd1t1es
or pensions or by insurance or otherwise, to or to any person xhb\
respect of any Director or employes or former Director or employee
who may hold or may have held any executive or other offxce or
employment' under the Company or any body corporate whlch is. or has

2
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22.

1

been a subsidiary ‘or holdlng company of the Company or any other
subszidiary of. a holding company of the” Company or a predecessor in
business of the Comgany or of any such other company and for the
purpose of provzdlnd\any such benefits nav contribute to any scheme
or fund and may make payments towards insurances or trusts for the
purchase or provision of any such benefit in respect of such:
PErsons. Regulatlon 87 of Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

Any Director for the time being absent from the United Kingdom may
supply to the Corpany an addraess and/or telex or facsimile
transmission number whether or not within the United Kingdom to
which notices of meeti ngs; ;of the Directors may be sent and shall
then be entitled to receive at such address or number notice of such
meetings. Regulation 68 of TablP A shall be modxf;ed accordlngly '

A meeting of the Directors may be valldly held noththstandlng thaL
all of the Directors are not present at the 5ame place and at the
same time provided that.

(a)  a quorum of the Directors at the time of the meeting are in
direct communication with each other whether by way of
" telephone, audio-visual link or other form of.
telecommunication; and

(b) a guorum nf,the Dzrectors entitled to attend a meetlng of the
Directors: dgree to the holding of the meeting in Lbﬂ manner ¢
descrlbed herein.

i\

' DIRECTORS' INTERESTS ‘

A Director may vote in- regard to any contract or arrangement in
which he is interested or upon any matter arising thereout and if he
shall so vote his vote shall be counted and he shall be reckoned i
ascertaining whether there is present a quorum at any meeting at
which any such contract or arrangement is considered. A Director
may act by himself or his firm in any professional capacity for the
Company and he or his firm may be entitled to remuneration for
profegsional services.as if he were not a Director; provided that
nothing herein contairied shall authorise a Director or his firm to
act as auditor to the Company. Regulations 94 to 98 {inclusive) of
Table A shall not apply te the COmpany

L | DIVIDENDS
If the share capital of the Company is divided into different
classes the Directors may pay interim dividends on shares. carrying
deferred or non—preferred rights notwithstanding that at the time of
payment any preferential dividend is in arrear and Requlation 103 of
Table A shall be modified accordingly:+ )

I3
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SEAL

. 24.1 Tne Company may have for use in any territory, district or place V
) elsevhere than in the United Kingdom an official seal which shall in'
S all respects comply with the requirements of Section 39(1) of the

Act. . References in these Articles and Table A to the seal of the !
Company shall include references to such official seal and any
official seal adopted by the Company under Section 40 of the Act.

24.2 At the end of Regulation 101 of Tahle A ghall be added the words:
"(a) Any instrument signed by one Director and thé}Secretary or by L o

two Directors and expregsed toc be executed by the Company AR

shall have the same effect as if executed under the b°a1

{b} No instrument shall be signed pursuant to Regulatlon lOl(a)
~which makes it clear on its face that it is intencded by the . =~ -
person or persons making it to have effect as a deed without "L
the authority of the Directors or of a committee authorised by ;:‘{y‘
the Directors in that behalf.” o o

NOTICES e o DR

] : LN

25.1 Notice of every General Meeting of the Company shall be given by o
letter telex or facsimile transmission and shall be given to every . . .
Member of the Company, subject in the’ case of members whose ‘
reglstered addresses are outaide the United Kingdom. to their having
given the Company an address telex or facsimile number accordxngly e R
Regulation 112 of Table A shall be modified accordlrgly. S

Vi

25.2 There shall be subst;tuted for’ the last, senten\L of Regulation 115
.of Table A, the words "A notice shall.be’ deemed tc be given, if
‘posted by pre-paid Ffirst-class mail, when the envelope containing

the same is posted, if posted by any other class of pre-paid mail,
at the expiration of 48 hours from such time and if sent by telex or v I
facsimile transmission, when despatchrj L . NETEN o
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'EORROWING POWERS Bl : fu:'

Co

26.  The directors may exercise a11 the powers of the Company to borrow
or raise money, and to mortgage or charge its undertaking, property
and uncalled capital. or any part thereof, and, subject to the’ S
‘provisions of the Act, to issue debentures, dgbenture stock, and - "..0 3 -
other securities whether outright or as sacurity for any debt, T
‘liability or obligation of the Company or of any third party : T,
{including any member). ‘ C A

y . : [

INDEMNITY INSURANCE ' : B
coy
27. Without prejudice to the provigions of Regularxon 118 of Table A the‘ ‘f
i Directors shall have power to purchase and. malntaln insurance for or o
P ' for the benefit of any persons who are or Were at any time ‘ SR

directors, officers, or employees or auditors of the Company. or of
any other company whzch ig its holdlng company or parent undertaklng {
orf in which the' Company or such hold;ng company or parent
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undertaking or ady of the predecessors of the Company or of such
holding company or parent undertaking has any interest whether

_direct or indirect or which is in any way allied to or associated
‘with the Company,. or of any subsidiary undertaking of the Company or

of any such other company, or who are or weras at any time trustees
of any pension fund in which any employees of the Company or of any
such other company or subsidiary undertaking are interested,
including (without prejudice to the generality of the foregoing)
insurance against any liability incurred by such persons in Tespect
of any act or omission in the actual or purported execution and/or
discharge of their duties and/or in the exercise or purported
exercise of their powers and/or otherwise in relation to their
duties, powers or offices in relation to the Company or any <uch
other company, subsidiary undertaking or pension fund. For the
purposes of this Regulation "holding company" “parent undertaking”
and "subsidiary undertaking” shall have the same meanings as in the
Companies Acts 1985 to 1989. ‘ o

n
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The Company's name was changed by Special Resolution dated 25th
October 1993 £rom Burginhall 720 Limited t¢ Sola Optical Holdings
(UK) Limited. cL

The Company's share capital was increased to £5,000,000 by the
creation of a further 4,999,900 Ordinary Shares of £1.00 each by
Ordinary Resolution of the Company dated 19th November 1993,

Altered Iy Special Resolution of the Company dated lst December 1993.
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Wames addresses and
description of
subscribers of the

memorandum of association

Michele Jung
For and on benalf of

Gray's Inn Nominees Limited,

Five Chancery Lane,
London EC4A 1BU

Michele ﬁung
For and on behalf of

DHEE Nominees Limited,

Five Chancery Lane,
London EC4A 1BU

o

Dated:
Witness to the above,

Judith Wilson

5 Chancery Lane
London )
ECaA 1BV

19
signatureg:-

* o
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