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Nare of company / '
" FRESHNAME NO. 32 LIMITED / i
& J
i Douwglas William Armour
of @Grapes House, High Street, Esher, Surrey KI10 9QA
,4{("‘0
do ¢« olemnly and sincerely declare thatlama[SGiieiteFengage@f'f rthe=formation=uithe-company]t

[person named as directoror=secrstary of the company in the statement delivered to the registrar
under section 19{2)}+ and #aar all the requirements of the above Act in respect of the registration of the
above company and of m.atters precedent and incidental to it have been complied with, -

And | make this golemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Sta‘,ggozy‘pa,qlgrgtions Act 1835

. " oo orenaeied ; /
Declared at b TR v

— ‘Paclarant to sign below

ﬂwﬂmw’{

A Commissiz.ns 2
the Peace o Solicitér hav
Commissioner for Oaths.

Presentor’s name addrass and
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THE OJMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION

OF

FRESHNAME ;6/./3/2 LIMITED

/

P
3

The Company's name is Freshnamé/Noﬂ?Z Limited

The Company's registered office isy to be situated in
England.

The Company's objects are:

To carry on within and without the United Kingdom all or any
of the businesses of exporters, importers, manufacturers,
agents, brokers, general . merchants and dealers, both
wvholesale and retail in all articles of commercial,
manufacturing, personal and household use and consumption,
ornament, recteation and amusement, and generally in o'l raw
materials, manufactured goods, materials, provisions and
general produce, and also the business of storage
contractors, wharfingers, carriers, shinping and forwarding
agents, warehousemen and storekeepers.

To carry on the business of a Holding Company and the
business of an Investment Company or other and to do all
lawful acts and things whatever, that are necessary or
convenient in carrying on the business of a Holding Company
or the business of an Invesiment Company or both and in
part i1lar to carry on in all its branches the business of a
Manzr-.ent and Servicing Company and to act as Managers or
to direct the management of other companies or of the
bus.ness, property and estates of corporations private
persons or companies and to undertake ard carry out all such
services in connection therewith as may be deemed expedient
and to exercise ity powers as a controlling shareholder of
other companies; to acquire by purchase, lease, concession,
grant, licence or otherwise such lands, tuildings, leases,
underleases, rights, privileges, stocks, shares and
debentures in public or private companies, corporate or
unincorporate policies of insurance and other such property,
real or personal and rights and interests in property as the
Company shall deem fit.
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To carry on any other business which may seem capable of
being conveniently carried on in connection with any of the
businesges aforesaid or otherwise calculated, directly or
indirectly, to enhance the wvalue of or render more
profitable any of the Company's property or rights.

To purvhase or otherwise acquire, subscribe for or
underwrite or guarantee the subscription of, hold and deal
in, whether on its own account or for any other person, any
shares debentures, stocks, bonds, script or other securities
issued by any oompany or association or any supreme,
mmicipal, loecal or other authority, whether in Great
Britain or any overseas country or place.

To purchase, take on lease, hire or otherwise acquire and
hold for any estate or interest any lands, buildings,
casements, rights, privileges, concessions, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade, and any real and personal property of any
kind which may be necessary for, or may be conveniently used
with or may enhance the value of any other property of the
Company .

To build, construct, maintain, alter, enlarge, pull down,
and remcve, or replace any buildings of any kind whatsoever,
and to clear sites fr the same, or to join with any person,
firm or company in doing any of the things aforesaid, and to
work, manage, and control the same or join with others in so
doing.

To purchase or otherwise acquire, take over, and undertake
the whole or any part of the business and assets of any
person, firm, or company carrying on or proposing to cairry
on any of the businesses which this Company is authorised to
carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities of
such person, firm or company, or tc acquire an interest in,
amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for
1imiting competition, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise
assisting any such person, firm, or ccmpany and to give or
accept, by way of consideration for any of the acts or
things afor»said or property acquired, any Shares,
Debentures, Debenture Stock or Securities thal may be agreed
upon, and to hold and retain, or sell, mortgage, and deal
with any Shares, Debenture Stock, or Securities so received.

To apply for, register, purchase, or by other means acquire
and protect, prolong, and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights, licences,
trade marks designs, protections, and concessions, and to
use and turn to account and to manufacture under or grant
licences or privileges in respent of the same, and to expend
money in experimenting upon and testing and in improving or
seeking to improve any patents, inventions, or rights which
the Company may acquire or propose to acquire.




(8)

(9)

{(10)

(11)

(12)

(13)

(14)

{15)

—Fe

To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn
to account, grant rights and privileges in respect of, or
otherwise deal with all or any part of the property and
rights of the Company.

To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers
and others, to enter into guarantees, contracts of indemnity
and suretyships of all kinds, to receivc money on deposit or
loan upon any terms and to secure or guarantee the payment
of any sums of money or the performance of any obligation by
any Company, firm or person including any holding company,
subsidiary or fellow subsidiary company in any manner.

To borrow or raise money in such manner as the Company shall
think fit, and in particular by the issue of Debentures or
Debenture Stock, and to secure the repayment of any money
borrowed, raised or owing, by mortgage, charge, or lien upon
the whole or any part of the Company's property or assets
(whether present or future), including its uncalled Capital,
and 2lso by a similar mortgage, charge, or lien to secure
and guarantee the performance by the Company or any
cbligation or liahility it may undertake.

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

To invest and deal with the moneys of +the Company not
immediately required in such shares or upon such securitieg
and in such manner as may from time to time be determined.

To enter into any arrangements with any Governments or
Authoritiez or any companiss, firms or persons that may seem
conducive to the attainment of the Company's objects or any
of them, and to obtain from any such Government, Authority,
company, firm, or person any charters, contracts, decrees,
rights, privileges, and concessions, and to carry out,
exercise, and comply with any such charters, contracts,
decrees, rights, privileges, and concessions.

To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts,
and also to act in any of the businesses of the Company
through .1 by means of agents, brokers, sub-contractors, or
others.

To subscribe for, purchase, or otherwise acquire and hold
Shares or other interests in or Securities of any other
company having objects altogether or in part similar to
those of this Company or carrying on any business capable of
being carried on so0 &3 directly or indirectly to benefit
this Company.
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To remunereste any person, firm, or company rendering
services to this Company, either by cash payment or by the
allotment to him or them of Shares or Securities of the
Company credited as paid up in full or in part or otherwise
as may be thoupght expedient.

To suppori and subscribe to any charitable or public object
and to support and subscribe to any institution, society, or
club whicu may be for the benefit of the Company or its
Directors or employees, or may be connected with any town or
place where the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and generally
to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company
or the holding company of the Company or a fellow subsidiary
of the Company or the predecessors in bnsiness of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish,
support and maintain superannuation and other funds or
schemes (whether contributery or non-contributery) for the
benefit of any of such persons and of their wives, widows,
children and other relatives and deperdants; and to set up,
establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees
or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction capable of being couducted so as directly or
indirectly to benefit the Company.

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

To sell or otherwise dispose of the whole or any part of the
business or property of the Companv, either together or in
portions for such considerantion as the Company may think
fit, and in particular for shares, debentures or securities
or any company purchasing the same.
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To distribute among the Members of the Company in kind any
property of the Company, and in particular any shares,
debentures, or securities of other companies belonging to
this Company or of which this Company may have the power of
disposing.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture Stock, or
other Securities of this Company.

To procure the Company to be registered or recognised in any
part of the world.

To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them.

It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof, and
that none of the objects mentioned in any Sub-Clauge shall be deemed
to be merely subsidiacy +to the objects mentioned in any other
Sub-Clause.

The liability of the Members is limited. ﬁfi

The Company's Share Capital is £1,000 divided ,ifito 1,000
Ordinary Shares of £1.00 each. The sharesjépﬁkhe original
or any increased capital may be divided intd“several classes
and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividend, capital, voting
or otherwise. )
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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
regpective names.

NAMES AND ADDRESSES Rumber of Shares
OF SUBSCRIBERS 1:aken by each
Subscriber
e
e
Douglas #William Armour One ////
Grapes House
High Street Q\A‘fmmé/v{ Va
Esher 7
Surrey ¢
XT10 SQA
David Anthony Vefius One .-
Grapes Hopuse +
High Street v
Esher '
Surrey
KT10 S9QA
i
Total Shares taken Two
N . /’//’
DATED the Sth.day of February 19 87 7
WITNESS: to the above Signatures: Brenda Russell QE)le
Granes House t&éﬁ;xj{
High Street
Esher

Surrey KT10 9QA
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COMPARY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

FRESHNAME HO. 32 LIMITED j/ﬁ/

4

o
PRELIMINARY

The Regulations contained or incorporated in Table A.in the Schedule to
The Companies (Tables A to F) Regulations 1985 {suech Table being
hereinafter called "Table A") shall apply to the Comg;-xrfy save in so far
as they are excluded or varied hereby mnd such Regul"étions (save as so
excluded or varied) and the Articles hereinafter, €ontained shall be the
Regulations of the Company.

PRIVATE COMPANY

The Company is a private limited company within the meaning of The
Companies Act 1985 and accordingly no shares or debentures of the Company
shall be offered to the public.

SHARES

(a} Shares which are comprised in the authorised share capital with
which the Company is Incorporated oshall be under the control of the
Directorg who may (subject to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such persons, on such terms and
in such manner as they think Tit.

{b) All ghares which are nhot comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
isgue shall first be offered to the Members in proportion as nearly as
may be to the number of the existing shares held by them respectively
unless the Company shall by Special Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered,
and limiting a period (not being less than fourteen days) within which
the offer, if not accepted, will be deemed to be declined. After the
expiration of that pericd, those shares so deemed to be declined shall be

UKARTS/4

’
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offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the ghares offered to them; such further offer
shall be made in like terms in the same manner and limited by =a like
pericd as the original offer. Any shares not accepted pursuant to such
offer or fTurther offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from the
provigions of this Article by such Special Resolution as aforesaid shall
e nnder the control of the Directors, who may (subject to paragraph (a)
pelow) allot, grant options over or otherwise dispose of the same to such
gersons, on such terms, and in such manner as they think fit, provided
that, in the case of shares not accepted as aforesaid, such shares shall
not be disposed of on bterms which are more fTavourable to the subscribers
therefor than the terms on whlch they were offered to the Members.

(c) In accordance with 3ection 91 of the Companies Act 1985 Sections
89(1) and 90 of the sald Act shall not apply to the Company.

{d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Companies Act 1985 to exercise ony power of
the Company to allot and grant rights to subscribe for or convert
csecurities into shares of the Company up to the amount of the authorised
share capital with which the Company is incorporated au any time or times
during the period of five years from the date of incorporation and the
Directors may, after that period, allot any shares or grant any such
rights under this authority in pursuance of an offer or agreement so to
do made by the Company within that period. The authority hereby given
may at any time {subject to the said Section 80) be renewed, revoked or
varied by Ordinary Resolution.

The lien conferred by Clause 8 in Table A shall attach alsc to fully paid
up shares. Clause 8 in Table A shall be modified accordingly.

The 1iibility of any Member in default in respect of a call shall be
increzszd by the addition at the end of the first sentence of Clause 18
in lakle A of the words "and all expenses that may have been incurred by
the Company by reason of auch non-payment.”

TRANSFER OF SHARES

(a) The DPircctors may, in their absolute discretion and without
agsigning any reason therefor, decline to register any transfer which
would otherwise be permitted under the succeeding provisions of this
Article if it is a transfer

(i} of a share on which the Company has a lien;

(ii) of & share (not being a fully paid share) to a person of
whom they shall not approve;

(iii) of a shave (whether or not it is fully paid) made
pursuant to paragraph (g) below.

Clause 24 in Table A shall not apply to the Company.



{(b) Any person (her.inafter called "the proposing transferor")
proposing to transfer uny shares shall give notice in writing
(hereinafter called "the transfer notice") to the Company that he desires
to transfer the same and specifying the price per shsre which in his
opinion constitutes the fair value thereof. The transfer notice shall
congtitute the Company the agente of the proposing transferor for the
sale of all {but not some of) the shares comprised in the transfer notice
to any Member or Members willing %o purchase the same (hereinafter called
“the purchasing Member") at the price specified therein or at the fair
vaiue certified in accordance with paragraph {(d) below (whichever shall
be the lower). A transfer notice shall not be revocable except with the
sanction of the Directors.

(e) The shares comprised in any transfer notice shall be offered <o
the Members (other than the proposing transferor} as nearly as may be in
proportion to the number of shares held by them respectively. Such offer
shall be made by notice in writing (hereinafter called '"the offer
notice"} within seven days after the receipt by the Company of the
transfer notice. The offer notice shall state the price per share
specified in the transfer notice and shall limit the time in which the
offer may be accepted, not being less than twenty-one days nor more than
forty-two days after the date of the offer notice, provided that if a
certificate of fair value is requested under paragraph (d) below the *
offer shzll remain open for acceptance for a period of fourteen days
after the date on which notice of the fair value certified in accordance
with that paragraph shall have been given by the Company to the Members
or until the expiry of the pericd specified in the offer notice whichever
is the later. For the purpose of this Article an offer shall be deemed
tn be accepted on the day on which the acceptance is received by the
dompany. The offer notice shall further invite each Member to state in
his reply the number of additional shares (if any) in excess of his
proportion which he desires to purchase and if all the Members do not
accept the offer in respect of their respective proportions in full the
gharec not zo accepted shall be used to satisfy the claims for additional
sharec as nearly as may be in proportion to the number of shares already
held by them respectively, provided that no Member shall be obliged to
take more shares than he shall have applied for. 1If any shares shall not
be capable without fractions of being offered to the Members in
proportion to their existing holdings, the same shall be offered to the
Members, or some of them, in such proportions or in such mammer as may be
determined by lots drawn in regard thereto, and the lots shall be drawn
in such manner as the Directors may think f£it.

(a) Any Member may, not later than eight days after the date of the
offer notice, serve onp the Company a n L e in writing requesting that
the Auditor for the time beinp of the Cbr.any (or at the discretion of
the huditor, a person nominated by tr. Sresident for the time being of
the Institute of Chartered Accountants in ilie Country of the situation of
its Registered Office) certify in wrieing the sum which in his opinion
represents the fair valve of the shares comprised in the transfer notice
as at the date of the transfer notice and for the purpose of this Article
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reference to the Auditor shall include any person so nominated. Upon
reseipt of such notice the Company shall instruct the Auditor to certify
as aforesaid and the costs of such valuation shall be apportioned among
the proposing transferor and the purchasing Members or boine by any one
or more of them as the Auditor in his apsolute discretion shall decide.
In certifying the fair value as aforesaid the Auditor shall be considered
to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration
shall not apply. Upon receipt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the fair value
of each share and of the price per share (being the lower of the price
specified in the transfer notice and the fair value of each share) at
whieh the shares comprized in the transfer notice are offered for sale.
For the purpose of this Article the fair value of each share comprised in
the transfer notice shall be the sum certified as af'oresaid divided by
the number of shares comprised in the transfer notice.

(2) If purchasing Members shall be found for all the shares comprised
in the transfer notice within +the appropriate period gpecified in
paragraph (c) above, the Company shall not later than seven days after
the expiry of such appropriate period give notice in writing (hereinafter
called "the sale notice") to the proposing transferor specifying the
purchasing Members and the proposing transferor shall be bound wupon
payment of the price due in respect of all the shares comprised in the
tranefer notice to transfer the shares to the purchasing Members.

(£) If in any case the proposing transferor after having become bound
as aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may auvthorise some person
to oxecute a transfer of such shares in favour of the purchasing Member.
The receipt of the Company for the purchase meoney shall be a good
discharge to the purchasing Member. The Company shall pay the purchase
money into a separate bank account.

(g} If the Company shall not give a sale notice to the proposing
transferor within the time specified in paragraph {e) above, he shall,
during the period of thirty days next following the expiry of the time so
specified, be at liberty subject to paragraph (a) above to transfer all
ar any of the shares compriged din the transfer notice to any pe-sor or
persons.

(h) Clauses 23 to 31 of Table A shall apply subject to the followirg
provigions:-

(1) Ay perssn becoming entitled to a share in conseqguence
of th: death or bankruptey of a HMember shall give a transfer
notice before he elects in respect of any share to be registered
himself or to execcute a transfer;
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(ii) If a person so becoming entitled shall not have given a
transfer notice in respect of any share within six months of the
death or bankruptcy, the Directors may at any time thereafter upon
resolution passed by them give notice requiring such person within
thirty days of such notice to give a transfer no-ice in respect of
all the shares to which he has so become entitled and for which he
has not previously given a transfer notice and if he does not do
so he shell al the end of such thiriy days be deemed to have given
a +transfer notice pursusnt to paragraph (b} of this Article
relating to those shares in respect of which he has still not done
503

{iii) Where a transfer notice is given or deemed to be given
under this paragraph (h) and no price per share is specified
therein the transfer notice shall be deemed to specify the sum
which shall, on the application of the Directors, be certified in
writing by the Auditors in accordance with paragraph (d) of this
Article as the fair value thereof. ' S

REDEMPTION QF SHARES

Subject to the provisionsof the Act shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the Company
or the holder, provided that the terms on which and the manner in which
any such redeemable shares shall or may be redeemed shall be specified by
Special Resolution before the issue therecf. v

GEMz AL MEETINGS AND RESOLUTIONS

Every notice convening a General Meeting shall comply with the provisions
of Section 372(3) of the Companies Act 1985 as to giving information to
Members in regard %o their right to appoint proxies; and notices of and
other communications relating to any Genzral Meeting which any Member is
entitled to receive shall be sent to the Directors and to the Auditor for
+He time being of the Company.

Clause 41 in Table A shall be read and construed as if the words "and if
at the adjourned meeting & quorum is not present within half an hour from
the time appointed for the meetins;, the Members present shall be a
guorum."” were added at the end.

APPOINTHENT OF DIRECTORS

(a) The number of the Directors may be determined by Ordinary
Resolution of the Company but unless and until so fixed there shall be no
maximum number of Directors and the minimum number of Directors, shall be
one. in the event of the minimum number of DBirsctors fixed by or
pursuant to these Articles or Table A being one, a sole Director shall
have authority to aexercise all the powers and discretions by Table A or
these Articles expressed to be vested in the Directors generally. Clause
64 in Table A shall not apply to the Company and Clause 89 in Table A
shall be modified accordingly.
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(b} The Directors shall not be required to retire by rotation and
accordingly Clauses 73, 74 and 75 in Table A shall not apply to
the Company and Clauses 76, 77, 78 and 79 in Table A shall be
modified accordingly.

POWERS OF DIRECTORS

In addition to and without prejudice to the generalaty of the powers
conferred by Regulation 70 of Table A the Directors may mortgage or
charge sll the undertaking and property of the Company including the
uncalled capital or any part thereof, and to issue debentures, debenture
stock and other securities whether outright or as security for any debt,
1iability or obligation of the Company or of any third party.

(a) The Directors may exercise the powers of the Company conferred by
Clause GC(17) of the Memorandum and chall be entitled to retain any
bvenefits received by them or any of them by reason of the exercise of any
such povers.

(b} Accordingly, Clause 87 in Table A shall not apply to the Company.

A Director may vote as a Director 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 in estimating a quorum when any such contract or arrangement
is under consideration; and Clauses 94 to ©7 in 7Table A shall ve modified
accordingly.

INDEMNLITY

(a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
1iabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including any
1iability incurred by him iny 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 Section 144 or 727
of the Companies Act 1985, in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any 1loss,
damage or misfortune wnich may happen to or be incurred by the Company in
#+he execution of the duties of his office or in relation thereto. But
this Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Companies Act 1985.

{b) sccordingly, Clause 118 in Table A shall not apply to the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

Douglas William Armour,
Grapes House,
High Street,
Esher,

Surrry KT10 9QA.

/I
David Anthony Venusq ///f;z/ﬂj
Grapes louse, //

High Street, / -
Esher, : ﬁf”f
Surrey KT10 9QA. o
]
.
DATED the Bth day of February ////19 87

WITNESS to the above Signatures:

-

Brenda Russell, % Q«\%&LU\
Grapes House,

High Street,

Esher,

Surrey KT10 20QA.
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Name of company MY d

o

% FRESHNAME NO. {32 LIMITED ’

&
7 ¥

A
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The intended situation of the registered office of the company orl}c’orporation is as stated below

Grapes House

High Street

Esher

IPostéode| KT10 9QA

Rnrrgv

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark “X'in the box opposite and insert
the agent’s name and address below

“. | Postcode |

Number of continuaticn sheets attached {see note )

For official Use
General Section Postroom -,
;

Presentor's name address and
reference {if any):

GRAPES HOUSE
HIGH STREET




The namels) and particulars of the person who is, or the persons who are, 10 be the first director or

directors of the company {note 2} are as follows:

Name (note3) ~  pavid Anthony Venus,

Business occupation

Chartered Secretary

Pravious namel(s) {note 3}

Address (note 4) Grapes House, High Btreef

Mationality
British

Esher, 3urrey

Date of birth {where applicable)

Pastcode| KT10 9QA {note 6) N/A
Dther directorships T SLC Registrars Limited
Connaught Secretaries Limited
| consent to act as directgr‘éf the m?é}y‘_@med on page 1 . p/’
I Signature N Date  S-2 -S>
li Iy
/ / z
il Name {note 3) / Bﬁys’iness occupation
"

Previous namels) (note 3)

E Address (note 4}

Nationality

Date of birth (where applicable)

Postcode! {note B)
QOther directorships T
| consent 1o act as director of the company named on page 1
Signature Date

Mame (note 3}

|

Business occupation

i Previous name(s) {note 3)

. Address (note 4)

Nationality

Date of birth (where applicable)

Postecode {note 6)
Other directorships 1
| consent to act as director of the company named on page 1
Signature Date

ease donog
wite in
«his margin

T enter particulors
of other
directorships
held or previzasly
held {see ;ita §)
If this apace is
Insulficlent use a
continitation shest,

3

Page 2



Please do not
writa In
thie margln

Plaasa complete
lapibly, proforably
in block typo, or
baid bloclk lottering

uglate if the farm Is
signed by the
subcribers

delete if tha form is
signed by ar agant on
behalf of the
cubseribers,

All the subscribers
must sign either
parsonally or by a
person or persens
authorised to sign
for them.

Page 3

The namne(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Name (notes 3 &7) Douplas William Armeour

Previous namels) (note 3)

Address (notes 4 & 7) Grapes House, High Street

Egher, Surrey

Postcode KT10 9QA

! consent o act as secretary of the company ramed on page 1

fodmmas pats” 528

Signature

—
d

Name {notes 3 & 7)

£

Previous name(s} (note 3}

Fddress {notes 4 & 7)

Postcode
{ consent to act as secroetary of the company named on page 1
Signature Date
AR ATCE .

Signature of agent on behaLf_gf subsribers / Date
o~ - } 7
. i

. // ~ e
Signed ) %/v/_ Date 5-2-57

. / s g 4’//
Signed / 4(.\?/5’)1»}61/»/ 4 Date §°2-97
Signed L // Data
Signed Date
Signed Date
Signed Date




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2103633

| hereby certify that

FRESENAME NO. 32 LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 25TH FEBRUARY 1987
F‘. * e e,
) v
J.M. WILLMOTT
an authorised officer

C.173




Number of 1 0108622 |
Company | W

The Companics Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Special Regolution

{Pursuant to s, 141 (2) of the Companies Act 1948)

OF «

FRESHNAM® NO. 32 L1ML.sD

Passed 6th March , JB7,

A‘F’&IF%ﬁm’mﬁBmﬂwﬁﬁ“fﬁﬁﬁf?ﬂmﬁﬁ“ﬁ:ﬁﬁ:ﬁbﬁﬁﬁﬁﬁéﬂ

GCempany;-duby-convenedzand-held-at
BY RESOLUTION IN WRITING OF THE SHAREHOLDERS APPROVED

onthe 6th dayof March , 1987, the subjoined
SPECIAL RESOLUTION was  duly passed, viz.:—

RESOLUTION

THAT the name of the Company be changed to

U.K. ROCK LIMITED

To be signed
.. .. bytheChair-
"7 man, a Direc-
tor, or the

Secretary  of

the Company.

Signature .. ... ..f. S

NoTte~To be filed within 15 days afier the pasang of the Resolution(s).

wez The Solcitors’ Law Stanonery Society ple, Oyer House, 237 Long Lanc. London SE1 4PU
F3924 1083

Compames 7 LI




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2103633 7

I hereby certify that

FRESHNAME NO. 32 LIMITED

having by special resolution changed its name, is now

incorporated under the rame of
U.K. ROCK LIMITED

Given under my hand at the Companies Registration Office
Cardiff the

!

18TH MARCH 1987

Fece® e AR

- RIS o
MES, G. [T SR e

L

Y

an authorised officer




Number of
Company 2103633

The Companies Act 1985
COMPANY LIMITED BY SHARES

SPECYAL RESOLUTION
(pursuant to Section 378 of the Companies Act 1985)

OF

U K ROCK LIMITED
Passed 16 July 1987

BY A RESOLUTION IN WRITING of the Shareholders approved

on 16th day of July 1987 the subjoined SPECTAL RESOLUTION was duly passed
vis:

RESOLUTION
THAT the Memorandum of Asscciatieon of the Company be amended by the deletion
of Clause C(1) thereof and the substitution of a new Clause C{1) namely-

(see attached sheet)

Signature: ///i;::;;lbfdf To be signed by the

Chairman, a Director
or the Secretary of the
Company




{1)

To exploit and employ the services of and to act as managers
and agents for the promotion of artistes services and work in
musical and other forms . of entertainment, recording,
literary, theatrical and other related fields of activity, to
own copyrights, film, theatres, records and other rights and
to collect dues and royalties, accruing to the sameé; to carry
on all or any of the professions or businesses of writers,
critiecs, lecturers, play-wrights, musicians, composers,
singers, actors, radio and television broadecasters or other
professional activities of any kind; to act as theatrical
employers and tc establish, maintain and carry on an agency
for and in respect of all or any of +the aforeszid persons,
and to negotiate, purchase, sell, let on hire and sub-let
their services, instruments, acts, works and productionsz; and
to carry on all or any of the businesses of entrepreneurs,
premoters, managers, producers, organisers and conductors of
theatrical, sporting, educational and cultural productions,
events, entertainments and enterprises, amusements,
recreations and pastimes of all kinds; proprietors and
managers of theatres, cinemas, balls, night clubs, dance
halls, sport stadiums and grounds and places of entertainment
and amusement; to provide for the production, representation

and performance of plays, moving pictures, cabarets,
pantomimes, concerts, sportis meetings and other performances,
events and entertainmenis and allow the Company's

iheatreg, halls, buildings and grounds to be used for
theatrical entertainments, meetings and gatherings, balls,
concerts, or any other purpose which the Company may deem
desirable.




Please do not
write in
this margin

Plaase complete
legiLly, preferably
in black type, or
Hold block lettering

* insart full name
of company

Important

The accounting
raferance date to
be entered along-
side should be
completed as in the

following examplas:

5 Aprit
Bay  Month

30 June
Day Menth

|3-0 rﬂ-ﬁl

31 December
Day  Month

¥ Insert
Director,
Secratary,
Administrator,
Administrative
Receivar or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 224

Notice of accounting reference daie
(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1885

To the Registrar of Companies For official use  Company number
{Address overleaf) o -
Lo 2103633
[ IR S

Name of company

* U.K. ROCK LIMITED E

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Day Month

3101016
] ] 1

Signed /7/{/‘-/ Designationt &({QVC\ J ' Date 9! gk’% ‘

l‘Ur dliu OI7 uuwn Ul

Presentor’ s";a r?e adﬁrtﬁ;g%n‘&cﬁ S Ling or official Use
(ikarly)

reference General Section




THE COMPANIES ACT 1285

9 L 6] Z (‘0%3
A

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION \\
OF
U K ROCK LIMITED

{as amended by Special Resolutions approved on 6 March 1987
and 16 July 1987)

A. The Company's name i U K Rock Limited*

B. The Company's registered office is to be situated in England and
Wales.

C. The Company's objects are:

(1) To exploit and employ the services of and to act as managers
and agents for the promotion of artistes services and work in
musical and other forms of entertainment, recording,
literary, theatrical and other related fields of activity, to
own copyrights, film, theatres, records and other rights and
to collect dues and royalties, aceruing to the same; to carry
on all or any of the professions or businesses of writers,
eritics, lecturers, play-wrights, musicians, composers,
singers, actors, radio and television broadcasters or other
professional activities of any kind; to act as tlheatrical
employers and to establish, maintain and carry on an agency
for and in respect of all or any of the aforesaid persons,
and to negotiate, purchase, sell, let on hire and sub-let
their servieces, instruments, acts, works and productions; and
to carry on all or any of *he businesses of entrepreneurs,
promcters, managers, producers, organisers and conductors of
theatrical, sporting, educational and cultural productions,
events, entertainments and enterprises, amusements,
recreations and pastimes of all kinds; proprrietors and
managers of theatres, cinemas, balls, night £
halls, spori stadiums and grounds and places of ta ment
and amusement; to provide for the production .5§br enta¥\.i
and performance of plays, moving g@bs (*bab&g
pantomimes, concerts, sports meetings a f{s} ey Penfor
events and entertainments and to allow Fthe®
theatres, halls, buildings and ground
theatrical entertainments, meetings and a
concerts, or any other purpose which the ompany may, dem

. . \;‘;;\1
desirable ,nggﬁ
et ; 3
Ta
"Lq };\‘ Rf(&’ f,f‘” l

-
* Upon incorporation the name of the Company was Freshname No. \aQ imited. By
. 2 Bpecial Resolution approved on 6 March 1987 the name was é@?hﬁéd to U K

Rock Limited.



(2)

(3)

{4)

(5)

(6)

(7}

-2 -

To carry on any other business which may seem capable of
being conveniently carried on in connection with any of the
businesses aforesaid or otherwise calculated, directly or
indirectly, +to enhance the value of or render more
profitable any of the Company's property or rights.

To purchase or otherwise acquire, subscribe for or
underwrite or guarantee the subscription of, held and deal
in, whether on its own account or for any other person, any
shares debentures, stocks, bonds, script or other securities
issued by any company or association or anv supreme,
municipal, local or other authority, whether in Great
Britain or any overseas country or place.

Te purchase, take on lease, hire or otherwise acquire and
hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade, and any real and perscnal property of any
kind which may be necessary for, or may be conveniently used
with or may enhance the value of any other property of the
Company .

To build, construct, maintain, alter, enlarge, pull down,
and remove, or replace any buildings of any kind whatsoever,
and to clear sites for the same, or to join with any person,
firm or company in doing any of the things aforesaid, and to
work, manage, and corntrol the same or join with others in so
doing.

To purchase or otherwise acquire, take over, and undertake
the whole or any part of the business and assets of any
person, firm, or company carrying on or proposing to carry
on any of the businesses which this Company is authorised to
carry on, and as part of the consideration for such
acauisition to undertake all or any of the liabilities of
such person, firm or company, or te acquire an interest in,
amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co~operation, or for
limiting competition, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise
assisting any such person, firm, or company and to give or
accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any Shares,
Debentures, Debenture Stock or Securities that may be agreed
upon, and to hold and retain, or sell, mortgage, and deal
with any Shares, Debenture Stock, or Securities so raceived.

To apply for, register, purchase, or by other means acquire
and protect, proleng, and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights, licences,
trade marks designs, protections, and concessions, and to
use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend
money in experimenting upon and testing and in improving or
seeking to improve any patents, inventions, or rights which
the Company may acquire or propose to acquire.



(8)

(9)

(10)

(11)

(12)

(13)

(14}

(15)

3

To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn
to account, grant rights and privileges in respect of, or
otherwise deal with all or any part of the property and
rights of the Company.

To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers
and others, 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 the payment
of any sums of money or the performance of any obligation by
any Company, firm or person including any holding company,
subsidiary or frllow subsidiary company in any manner.

To borrow or raise money in such manner as the Company shall
think fit, and in particular by the issue of Debentures or
Debenture Stock, and to secure the repayment of any money
borrowed, raised or owing, by mortgage, charge, or lien upon
the whole or any pert of the Company's property or assets
(whether present or future), including its uncalled Capital,
and also by a similar mortgage, charge, or lien +to secure
and guarantee +the performance by +the Company or any
obligation or liability it may undertake.

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

To invest and deal with the moneys of +the Company not
immediately rejuired in such shares or upon such securities
and in such manner as may from time to time be determined.

To enter into any arrangements with any Governments or
Authorities or any companies, firms or persons that may seem
conducive to the attainment of the Company's objects or any
of them, and to obtain from any such Government, Authority,
company, firm, or person any charters, contracts, decrees,
rights, privileges, and concessions, and to carry out,
exercise, and comply with any such charters, contracts,
decrees, rights, privileges, and concessions.

To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-ccntracts,
and also to act in any of the businesses of the Company
through or by means of agents, brol »s, sub-contractors, or
others.

To subscribe for, purchase, or otherwise acquire and hold
Shares or other interests in or Securities of any other
company having objects altogether or in part similar to
thoge of this Company or carrying on any business capable of
being carried on so as directly or indirectly to benefit
this Company.



{16)

(17)

(18}

(19)

{20)

To remunerate any person, firm, or «"mpany rendering
services to this Company, either by cash poyment or by the
allotment to him or them of Shares or Securities of the
Company credited as paid up in full or in part or otherwise
as may be thought expedient.

To support and subscribe to any charitable or public objrct
and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its
Directors or employees, or may be connected with any town or
place where the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or <haritable aid and generally
o provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the
Company, ¢r any company which is a subsidiary of the Company
or the holding company of the Company or a fellow subsidiary
of the Company or the predecessors 1in business of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish,
support and maintain superammuation and other funds or
schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow
subsidiary company and %o lend money to any such employees
or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which thce Company is authorised to carry on or any business
or transaction capable of being conducted so as directly or
indirectly to benefit the Company.

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

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portionz for such consideration as the Company may think
fit, and in particular for shares, debentures or securities
or any company purchasing the same.



(21)

(22)

(23)

(24)

To distribute among the Members of the Company in kind any
property of the Compuny, and in particular any shares,
debentures, or securities of other companies belonging to
this Compsny or of which this Company wmay have the power of
disposing.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriting, placing, selling, or pguaranteeing the
subscription of any Shares, Debentures, Debenture Stock, or
other Securities of this Company.

To procure the Company to be registered or recognised in any
part of the world.

To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them.

Tt is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof, and
that none of the cbjects mentioned in any Sub-Clause shall be deemed
to be merely subsidiary to the objects mentioned in any other
Sub-Cl ause.

The liability of the Hembers is limited.

The Company's Share Capital is £1.,000 divided into 1,000
0 3dinary Shares of £1.00 each. The shares in the original
or any increased capital may be divided into several classes
and +there may be attached Lhereto respectively any
preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividend, capital, wvoting
or otherwise.
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WE, *he subscribers to this Memorandum of Association, wish
+o e formed into a Company pursuant to this Memorandum;

and we agree to take the numher of shares shown opposite our
respective names.

RAMES AND ADDRESSES Number of Shares

OF SUBSCRIBERS taken by each
Subscriber

Douglas William Armour One

Grapes House

¥-gh Street

Esher

Surrey

KT10 9QA

David Anthony Venus One

Grapes House

High Street

Esher

Surrey

KTi0 9QA

Total Shares taken Two

4 -
DATED the 5th.day of February is 87
WITNESS to the above Signatures: Brenda Russell

Grapes House
Hiph Street
Esher

Surrecy KT10 9QA



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

U K ROCK LIMITED

PRELIMINARY

The Regulations contained or incorporated in Table A in the Schedule to
The Companies (Tables A to F) Regulations 1985 (such Table being
hereinafter called "Table A") shall apply to the Company save in so far
as they are excluded or varied hereby and such Regulations {save as so
excluded or varied) and the Articles hereinafter contained shall be the
Reguiations of the Company.

PRIVATE CO¥MIANY

The Company is a private limited company within the meaning of The
Companies Act 1935 and accordingly no shares or debentures of the Company
shail be offered to the public.

SHERES

{a) Shares which are comprised in the authorised share capital with
which the Company is 7'-.orporated shall be under the control of the
Directors who may {subject to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such persons, on such terms and
in such manner as they think {it.

{b) All shares which are not comprised in the authorised share capital
with which the Company is "2corporated and which the Directors propose to
igsue shall Tirst L2 offered to the Members in proportion as nearly as
rav be to the nuabre of the existing vhares held by trem respectively
unless the Company shall by Special Resolution otherwise direct. The
offer shall be r~de by notice specifying the number of ehares offered,
and limiting a period (not being lese than “~v.teen days) within which
the offer, if not accepted, will be a-emed to %e declined. After the
expiration of that period, those ghares so deemr 1 Lo be declined shall be

UKARTS/4



offered in the proportion aforesaid to the persuns who bhave, within the
said period, avcepted all the shares offered to them; such further offer
shall be made in like terms in the same mnanner and limited by a like
period as the original offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being oftfered as
aforesaid except by vay of fractions and any shares released from the
provisions of this Article by such Special Resolution as aforesaid shall
be under the control of the Directors, who may (subject to paragraph (d)
pelow) allot, grant options over or otherwise dispose of the same to such
persons, ©On such terms, and in such manner as they think fit, provided
that, in the case of shares not accepted &8s aforesaid, such shares shall
not be dispeorad of on terms which are more favourable to the subscribers
therefor tha- the terms on which they were offered to the Members.

{c) Tn accordance with Section 91 of the Companies Act 198% Sections
89(1) and 90 of the sald Act shall not apply te the Company.

{a) The Directors are generally and uziconditionally authorised for the
purposes of gection 80 of the Companies Act 1085 to exercise any power of
the Company to allot and grant righis o subscribe for or convert
securities into shares of the Company up to the amount of the avthorised
share capital with which the Company is incorporated at any time or times
during tne period of five years from the date of incorporation and the
Directors may, after that period, allo%t any shares or grant any such
rights under this authority in pursuance of an offer or agreement so to
do made by the Company within that period. The authority hereby given
may at any time (subject to the said Section 80) be renewed, revoked or
varied by Ordinary Tesolubion.

The lien conferred vY Clause B in Table A shall attach also to fully paid
up shares. Clause g8 in Table A shall be modified accordingly.

The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18
in Table A of the words "and all expenses that may have been incurred by
the Company by roeason of such non-payment."

TRANSFER OF SHARES

(a) The Directors inay, in +heir absolute discretion and without
assigning any reason therefor, decline to regigter any transfer which
would otherwise be permitted under the succeeding provisions of +his
article il it is a transfer

(i) of a share on whic. the Company has 2 lien;

(ii) of a share (not being a fully paid share) to a person of
whom they shall not approve;

{iii) of a share {(whether or not it is fully paid) made
pursuant to paragraph (g) below.

Clause 24 in Table A shall not apply to the Company.



(h) Any person (hereinafter called "the proposing transferor")
proposing to transfer any shares shall give notice in writing
{hereinafter called "the transfer notice") to the Company that he desires
to transfer the same and specifying the price per share which in his
opinion constitutes the fair value thereof. The transfer notice shall
constitute the Company the agents of the proposing transferor for the
sale of all (but not some of} %the shares comprised in the transfer notice
to any Member or Members willing to purchase the same (hereinafter called
"the purchasing Member') at the price specified therein or at the fair
value certified in accordance with paragraph (d} below (whichever shall
be the lower). A transfer notice shall not be revocable except with the
sanction of the Directors.

{c) The shares comprised in any transfer notice shall be offered to
the Members {other than the proposing transferor) as nearly as may be in
proportion to the number of shares held by them respectively. Such offer
shall be made by notice in writing {(hereinafter called ''the offer
notice") within seven days after the receipt by the Company of the
transfer notice. The offer notice shall state the price per shere
specified in the tra.ufer notice and shall limit the time in which the
offer may be accepted, not being less than twenty-one days nor more than
forty-two days after the date of the offer notice, provided that if a
certificate of fair value is requested under paragraphi (d) below the
offer shall remain open for acceptance for a period of fourteen days
after the date on which notice of the fair value certified in accordance
with that paragraph shall have been given by the Company to the Members
or until the expiry of the period specified in the offer notice whichever
is the later. For the purpose of this Article an offer shall be deemed
to be accepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite esach Member to state in
his reply the number of additional shares (if any) in excess of his
proportion which he desires to purchase and if all the Members do not
accept the offer in respect of their respective proportions in full the
shares not so accepted shall be used to satisfy the claims for additional
shares as nearly as may be in p-oportion to the number of shares already
lield by them respectively, provided that no Member shall be obliged to
take more shares than he shall have applied Tor. 1f any shares shall not
be capable without fracftions of being offered to the Members in
proportion to their existing holdings, the same shall be offered to the
Members, or some of them, in such proportions or in such manner as may be
determined by iots drawn in regard +hereto, and the lots shall be drawn
in such manner as the Directors may think fit.

(a0 Any Member may, not later than eight days after the date of the
offer notice, serve on the Compony a notice in writing requesting that
the Auditor for the time being of the Company {or at the discretion cof
the Auditor, a person nominated by the President for the time being of
the institute of Chartered Accountants in tke Country of the situation of
its Registered Office) certify in writing the sum which in his opinion
represents the fair value of the shares comprised in the transfer notice
as at the date of the transfer notice and for the purpose of this Article
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reference to the Auditor shall include any person So nominated. Upon
receipt of such notice the Company shall jnstruct the Auditor to certify
as aforesaid and the costs of such valuation shall be apportioned ameng
the proposing transferor and the purchasing Members or borne by any one
or more of them as the Auditor in his absolute discretion s~rll decide.
in certifying the fair value as aforesaid the Auditor shall be considered
to be acting as an expert and not as &n arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration
shall not apply. Upon receipt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the fair value
of each share and of the price per share (being the lower of the price
specified in the transfer notice and the fair value of each share) at
which the shares comprised in the transfer notice are offered for sale.
For the purpose of this Article the fair value of each share comprised in
the transfer notice shall be the sum certified as aforesaid diviaed by
the number of shares comprised in the transfer notice.

(e) If purchasing Members shail be found for all the shares comprised
in the transfer notice within the appropriate perind specified in
peragraph {c) above, the Company shall not later than seven days after
the expiry of such appropriate period give notice in writing (hereinafter
called "the sale notice") to the proposing transferor specifying the
purchasing Members and the proposing transferor shall be bound upon
payment of the price due in respect of all the shares comprised in the
transfer notice to transfer the shares to the purchasing Members.

() If in any case the proposing transferor after having become bound
as aforesalid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some person
to execute a transfer of such shares in favour of the purchasing Member.
The receipt of the Company for the purchase money shall be a good
discharge to the purchasing Member. The Company shall pay the purchase
money into a separate bank account.

{g) 1f the Company shall not give a sals notice +to the proposing
tpransferor within the time specified in paragraph {e} above, he shall,
during the periocd of thirty days next following the expiry of the time so
specified, be at liberty subject to paragraph (a) above to transfer all
or any of the shweg cemprised in the transfer notice to any person or
persons.

{h) Clauses 29 +o 41 of Table A shall apply subject to the following
provisions:—

(1) Any person becoming entitled to a share in consequence

of the death or bankruptcy of a Member shall give a transfer
notice before he elects in respect of any share to be registered
himsel{ or to execute a transfer;
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(ii) 1f a person s0 becoming entitled shall not have given a
transfer notice in respect of any share within six months of the
death or bankruptey, the Directors may at any time thereafter upon
resolution passed by them give notice requiring such person within
thirty days of such notice to give a transfer notice in respect of
all the shares to which he has so0 become entitled and for which he
has not previously given a transfer notice and if he does not do
o he shall at the end of such thirty days be deemed to have given
a transfer notice pursuant to paragraph {b) of this Article
relating to those shares in respect of which he has still not done
80}

(iii) Where a transfer notice is given or deemed %o be given
under this paragresph (h) and no price per share is specified
therein the transfer notice shall be deemed to specify the sum
which shall, on the application of the Directors, be ceriified in
writing by the Auditors in accordance with paragraph (d) of this
Article as the fair value thereof.

REDEMPTION OF SHARES

Subject to the provisionscf the Act shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the Company
or the holder, provided that the terms on which and the manner in which
any such redeemable shares shall or may be redeemed shall be specified by
Special Resolution bafore the issue thereof.

GENERAL MEETINGS AND RESOLUTIONS

Every notice convening a General Meeting shall comply with the provisions
of Section 372(3)} of the Companies Act 1985 as to giving information to
Members in regard to their right to appoint proxies; and notices of and
other communications relating to any General Meeting vhich any Member is
entitled to receive shall be sent to the Directors and to the Auditor for
the time being of the Company.

Clause 41 in Table A shall be read and censtrued as if the words M"and if
at the adjourned meeting a quorum i nct present within half an hour from
the %time appointed for the meeting, the Members present shall be a
quorum." were added at the end.

LPPOINTMENT OF DIRECTORS

(a} The number of the Directors may be determined by Ordinary
Resolution of the Company but unless and until so fixed there shall be no
maximum number of Directors and the minimum number of Directors shall be
one. In the event of the minimum number of Directors fixed by or
pursuant to these Articles or Table A being one, a sole Director shall
have authority to exercise all the powers and discretions by Table A or
these Articles expressed to be vested in the Directors generally. Clause
64 in Table A shall not apply to the “ompany and Clause 89 in Table A

shall be modified accordingly.

-
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(b) The Directors shall not be required to retire by rotation and
accordingly Clauses 73, 74 and 75 in Table A shall not apply to
the Company and Clauses 76, 77, 78 and 79 in Table A shall be
modified accordingly.

POWERS OF DIRECTORS

In addition to and without prejudice %o the generality of the powers
conferred by Regulation 70 of Table A the Directors may mortgage or
charge all the undertaking and property of the Company including the
uricalled capital or any part thereof, and to issue debentures, debenture
stock and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

{a) The Directors may exercise the powers of the Company conferred by
Clause C(17) of the Memorandum and shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any
such powers.

{b) Accordingly, Clause 87 in Table A shall not apply to the Company.

A Director may vote as a Director in regard to any contract or
arrangement in which he dis irterested or upon any matter arising
tnereout, and if he shall so vote his vote shall be counted and he shall
be reckoned in estimating a quorum when any such contract or arrangement
is under consideration; and Clauses 94 to 97 in Table A shall be modified
accordingly.

INDEMNITY

{a) Every Director or other officer of +the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or 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 cennection with any application under Section 144 or 727
of the Companies Act 1985, 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. But
this Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Companies Act 1985.

(b) Accordingly, Clause 118 in Table A shall not apply to the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

Douglas William Armour,
Grapes House,

High Street,

Esher,

Surrey KT10 9QA.

Davi.d Anthony Venus,
Grapes House,

High Street,

Esher,

Surrey KT10 9QA.

DATED the 5th day of Eebruary 19 g7

WITNESS to the sbove Signatures: Brenda Russell,
Grapes House,
High Street,
Esher,
Surrey KT10 9QA.
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COMPANES FORM No. 353

notice of place where register of
members Is kept or of any change

in that place

Note: This notice is not required where the
has, since 1 July 1848, always been kept at

pursuant 10 section 353 of the Companies Act 1985

To the Registrar of Companies

Name of company

register is and

the Registered Office

gor official use
-1

= —-T T

R

I——-I-u--h-——l

Company number

2103633

P P
x U K ROCK LIMITED -

gives notice that the register of member

s is [nowl? kept ati

___________.———J——'—“_-

Grapes House

digh Streel

Esher, Surrey

Iy

e

e
[ Postcode | KT10 9QA

JNWO\‘\-(

for 'ar]d on behalf of

S REGISTRARS LIN

presentor's name addrass and
reference {if any): :

Signed

Deasignation®

For official Use
General Section
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Humber of e
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The Companies Act 1985

it}
“l(.'.'

COMPANY LIMITED BY SHARKS

SPECTAL RESOLUTION

(pursuant to Section 378 of the Companies Act 1935)"

'/,-r“
P -

Pasaged 13th Japuary 1989 - ’

T

AT AN EXTRAORDINARY (ENERBAL MEETING of the above named Company, duly
convened, and held at Grapes House, High Street, Esher, Surrey .KT10
OQA on 13th day of January 1989 the subjoined SPECTIAL
RESOLUTION was duly passed vis: :

RESOLUTION

THAT the name of the Company be changed to:

Pink Floyd {1987)

474;ﬁ6n40LL1f To be signed by the
Signature........’. “ee e + .-..-.........Chgi'rlﬁan, &Director

for and on behalf of ghfetgzmgzggetaw of
vveer. . SLC.REGISTRABS LIMITEDR

NOTE: To be fil

PaS?iEg/

within 15 days after the
f the Resolution(s).




PINK FLOYD MUSIC LIWITED

Certified True Copy of the Resolution of the Board ef Directors of the
Company approved on Friday, 13th January 1989.

UK Rock Limited IT WAS RESOLVED THAT Pink Floyd
Music Limited approve the change of
UK Rock Limited to Pink Floyd (1987)

Limited.
CERTIFIED TRUE COPY
/”"

/ p

f .
DfA. Véhus ’::
For apid on behalf of
S GISTRARS LIMITED
Secretary
Dated this day of February 1880.



FILE COPY

CERTIFICATE OF INCORPORATION - i

AN
'

ON CHANGE OF NAME

No. 2103633

| hereby certify that

U.K. ROCK LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PINK. FLOYD (1987) LIMITED

Given under my hand at the Companies Registration' Office,

Cardiff the 6 MARCH 1989
SR leesis

S.RLEWS .

an authorised officer

HCO0BB




