Company No: 5546901
WRITTEN SHAREHOLDERS RESOLUTIONS
of
SPI LASERS PLC (the “Company”)

The following resolution was approved on the date below by the undersigned members of the
Company pursuant to article 69 of the Company’s articles of association and shall, for all
purposes be as valid and effective as if they had been passed at a general meeting of the
Company duly convened and held.

SPECIAL RESOLUTION

1. THAT the Articles of Association of the Company in the form attached to the Written
Resolution as Exhibit A be approved and adopted as the Asticles of Association of the
Company with immediate effect in substitution for and to the exclusion of the existing
Articles of Association of the Company.

T = _ AND ON BEHALF OF
, WCP
L QO ITED

Signed for and on behaif of
WCPHD Nominees Limited

Date: <7 5?/&&%&/ cOOS
- Ay

SRETARIES LIMITED
Signed for and on behalf of SFUR

WCPHD Secretaries-Eiffited

Date: 27 &e/zf@m&/ 205
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Registered No. 5546901

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

SPI LASERS PLC:

1 The Company’s name was changed from WilmerHalel Plc by written resolution passed on 30 August 2005.
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Company no. 5546901
THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
SP1 LASERS PLC
Adopted by a written resolution
dated 27 September 2005

PRELIMINARY A7 ASTPEO2M 0207
COMPANIES HOUSE 2905

1. Regulations not to apply

No regulations set out in any schedule to, or contained in any order, regulation or
other subordinate legislation made under, any statute concerning companies shall
apply as regulations or articles of the Company.

2. Interpretation
2.1  Inthese Articles, unless the context requires otherwise:
“Act” means the Companies Act 1985.

“Acts” means the Companies Acts 1985 and 1989 and every statute for the time being
in force concerning companies (including orders, regulations or other subordinate
legislation made under those Acts or statutes), so far as they apply to the Company.

“Appointor” means, in relation to an alternate Director, the Director who has
appointed him as his alternate.

“Approved Depositary” means a custodian or other person (or a nominee for such
custodian or other person) appointed pursuvant to an arrangement with the Company or
otherwise:

(a) by means of an electronic communication (as defined in the Electronic
Communications Act 2000);

(b) to issue securities, documents of title or other documents which evidence the
entitlement of the holder of them to or to receive such shares, rights or
interests held by the Approved Depositary,

LONDON 162916v4




provided and to the extent that such arrangements have been approved by the Board
for the purpose of these Articles. The trustees (acting in their capacity as such) of any
employees’ shares scheme established by the Company or any other scheme or
arrangements principally for the benefit of employees of the Company and/or its
subsidiaries which has been approved by the Company in general meeting shall,
unless the Board decides otherwise, be treated as an Approved Depositary; as shall the
managers (acting in their capacity as such) of any investment or savings plan which
the Board has approved.

“Articles” means these articles of association or such other articles of association of
the Company for the time being in force.

“Associated Company” means a company that is the Company's subsidiary, or the
Company's holding company or a subsidiary of the Company's holding company;

“Auditors” means the auditors for the time being of the Company.

“Board” means the board of directors from time to time of the Company or the
Directors present or deemed to be present at a duly convened meeting of the Directors
or any Committee at which a quorum is present.

“certificated share” means a share in the capital of the Company that is not an
uncertificated share, and references in these Articles to a share being held in
certificated form shall be construed accordingly.

“clear days” in relation to a period of notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect.

“Committee” means a committee of the Board.

“Company” means SPI Lasers plc, (company number 5546901).

“company” includes any body corporate (not being a corporation sole) or association
of persons, whether or not a company within the meaning of the Acts, other than the
Company.

“Director” means a director for the time being of the Company.

“dividend” includes bonus and any other distribution whether in cash or in specie.
“electronic communication” means a communication transmitted (whether from one
person to another, from one device to another, or from a person to a device or vice
versa).

(a) by means of an electronic communications network; or

(b) by other means but while in an electronic form

as defined in the Electronic Communications Act 2000.
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“executed” in relation to a document includes reference to its being executed under
hand or under seal or by any other method permitted by law.

“holder” means, in relation to any share, the Member whose name is entered in the
Register as the holder of that share and includes two or more joint holders of that
share.

“Member” means a member of the Company.
“Office” means the registered office for the time being of the Company.

“Operatoxr” means a person approved by the Treasury under the Regulations as an
operator of a relevant system.

“paid up” means paid up or credited as paid up.

“recognised person” means a person to whom the Company is not required to deliver
a share certificate in accordance with the provisions of section 185(4) of the Act.

“Register” means the register of Members to be kept pursuant to the Act.
“Regulations” means the Uncertificated Securities Regulations 2001 (SI 2001/3755).

“Relevant Company” means the Company, any Associated Company or any other
body, whether or not incorporated, in which the Company or any Associated
Company or any of the predecessors of the Company or of any Associated Company
has or had any interest whether direct or indirect or which is in any way allied to or
associated with the Company, or any Associated Company of the Company or of such
other body.

“relevant system” means a relevant system (as defined in the Regulations) in which
the Operator of the relevant system has permitted the shares or securities of the
Company (or the relevant shares or securities) to be transferred.

“Seal” means the common seal of the Company or any official or securities seal that
the Company may have or may be permitted to have under the Acts.

“Secretary” means the secretary for the time being of the Company and includes any
assistant or deputy secretary and any person appointed by the Board to perform the
duties of the secretary.

“signed” and “signature” include a signature printed or produced by mechanical,
electronic or other means or any stamp or other distinctive marking made by or with
the authority of the person required to sign the document to indicate it is approved by
such person.

“uncertificated share” means a share in the capital of the Company which is
recorded on the Register as being held in uncertificated form and title to which may,
by virtue of the Regulations, be transferred by means of a relevant system, and
references in these Articles to a share being held in uncertificated form shall be
construed accordingly.
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2.5

2.6

2.7

2.8
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2.10

2.11

4.1

“written” and “in writing” includes any method of representing or reproducing
words in a legible form.

Unless the context requires otherwise, any word or expression contained in these
Articles and not defined above shall have the same meaning as in the Act or the
Regulations, but excluding any statutory modification of that meaning not in force
when these Articles become binding on the Company.

References to electronic communications shall, without limiting the definition above
and unless the context otherwise requires, include references to communications made
by telephone, fax and e-mail, or by sending a CD-Rom or DVD (digital video disk) by
post.

References to a person entitled by transmission are to a person whose entitlement to a
share in consequence of the death or bankruptcy of a Member or of any other event
giving rise to its transmission by operation of law has been noted on the Register.

Words which refer to the singular number only include the plural number, and vice
versa.

Words which refer to one gender only include the other genders.
Words which refer to persons or people include companies.
Where these Articles refer to months or years, these are calendar months or years.

References to legislation, or to a specific provision of legislation, shall include any
amendment to or re-enactment of such legislation or provision for the time being in
force.

Any headings in these Articles are included for convenience only, and shall not affect
the meaning of these Articles.

Where, for any purpose, an ordinary resolution of the Company is required, a special
or an extraordinary resolution shall also be effective for that purpose; and where, for
any purpose, an exiraordinary resolution is required, a special resolution shall also be
effective for that purpose.

SHARE CAPITAL
Shares

The authorised share capital of the Company at the date of adoption of these Articles
is £50,000 divided into 50,000 ordinary shares of £1.00 each.

Allotment

Subject to the provisions of the Acts and these Articles, the Board shall have
unconditional authority to allot {with or without conferring rights of renunciation},
grant options over, offer or otherwise deal with or dispose of any unissued shares of
the Company (whether forming part of the original or any increased capital) or rights
to subscribe for or convert any security into shares of the Company to such persons
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4.2

5.1

5.2

5.3

54

(including Directors) at such times and generally on such terms and conditions as the
Board may decide.

No share in the capital of the Company shall be allotted at a discount and, save as
permitted by the Acts, no share shall be allotted except as paid up at least as to one-
quarter of its nominal value and the whole of any premium on it.

Authority to allot shares and power to disapply statutory pre-emption rights

The Board shall be generally and unconditionally authorised, pursuant to and in
accordance with section 80 of the Act, to exercise all the powers of the Company to
allot relevant securities for each prescribed period up to an aggregate nominal amount
equal to the section 80 amount.

During each prescribed period, the Board shall be empowered to allot equity
securities wholly for cash pursuant to and within the terms of the said authority:

(2) in connection with a rights issue; and

(b) otherwise than in connection with a rights issue, up to an aggregate nominal
amount equal to the section 89 amount,

as if section 89(1) of the Act did not apply to any such allotment.

Pursuant to such authority and/or power, the Board may, during such period, make
offers or agreements which would or might require the allotment of securities after the
expiry of such period.

For the purposes of this Article 5:

(a) “rights issue” means an offer of equity securities open for acceptance for a
period fixed by the Board to holders of equity securities on the Register on a
fixed record date in proportion to their respective holdings of such securities
or in accordance with the rights attached to them (but subject to such
exclusions or other arrangements as the Board may deem necessary or
expedient in relation to fractional entitlements or legal or practical problems
under the laws of, or the requirements of any recognised regulatory body or
any stock exchange in, any country or territory);

(b) “prescribed period” means any period:

i) for which the authority conferred by Article 5.1 is granted or renewed
by an ordinary resolution or a special resolution (as the case may be)
stating the section 80 amount for such period; and/or

(i)  for which the power conferred by Article 5.2 is granted or renewed by
a special resolution stating the section 89 amount for such period;

{c) the “section 80 amount” shall be stated in the relevant ordinary resolution or
special resolution (as the case may be) or any increased amount fixed by
ordinary resolution;

LONDON 162916v4



8.1

8.2

9.1

(d)  the “section 89 amount™ shall, for any prescribed period, be that stated in the
relevant special resolution; and

(e) the nominal amount of any securities shall be taken to be, in the case of rights
to subscribe for or to convert any securities into shares of the Company, the
nominal amount of such shares which may be allotted pursuant to such rights.

Redeemable shares

Subject to the provisions of the Acts and to any rights attached to any existing shares,
any shares in the capital of the Company may be issued on terms that they are to be
redeemed or, at the option of the Company or the holder, are liable to be redeemed.

Power to attach rights

Subject to the provisions of the Acts and to any rights attached to any existing shares,
any new shares in the capital of the Company may be issued with or have attached to
them such rights or restrictions as the Company may from time to time by ordinary
resolution determine, or, if no such determination is made, as the Board shall
determine. The Company shall, if required in accordance with the Acts, deliver to the
Registrar of Companies a statement in the prescribed form containing particulars of
the rights.

Variation of rights

Subject to the provisions of the Acts, all or any of the rights or privileges attached to
any class of shares in the Company may be varied or abrogated in such manner (if
any) as may be provided by such rights, or, in the absence of any such provision,
either with the consent in writing of the holders of at least three-fourths of the
nominal amount of the issued shares of that class or with the sanction of an
extraordinary resolution passed at a separate meeting of the holders of the issued
shares of that class validly held in accordance with the provisions of these Articles,
but not otherwise.

The rights attached to any class of shares shall not, unless otherwise expressly
provided in the rights attaching to such shares, be deemed to be varied or abrogated
by the creation or issue of shares ranking pari passu with or subsequent to them or by
the purchase or redemption by the Company of any of its own shares.

Reserves

The Board may, before recommending any dividend (whether preferential or
otherwise), set aside out of the profits of the Company such sums as it thinks fit as a
reserve or reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied, and pending
such application may, also at such discretion, either be employed in the business of
the Company or be invested in such investments as the Board may think fit, and so
that it shall not be necessary to keep any investments constituting the reserve or
reserves separate or distinct from any other investments of the Company. The Board
may also, without placing the same to reserve, carry forward any profits which it may
think prudent not to distribute.
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10.  Commissions and brokerages

10.1 The Company may exercise all the powers conferred or permitted by the Acts to pay
commissions or brokerages to any person who:

(a) subscribes, or agrees to subscribe, (whether absolutely or conditionally) for
shares in the Company; or

(b) procures, or agrees to procure, subscriptions (whether absolute or conditional)
for shares in the Company.

10.2  Subject to the provisions of the Acts, such commission or brokerage may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or by the grant
of an option to call for an allotment of shares or by any combination of such methods.

11.  Trusts not recognised

Unless ordered by a court of competent jurisdiction or required by law, the Company
shall not recognise any person as holding any share upon any trust and shall not be
bound by or be otherwise compelled to recognise (even if it has notice of it} any
equitable, contingent, future, partial or other claim to or interest in any share other
than an absolute right in the holder to the whole of the share.

12. Renunciation

Subject to the provisions of the Acts and these Articles, the Board may, at any time
after the allotment of shares but before any person has been entered in the Register as

. the holder, recognise a renunciation of those shares by the allottee in favour of some
other person and may accord to any allottee of a share a right to effect such
renunciation on, and subject to, such terms and conditions as the Board considers fit
to impose.

ALTERATION OF SHARE CAPITAL
13. Increase, consolidation, sub-division, cancellation and conversion
13.1  Subject to the provisions of the Acts, the Company may, by ordinary resolution:

(a) increase its share capital by such sum to be divided into shares of such amount
as the resolution prescribes;

(b) consolidate, or consolidate and then divide, all or any of its share capital into
shares of a larger amount than its existing shares;

(c) sub-divide its shares, or any of them, into shares of a smaller amount, provided
that the proportion between the amount paid up and the amount (if any) unpaid
on each share resulting from such sub-division is the same as it was in the case
of the share which was sub-divided. A resolution to sub-divide shares may
also determine that, as between the shares resulting from such sub-division,
any of them may have any preference or other advantage or deferred or
qualified rights or be subject to any restriction as compared with the others;
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