Company Number: 2197755

The Companies Act 1985

Private Company Limited by Shares
SPECIAL
RESOLUTION

~

of
YVOCALBEST LIMITED

AT an EXTRAORDIMARY GENERAL MEETING of the above named Company
duly convened and held at 124/128 City Road, Lonclon EC1 2NT
on 241h November 1987

the following SPECIAL RESOLUTION was duly passed, viz
RESOLUTION

THAT the Regulations contained in the document submitted to the Meeting and
for the purposes of identification subscribed by the Chairman hereof be and the
surne are hereby adopted as the Articles of Association of the Company in
substitution for all the existing Articles of Association.

S H Davis
- CHAIRMAM

el
S
,gﬂ’:ﬁ”z:-ﬁ\h
‘#J'u w'@'i?.n‘-l Wy

e C
T \
" 3 s‘\!\ r g
Yooy oaed and
5 \é\ f "f‘ :"}'Q,'f- "”Juu 1
»=;.E'u'f]=ilfB) l_iLn'lii.ﬂd._ W ,1:5"”’«2.‘“
iy Road, asnited et

aor BOIY :m.'l:,_-.:_;:l,
o, 01-260 BB
o GE-DAVIE 63850

' aw1s b



The Companies Act 1985

Private Company Limited by Shares

ARTICLES OF ASSQCIATION

of

VOCALBEST LIMITED

(As adopted by Special Resoluticn passed 24th November 1587)

PRELIMINARY

1. Subject as hersinafter provided the Repulations incorporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations 1985

~

shall apply to the Company.

2. Repulations 3, 8, 24, 35, 64 to 69 (inclusive), 73 to 77 (inclusive), 94 to
97 (inclusive), the second and third sentences of Regulation 79 and the last
sentence of Regulation &4 of Table A shall not apply to the Company but the
Regulations hereinafter  contained together with the remaining Regulations of

Table A shall, subject to the modifications hereinafter expressed, constitute the

Regulations of the Company.

3. Any reference in these Regulations to an enactment shall be construed as
a reference to that enactment as amended or extended by or under any other
enactment.

PRIVATE COMPANY

4, The Company is a private company, and accordingly:~

{a) no shares in or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and ! :

(h) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares o¢r debentures be made, (whether
for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),539 and
60 of the Act shall apply for the purposes of this Regulation as they

apply for the purposes of the Act.

INTEREFRETATION,

5, In Regulation 1 of Table A there shall be inserted before the words
"office" and "secretary” the werd "the' and between the words “regulations” and
"the Act" the words "and in any regulations adopting in whols or in part the
same”,

SHARES

&, Subject to the provisions of the next following Regulation the Dirsctors
are authorised flor the purposes of section B0 of the Act to exercise the power
of the Company to allot shares to the amount of the authorised but unissued

share capital of the Company at the date hereof and the Directors may allot,
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(i) save as provided in sub-paragraph (i) of this Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five vears after the date of
incorporation of the Campany;

(ii) the Members in General Meeting may by Qrdinary Resolution:-

{a) renew the said authority (whether or not it has been
previously renewed) for a period net exceeding five years, but
such Resolution must state (or restate) the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the dste on which the renewed awthority will expire:

() revoke or vary any such authority (or senewed authority):
(iti) notwithstanding the provisions of sub-paragraphs (i) and (i) of this
Regulation the Company may make an offer or agreement which would or
might recuire shares to be allotted after such authority has expired znd
in pursuance of such an offer or agreement the Directors may allot
shares notwithstanding that such authority or renswed autharity has
expired.

In this Regulation any reference to the allotment of shares shall include 2
reference to the grant of any right to subscribe for, or to convert any security
into shares, but shall not include any reference to the allotment of shares
pursuant to such a right,

7. In accordance with section 91 of the Act Sections 89(1), and 90(1) o (6)
of the Act are excluded from applying 10 the Company, Any shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless che
Company shall by Special Resolution otherwise direct. Such offer shall be made
by written notice specifying the number of shares offered and specifying a
period (not being less than fourtzen days) within which the offer, if not
accepted, will lapse and determine. After the expiration of that period, or on

the receipt of an Intimation in writing from the offeree that he declines to

accept the shares so  offered, the Directors may in  accordance with the

provisions of these Regulations allet, grant options over or otherwise dispose of

the gsame to such persons, on such terms and in such manner as they think most
beneficial to the Company, The Directors may in like manner and subject as
aforesajd, allot any such new or originel shares which by reason of the
proportion borne by them 1o the number of persons entitled 0 any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannct in
the view of the Directors effectually Bbe offered in the manner aforesaid.

8, Subject to Chapter VII of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise,

9. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, at the option of
the Compamny or the shareholder, liable to be redeemsd on such terms and in
such manner &5 the Company before the fssue of the shares may by Special
Resolution determine, and whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise,
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10. Subject to Chapter VI of the Act, the Company may give financial
assistance for the purpose of or In connection with any acguisition of shares
macde or to be made in the Company or its holding company.

LIEN

il. The Hen conferred by Regulation & of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebtad or under liability to rthe Company whether he be the sole holder
thereof or one of two or more joint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the solz holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt f{com the provisions of this Regulation, The
Company’s lien, if any, on a share shali extend to all dividends payable thereon.

TRANSFER OF SHARES

12, (a) No share or beneficial ownership of a share shall Le transferred
nor shall the Company purchase any of its own shares pursuant to
Regulation 8 wnless and until the rights of pre-smption hereinafter
conferred shall have beern exhausted,

(b) Any member proposing to  transfer any share or beneficial
ownership of a share (hereinzlter called "the wvendor") shall give notice in
writing (hereinafter called "the transfer netice”) to the Company of such
proposal. The transfer notice shall specify the sum  which in the
vendor's opinion constitutes the fair price of each share specified thersin,
and shall constitute the Cormpany the wvendor's agent for the sale of such
share or shares Chereinafter called "the said shares") in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shall not.apply) to certify by certificate in writing (hereinafter
called "the certificate of wvalue"} rhe value in their opinion of the said
shares as between a willing seller and a willing buyer, and in such a case
the transfer notice shall nevertheless constitute the Company the vendor's
agent for the sale of the saic shares but at the price certified in the
certificate of value,

(c) I the Auditors are instructed to certify the fair wvalue as
aforesaid the Company shalf, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor, The cost of obtaining the

certificate of value shall be borne by the Company,

{d) Upan the price being fixed as aforesaid (whether by reference 1o
the vendor’s copinion of tha fair price or by reference to the certificate
of wvalue) the Company shall forthwith by notice in writing (hereinafter
called "the offer notice") inform each Member (other than the vendor) of
the number and price of the said shares and shall invite each swch
Member to apply in weiting to the Company within 21 days of

4
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the date of despatch of the offer notice {which date shall be specified
therein) for such maximum number of the said shares (being all or any
thereof) as he shall specily in such application,

(=) If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allozate the said shares (or so many of them
as  shall be applied for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid.
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such propotions
or in such manner as may be deterrmined by lots drawn in regard thereto
and the lots shall be drawn in such marnner as the Directors think fit.

(f) The Company shall forthwith give notice of such allocations
(hereinafter called “the allocation notice") to the vendor and to the

Members to whom the said shares have been aliceated and shall specify in
the allocation notice the place and time {being not earlier than 14 and

not later than 28 days after the date of the despatch of the allocatinn

notice, which shall be specified therein) at which the sale of the said
shares 50 allocated shall be cormpleted,

(g) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer the shares comprised in the aljocation
notice to the purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having become
bound as aforesaid makes default in transferring anv shares the Company
may reczive the purchase price on his behalf, and may authorise some
person to exzcute a transfer of such shares in favour of the purchasing
Member, The receipt of the Company for the purchase price shall be g
good discharge to the purchasing Member. The Company shall forthwith
pay the purchase price into a separate bank account in the Company's
name and shall hold the purchase price and any interest earned thereon in
trust for the vendor,

ih) During the 6 months following the expiry of the period of 21 days
referred to in paragraph (e) of thig Regulation the wvendor shall bz at
liberty subject nevertheless to  the provigious of paragraph (1) of this
Regulation to transfer to any person (including, but subject tp Regulation
8, the Company)} and at any price (not being less than the price fixed
under paragraph (b)) of this Regulation) any of the said shares not
allocated by the Directors as aforesaid,

(i) The Directors may, in their absolute diseretion and  withount
assigning any reason (herefor, decline to register any transfer of any

share, whether or not it is 2 fully paid shars,

13, The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
transferee, The ftransferor shail be deemed (o remain a holder of the share
until the name of the transferes is entered in the register of Members in
respect theraof,
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PROCEEDINGS AT GENERAL MEETIMGS

14, In avery notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled 1w
attend and vote i3 entitled to appoint & proxy to attend and, on a poll, vote
instead of him and thar such proxy need not also be a Member. Regulation 38
of Table A shall be modified acce-dingly,

15, Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting., Regulation 62
of Table A shall be modified accordingly.

DIRECTORS

1é. The f{irst Director or Directors of the Company shall be the person or
i

persons named in the statement delivered under Section 10 of the Act.

17, Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Direciors shall be one.  Whenaver there shall be only one Director of the
Company such Director may aet alone in exercising all tha powers, discretions

and authorities vested in the Directors, and Regulation 39 of Table A shall be
modified accordingly.

18. A person may be appointed a Director notwithstanding that he has
attained the age of seventy years and no Director shall be liable to vacate

office by reason only of his having attained that or any other age.

19, A Director may at any time appoint any other person to sct as his proxy
to carry out all or any of his functions rights powers and duties for amy
specified period within any specified territory. A Director appointing such a
proxy may not subsegquently during the specified period revoke such appointment
and shall thereafter be unable Lo exercise or discharge such functions rights

powers and duties within the specified territory. A proxy so appointed shall be
subject to the provisions of Table A and to these presents with regard to
Directors and shall perform all or any of the functions rights powers and duties
within the specified territory of the Director by whom he was appointed. This
Clause shall also apply to a Secretary of the Company and for this purpose all
references to a Director in this Clause shall be deemed to include "Secretary®,

20, A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contyact, transaction or arrangement (whether or not
constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the
Act.  Subject to such disclosure a Director shall be entitled to wvote in respect
of any such contract, transaction or arrangement (whether actual or proposed) in
which he is interested and he shall be counted in reckoning whether a auorum is
present.

21, The Directors may exercise all the powers of the Company to borrow
money, wheather in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital cr any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as

el g
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security for any debt, liability or obligation of the Company or of any third
narty,

22. In Regulation 87 of Tdble A there shall be inserted batween the words
"the directors” and "may" the words "on behalf of the Company”,

RIVIDENDS

23, Mo dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VII of the Act which apply to the
Company.
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Narnes, Addresses and Descriptions
of Subscribers

STANLEY HARQOLD DAVIS
124128 City Road

Loacdon

ECIV 2NJ)

Company Director

RACHEL FUTERMAN
124-128 City Road
London

ECIY 2NJ

Company Director

DATED the 5th day of October 1987

WITNESS to the above Signatures:-

IRENE POTTER
124-128 City Road
London

ECIV 2N

Barrister-At-Law
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