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COMPANIES FORM No. 12

Statutory Peclaration of compliance
with reguirernents on application
for vegisiration of a company

Pieas? du not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin

To the Registrar of Compatiles For official use  For offiv'al use
Plaase cemplote {Address overlezf) e R =5 =
lagibly, preveratay | | | | 1 ; i
n black type, or R L= ‘?/a é‘C)

Lold block lettering ~ Marme of company
« FRESHNAME 97 LIMITED

* insert full
name of Company

i, Douglas Wil.iam Armour

of __Grapes House,

High Street,
Eglier, Surrey KT10 £ QA

—

1 delete as do solemnly and sincerely declare "hat | am & {Solicitor angaged In the formation of the company]t
approprizte . .
[nerson named as director or secre ary of the company in the statoment delivered to the registrar
under saction 10{2)]t and that all tha requirements of the abova Act in respsact of tha registration of the
above company and of matters precedent and Incidental to it have bean complied with,
And | make this salemn declaration consciontiouzly believing the same i be true and by virt.a of the

provisions of the Statutory Daclaratloas Act 1835

A
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Jeclared at 1 R LA Daclarant 1c sign below
———n Sy v
the RS F soyof Lol
A N
One thousand nin 2 AJA DD
R
before me A

A Commisslopdr far Dathe’sr Notary Public ur Justice of
the Poace or(Selitiior having the poviers confaried an 4

Commissionar for Oaths,

Prasentor's name addrass and For official Use
reference (if any):
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Please do net
writa in
this margin

Pleass completn
lagibly, profcrably
in black {ype, or
bold black lettering

* inserc tull name
of compatiy

Page 1

ESHER, SURREY K110 90A R

COMPANIES FORM No. i0

Statement of first directors
and secrelziry and intended
situation of re:gisiered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

{Address overleaf - Note 8) For official use

|
1

Name oi Lompany

* FREGHNAME 97 LIMITED

The ir ended situation of the registe: 2d office of the company on incorporation Is os stated below

Grapes House,

| High Str_

Esher, Surrey

IPostcode{ KTI0O SGQA

if the memorandum is delivered by an agent for the subscribers of the
memorandurm please mark 'X'In the box opposite and insert
the agent's name and addrass below

Sa measrsToTToRTE =T = - — - - s - L - =

] | Postcoda |

Numbar of continuation sheets ottached {see note 7}

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

DAVID VENUS & COMPARY
GRAPES HOUSE
HIGH STREET




The name(s) and particulars of the person who Is, or the persont whao are, to be the tirst director or

diractors of the company {note 2) ore as follows:

Name (riote 3)

lmvul Anthony Jnnu"

Business occupation

Chartered secretary

Previous name(s) {note 3)

Address (note 4) _Grapes House, High Street,

Nationality
British

Esher, Surrey

Date of birth {where applicable)

Postcode | KT10 9ga {note 6} N/A

Other directorships t
See ati-ched B
=
| consent to act as dlrectqrof thercompany named on page 1
o~
Signature ,/‘/ . /r i Date ZS-¢4-§9
[/
Name (note 3) | 7 Business occupation
Previous nams(s} (note 3) Nationality
Address {note 1)
Date of birth (where apglicable)
Postcode {note €)

Other directorships t

' 2onsent to act as director of the company named on page 1
Signature

Dot

Name {note 3}

Business occupation

Previous name(s) (note 3}
Address (notc 4)

Nauonality

Data of birth (where applicable)
{notae 6)

Qther diractorships t

wET == Sewsal =i -

I consent to act as director of the company named on page 1
Signature

Date

Pleoeo do not
WIHG N
this margin

1 enter particulars
of other
directorehips
held or previcusly
held {spe nota 5)
if this space is
‘neufficient uso a
sontnuation shaet.
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o
. Lwrioe o not The name(s) and particulars of the person who is, or the persons whe are,to be the first secretary, or joint
S whta secrataries, of tho company are as follows:
. g marpin
‘ Name (noies 3&7)  pouglas Williaw Armour -
. Flezse Lomplete
. legibly, praforably - -
in black type, or Previous nameis) (note 3)
R bold block letiaring
rapes House, High Stree , ws3her, Surrey
Address (notes 4 &7) _arapes Houge, High Stre her, Surre
: | Postcode' P10 94
q;,': | consent tuw act as secretary of tha company named on page 1
» X
)
: Signature ‘%\3 ﬁ&pum.,,' Date Z25-4--89
h Lo Name {notes 3 & 7)
,‘I\{.‘“f — S ——— O e e 1
S Previous namels) (note 3)
Qe Address (notes 4 & 7)
! O UV
Postcode
} consent to act as seqretary of the company named on pags 1
g,: Signature Date
&
g 7] :“
daleie If the form is
signed by the Signature of agent on behall of subscerita s Date
subscribars
Signed Date 2574 -2
AW dolete if the farm Is
;- signed by an agent on Signed Date 250 4e-59
H bahalf of the ; > B S gt .
s ¥ subscribers.
Signed Bato
All the subscribars =2 . L e o= e s emmacea)
must slgn elther
gy parsonally or by a Signed Dato
Al petsdn Or parsons o e e e mmtmemomr —n - L5 ;e L Ll = .- . .  eman s s e
QPRE  authorised to sign
‘:‘ kY for them, Signed Date
el Signed Date
1gn




D A VENUS

. 1st of Directorships

Woodcharm Plc
SLC Repistrars Limited
Connaught Secretaries Limited
Haystege Limited

¥

Management Information Limited
David Gilmour Music Limited
David Gilmour Mugic Overseas Limited
DG Limited




THE COMPANIES ACT 1985

COMPANY LIMITED BY 3HARES

ARTICLES OF ASSOCIATION

or

FRESHNAME 97 LIMITED

PRELIMINARY

The Regulations contained or incorperated in Table A in the Schedule to
The Companies (Tables A to F) TRegulations 1985 (such Table being
hereinafter called “Table A") shall apply to the Company save in so far
as they are excluded or varled hereby and sush Regulations (save ag 50
excluded or varied) mnd the Articles hereinafter ccentained shall ke the
Regulations of the Company. .

PRIVATE COMUPANY

The Compony 3is o private limited company within the meoning of The
Conpanics Act 1985 and acceordingly ne shares ar debentures of tho Company
shall he offered to the publiec.

SHARE”

{a) Shures which are comprised in itha auihorigsed share capitnl with
which the Camnney 1, dncorpeorated shall be under ihe controel of the
LDirectors who may (subjoct to paragraph (d) below) allet, grant options
aver or otherwiso diapose of Lhe same, le such perucrs, on sueh terms and
in such mannexr as they think f.4.

(b} Al} shares which are not comprisad in {the authericed chare capital
with which the Company ia incorporated and whicl, the Directors propose o
igsue shall first be offered to the Membors in properition as necarly as
may be to the number of the existing shares held by them respectively
unless the Company shall by Specinl Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offeied,
and limiting a perded (not being less than fourteen days) within which
the ofrer, if not accepted, will be decmed to be declined. ATter the
expiration of that periocd, those shares so deeped.to be declined ghall be

UFARTS/4




(3)

(4)

(7}

-2 -

Te 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 wvalue of or render more
profitable anys o the Company's property cr rights.

"¢  purchazv or otherwise acquire, subseribe for or
undervwrite or guaraniec the subscription of, hold and deal
n, 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 any supreme,
municipal, local or other authority, whether in Great
Britain or any overscas country or place.

To purch==n, take on lease, hire or otherwise acquire and
ho*Ad for any estate or interest any lands, buildings,
easaments, rights, privileges, concessions, patent righis,
licences, secret processes, machinery, plant,
stock-in-trade, and any real and personal property of any
kind which may be necessauy for, or may be conveniently used
with or may enhance the valuie of any other property of the
Company.

To build, construci, nalntain, alter, cnlarge, pull down,
and remove, or replace any huildings of any kind whatsoever,
and te clesr altes for the same, or to join with any parson,
firm or acampany in doing any of the things aforesaid, and to
worlk, manage, and cortrol the mams or joln with othars in smo
doing.

To purchass or othervise scguire, takes over, wand undertake
the whole or any pest of the business und ssseis of any
parason, Tirm, or compmny carrying on or proposing to carry
on any of the businoeses which this Company in authorised to
carery on, and as part of the consideration for such
scquisition to wnderiake all or any of the limbilities of
such person, firm or company, or to acguire an intcrest in,
amalganate with, or enter into partnership or into any
arrangeman. ror sharing profits, or for co-operation, or for
limiting cempotition, or for mutual nsnistance with any such
person, firm or company, or for sutaidising or otherwise
assisting any such peraon, firm, op coup-ny and to give or
acceopt, by way of conpideration for asxr ef the acts or
things aforeraid or property acquired, any Shares,
Debentures, Debenture Stock or Securitiess that may be agreed
upon, and te hold amnd retain, or sell, mortgage, and dewnl
with any Shares, Debenture Stock, or Securities so rereived.

To apply for, register, purchase, or by other means acquire
and protect, prolong, and renew, whether 3in the United
Kingdom or elgeswhere, any patents, patent rights, licences,
trade marks deaigns, protections, aad concessions, and to
use and turn to account and to manufactire under o prant
licences or -rivilepeo in respect of tne ~ame, and to expend
money in experimenting upon and testing and in improving or
secking to improve any patents, inventicns, or rights which
the Lumpany may acquire or propose to acquire.




B

(8) Te improve, wmanage, cultivate, develup, exchange, let on
lease or otherwise, mortgage, charpge, sell, dispose of, turn
to acco int, grant rights and privileges in respect of, or
otherwise deal wivh all or any part of the property and
rights of the Company.

(9) To lend and advance money or give credit on such terms as
may scem expedient and with or without security to -ustomers
and others, 4o enter into guaranteas, contracts of indemnity
and suretyships of all kinds, to receive money on deposit or
loan upon any torms and to secure or guarantee the payment
of any sums of money or the performance of any obhligation by
any Company, firm or person inecluding any holding company,
subsidiary or fellow subsidiary company in any manner.

(10) To borrow or raise mone) in such monner as the Company ghall
think £it, and in particular by the issue of Debentures or
Debenture Stoek, and to secure the repayment of any money
borrewed, raised or owing, by mortgage, charge, or lien upon
the whole or wny part of the Company's property or assets
(whether present or future), including ius uncalled Capital,
and also by o similar mortgege, charge, or lien to secure
and guarantee the performance by the Company or any
ohligation or liability it may undertake.

(11) To draw, make, mccopt, endorse, discount, oxscute and fasue
promiseury notes, bills ol exchange, bills of lading,
warrents, debentures, and other negotiable < traensforable

. instruments,

(12 To invest and deal with the moneys of the Comany not
imnediately requirrd in such shares op upon much pecurities
and in suoh manner as may from time to time he dotermined.

(13) To entor into eny arrmngements w.th any Governments or
Authoriticon or any companiea, firms or persons tnat may secem
condugive ¢ the attminment of the Cempany's obJects or any
of them, and to obiain from any such Government, Authority,
compauiy, firm, or paraocn any charters, contracts, decreas,
rights, privileges, an® r~oncasaions, and to carry out,
exorcise, and comply with any such charters, contracts,
decress, rights, priviloges, and concessions.

o ——————
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A

4 .

&

{14) To act as agents or brokers and as trustees for sny person,
firm or company, and to undertake and perform sub-contracts,
and also to act in any of the businesanss of the Company

through or by means of agents, brokers, sub-contract-rs, or
othors.

]

[
"

(15) To subseribe for, purchase, or otherwise acquire and hold
Shares or other interests in or Seourities of eny other
company having objects altogether ¢r in pary similar to
those of this Company or carrying on any busi.iuss capable of

being carried on so ay directly or indirectly to benefit
this Company.
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'{ (1G) To remunerate any person, firm, or company rendering
i services to this Company, eit.er by cash payment cor by the
w. allotment to him or them of Shares or Securities of the
| Company credited as paid up in full or in part or otherwvise
‘ as may be thought expedient.

N

(17) To support and subscribe to any charitable or public object
and to support and subscribe to any institution, scciety, or
c¢lub which may be for the benefit of the Company or its
Diractors or employees, or may be connected with any town or
place where the Company carries on business; to pive or
award pensiong, annuities, gratuities, and superannuation or
other allowannes or benefits or charitable aid and generally
to provide advantages, facilities oand 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 & subsidiary of the Company
or the holding company of the Company or a fellow subsidiary [ s
of the Company or the predecessors in business of the b3
Sompany or of any such subsidiary, holding or fellow

S 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, esteblish, 9
support and maintain superannuation and other funds or i
i schemes {whether contributory or non-contributory) for the v
N benelfit of any of such persons and of their wives, widows,
i children and other relatives and dependants; and to set up,
eatoblish, support and maintain profit sharing or share JW'

purchase schemes for the benafit of' any of the employers of o

" the Company or of any such subsidiary, holding or fellow I

Bl - suboidiary company and te lend money to any such employees :

b nr o trustees on their behalf to enable any smuch purchase e
schames to be eatablished or meintained.

o

& (18) o enter into partnership or into any arrargement. for
%, shoring profits or te smalgomate with any person, firm er
f PR company carrying on or prepecing 4o carry on any business
‘ which the Company is authorimed Lo carry on or any business

or transaction capobla of baing crorducted so or dire “ly or
‘o indirsstly to benolit the Company.

(19) 1o prumote suy cther compeny Tor the purpose of acquiring N
: the whole or any part of the businens er nroierty and .
T undertaking any of the liabiiities ~1 ‘. - Cempany, or of \
Ry undertoking any business or operatiens which nay  appear

' likely to assist »r benofit this Company or to enhonce the

value cf any property or business of this Compeny, cad to

place cr guarantee the placing of, underwrite, subscribe

for, or otherwisc acquire all or any pari .f the shares or

securities of any such company os aforesaid. T

R (20) To sell or otherw!se dispose of the who e or any part of the
Y business or propecty of the Coempany, e ther together or in
MR portions for such considerotion as th> Company may think

fit, and in particular for sharaes, debentures or securities
s or any company purchasing the same. n
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AR {~1) To distribute among the Members of the Company in kind any
T . property of the Company, and in particular any shares,
o debentures, or sccurities of other companies belonging to
I'J'.‘. this Company or of which this Company may have the power of
disposing.

Lo ; (22) To pay all or any expenses incurred in connection with ilue
B v promotion, formation and incorporation of the Compauy, or to
Tt contract with any person, firn or company to pay the same,
G TR and teo poay commiscions to  brekers and  others for
UL underwriting, placing, sclling, or pguaranteeing the
= W subgeription of any Shares, Debentures, Debenture Stock, or
) other Seecuritios of thisc Company.

"' (23) To procure the Compony to he reglctered or recopnised in any
part o the world.

R X (24) To do all such other things as moy be deemed incidental or
conducive to the attainment of the above objects or any of
4 them,

: It is hereby oxpressly declared thot each Sub-Clause of this Clause
LY shall be construcd independently of the other Sub-Clauses hereof, and
RPN that none of the objecis mentioned in auy Sub-Clause shall be deemed

el to be merely subsidiary to the objects mentioned in any other
A Sub-Clausa,

D. The liability of the Members is limited.

Q;J* E. The Company's Share Capital is £1,000 divided into 1,000
RO Ordinary Shares of £1.00 esch. The shares in the original

¥ or any increansed capital miay be divided inio seversl classes
" and  thers may be attached thereto reapectively any
ik preforential, deforred or other special rights, privileges,
' conditions or restrictions as to dividend, copital, voting
T or othorwisce.
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;'-’V}- ) WE, the subseribers to this Memorandum of Association, wish to be formed
1' B into a Compuny pursuant te this Memorandum; and we agree to take +the
I :. number of shares shown opposite our respective names,
e
Tide e
]
R NAMES AND ADDRESSES Number of Shires
s '..";,I: OF SUBSCRIBERS taken by each
: ‘ Subseriber
il
‘fl. e A
Lial Douglas William Armour, One
R Grapes House,
St B s High Street, (aiint
R Esher,
IR Surrey KT10 9QA.
' ,3\45 . David Anthony venus, One
i R Grapes House, 1
g High Strect, e
b Esher, Q/%/L
PR T Surrey K710 9QA. 7 v
.“I *l 3 B :
AR LI
LEl, Total Shores taken Two
ol .
RS \ft

+
foa DATED the a5th  gday of April 3G ED
il
"‘iv. T '
AL
. WITNESS to the above Sigmatures: Brensa kuccell, pg {L -
K o Gra. o Kouze, i S
Y High Street,
L, 2 et o,
. Surrey KT10 9G4,
Aw P
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF

FRESHNAME 97 LIMITED

The Company's nowe 15 ppeghname 97 Limited,

The Company's registered office 24 to be situated &n
Enelond and Wales.

The Company's ohjects are:

To corry on wiblhin snd without the United Kingdom all)l or ony
of the businosses of exportera, imporiers, panufacturers,
egents, brokers, general merchants and devlers, beoth
wholeasrle and retaill in all articles of commercial.,
manufacturing, personal and houschold uan and censmumption,
ornament, recreation and amusement, and generally in o)l raw
materials, manufaciured goods, materials, provisions and
general  produce, and also  ihe  businens ef olorage
contractors, wharfingers, carriers, chipping ond forwarding
agents, warehousemsn and storokeepers.

To carry on the bLiainoems of a Hlolding Tompany and the
business of an Inveatment Company o other and to do all
lawful acts and things whatever, that ave neeenonary oy
convenient in earrying on the busineus of a liolding Company
or the business of an Invesimeni Company or both and in
particular to cacry on in all its branches ho Bwiness of n
Hanagement and Servieci: . Company and to act ac #anapers or
to direet the management of other companies <r of the
husiness, property and estates of corporaticns  private
persons o companies aad to undertake cnd earry out oll sueh
services in connection therewith as may be deemed axpedions
and to exercise its powers as a controlling sharcholder of
~.her companies; to acquire Ly purchase, lease, concession,
grant; licenze or otherwise such lands, budldinps, learses,
underleases, rights, privileges, stocks, shares and
debuntures in public or privato companies, corporaile or
unincoryorate policies of insurasze ans athes such Drootriy.
real or personal and rights and interests in praperty ©s the
Company shall deem Tit.



; L) offered in the proportion aforesaid to the persons who have, within the
. said period, accepted all the shares offered to them; such further offer
shall be made in 1like terms in the saome manner and limited by a like
‘ period as the original offer. Any shares not accepted pursuant to such
O offer or further offer as aforesaid or not capable of being offered as
. aforesaid excent by way of fractions and any shares relecased from the
provisions of this Article by such Special Resolution as aforesaid shall

X be under the control of the Directors, who may (subject to paragraph (d)
N below) allot, grant options over or otherwise dispose of the same t~ o ch
B : persons, on such terms, and in such manner as they think fit, provic 1
X that, in the case of shares not necepted ag aforesaid, such shares ouau)

4 P not be disposed of on terms which arc more favoursble to the subscribers
I . therelfor than the terms on which they were offered to the Members.

ey {c) In neccordance with Seetion 91 of the Companios Act 1985 Sections
A 89(1) and 90 of tho said Aet shall not apply 4o the Company.

NI (d) The Directore are generally ond unconditionally suthorised for the

Wb purposes of Section 80 o the Componies Ael 1985 to exerelse any power of

the Compony te allot anl grant rirh's to subseribe for or corcrert
; securities into shares of Jhe Company « » te the amount of the authorised
o shore eopital with whieh the Company is inceorporated at ony time or times
b during the period of five yenrs from the date of incorperation and the
RN RN Directors may, after that porled, allet any shares or grant any such

rights under this authority in pursumnce of an offer or agreement so to
i J do made by the Company within that period. The aubhority hereby piven
AN may ot any time (subjeet to the snid Hretion BO) be renewed, rovoked or
by varied by Ordinary Resolution,

" 4, The llen conferred by Clouse 8 in Table A shall attueh aloe to fully paid
ﬁ@“u o up shares. Clause 8 in Table A shall be modified accordingly.
T
‘”W‘g‘. 5. The lisbiiity of any Hember 3in defaumlt in respeet of a enll shall be
A inereased by the addition at the end of bthe firnt nentence of Clawae 18
PR in Table A of the werds “and all expenses that mry bovo been incurred by
el the Company by reason ef such non-paymeni,"
) e
R IRANSFER OF SHARES
SRS 6. (a) The Directors may, in {heir abeelute dAiseretion oand withoug
e gyt assigning any renson therefor, deeline 45 repinter nny tranofer whieh
g e would otherwise be permitted under ithe sueece farsy provisiens of thuis
L Artiecle if 1t is o twaoansfer
P (1) of a share on whieh the Peppony hoo o liens
; {i1) of a ghare {not being o Tully paid chare) te a person of
v whom they sholl not approves
Pt
i (iii) of & share (whether or net it .o fully pald) mode
3 pursuant te paroproph {(£) belcw.
» )
‘ ﬁj Clause 24 in Table A shall net apply te the Conpany.
¥ "‘\5 K y




{b) Any person (hereinafter called "the proposing transferor")
proposing to transfer any gshares shall pive nobtice 1in  writing
(hereinarter called '"the transfer notice") to the Company that he desires
to transfer the rame and speecifying the pricc per share which in his
opinion constitutes the fair value thercof. The trangfer notice shall
constiitute the Company the agents of the proposing transferor for the
sale of all (but net nome of) the shures comprised in the transfer notice
to any Member sr Members willing te purshase the orme (hereinafier called
"the purchosing Member"} at the price gpeeified therein or ot the fair
value certified in amcordance wiih parasraph (d) belew (whichever shall
be the lower}. A transfer notice shall not be revocoble except with the
sanction of the Dircetors.

{¢) The shoares comprised in wny teancfer notice shall be offered to
the Members (other than the propesing tronsferor) as nearly as may be in
proportion to the number of shores held by them respectlively. Such ofter
shall be made by notice in writing {(hereinafter called "the offor
notice"} within soven days after the receipt by the Company of the
transfer notice, The offer nniiee shall stete the price per share
specified in the troansfar novtice and shal) limit the time in whieh the
offer may be accepbed, not being loses thon twanty~-one days nor more than
forty-two days after tio date of the offer notice, provided that i o
certificate of falr va.ue is requasied under paragraph .4) bLelow the
offer shall remnin open for accapiance for a period of fourtesn days
after tha date on which noties of the Isir value certified in accordence
with that paragroph shall bave besn given by the Company to the Members
or until the expiry of tha paric uapecifisd in the offer nehice whichever
is the later. For the purpome o this Article an offer shall be deemnd
t> be accoepted on the day on which the accepiancs is roceived by ithe
Company. Tha offer notice ohall further invite sach Member to state in
his reply the numpur of additional ahares (if any) in oxeess of his
proportion which he desires Lo purchase and i all the Mesbeys do net
sceept tne offer in roapect of helr resp. otave properiisne in 1111 the
sharen not no aceepted shall be used 1o satisfy the slaims for additional
shares as nearly a4 may be in proportion te ihe number of shares alreacy
held by them raspectively, provided that ne hember shall be obliged to
take mora shares than he shall have applied fer. I any shares shall not
be capmble withwut fractiens of beaing offered t. the Mombers in
proportion Lo their axisting 1 -l1dinge, thn same aliall bhe offered to the
Members, or soms of them, in auch proporlions or in Cuch manncr as may be
determined by lots drawn in regard thereto, and 1o lste choll be drawn
in such manner as the Dircctors may ihink £i4.

(a) Any Member may, not later than oiph' days after the date of the
offer notice, serve en the Company a noticn in writing royuosting that
the Auditor for the time being of the Covpany {or al ithe diverelion of
the Auditor, a person nominoted Ly the T.ozident for ibe time being of
the Institute of Charterad Accountanis in the Country of the situation of
its Registercd Office) certify in writing tho sum which in hisz opinlen
represents the falr value of the shares comprised in the trans r notice
as at the date of the transfer notice and for the purpose of this Article




- 10 -

reference 1to the Auditor shall include any person so nominated. Upon
receipt of such notice the Company shall instruct the Auditor to certifly
as aforesaid and the costs of such valuation shall be apportioned among
the proposing transferor and the purchasing Members or borne by any one
or more of them as the Auditor in his absolute discretion shall decide.
In certifying the fair value as aforcsaid the Auditor shall be considered
Lo be acting as an expert and not az an arbitrator or arbiter =nd
accordingly any provisions of law or statute relating to arbitration
shall not apply. Upon receipt of the ceriificate of the Auditor, the
Compeny shall by notice in writing inform all Members of the fair value
of each sharc 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 trangfer notice are offered for sale.
For the purpose of this Article the fair value of each share comprised in
the transfer notlee shall be the sum certified as aforesaid divided by
the number of shares comprised in the transfer notice.

(e) If purchasing Members shall be found for all the sharos comprised
in the transfer notice within the appropriate peried specified 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 transfere specifying the
purchasing Members and the proposing translerar shall be bound upon
payment of the price due in reapect of all the shares comprised in the
trav,afer notice to transfer the shores to the purchesing Members.

(£) Iy in any case the propouing transferor alter having become bound
as aforesald makes delfault in ¥rensferring any shares the Company may
recelv? the purchass monoy on hig behwlf, and may authorise some person
to execute & Hransfer of auch shares in Tavour of the purchasing Member.
The rogeipt of the Company for thr purchase monevy shall be a pood
dischzrge to the purchesi g Hember. The Company shall pay the purchase
meney into a separaws bank acecount,

(g 1f the Company shall not pive a sale notice to the proposing
transferor within the time gpeciiiad in paragra ™ {e) above, lhe shall,
during the period of thirty dcoa next following the cxpiry of the time so
speciTiad, be at libarty aubjeet to paragraph {a) sbove to tranafer all
or any of the shares comprised in the trannfer netice to ony person or
peruaons.

(h) Clauses 29 to 31 of Tabl. A shall apply subjesct to the Tellowing
provisionsiw-

(i) Any person becoming entitled 1o a share in nunsegquence
of the denth or bankruptcy of a Member shall give a transfer
notice before he elects in respect of ony share te be rogistered
himself or to execute a transfer;
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(id) 1f a person so becoming entitled shall not have given a
transfer notice in respect of any share within six months of the
dealtn or bankruptcy, the Directors may at any time thereafter upcon
resolution passed by them give notice raquiring such person within
thiriy days of such notice to pive a transfer notice in respect of
8ll the shares to which he has so become entitled and for which he
has not previocusly given a transfer notice and if he does not do
80 he shall at the end of such thirty days be deemed to have given
n trensfer noticc pursuant 4o paragraph (b)) of 1his Ariicle
relating to those shares in respect of which he has still not done
50}

{iii) Where a transfer notice ig given or deemed to be given
under thiz poaragroph (h) and no price per share 1s 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 thersof,

REDFMPTION O SHARES

Subject to the provisionsol the Act shares moy be isgued which are to be
reduamed or are to be limble to be redeemed at the option of the Company
or the holier, provived that the terms on which and the mannor in whien
any such redecmable sinares shall or may be redeemed shall be specified by
Special Resolution before the issue thereof,

GENSRAL MEETINGS AND RESOLUTIONS

Every notice convening o General Meoting shall comply with the provisiong
of Section 372(3}) of tho Compenies Act 1985 as to gilving infermotion %o
Memnbers in regard %o thoir right Lo appoint proxies; and notices of and
other communications relating to any Gencral Mosrting whieh any Member ig
entitied to »2coive shall be sent to the Direetors nnd to the Auditor for
the tima being of the Compuny.

Clause 41 in Taple A sholl be read and construed oo if the weords "and if
at the adjourned meeting a quorum is not present within half on hour from
the time appointed for the meeting, the Membern present vshall be a
quorum,.' were added at the ond.

APPOINTMENT OF DIRECTORS

(z) The number of the Directors may be determined by Ordinary
Regsolution of the Company but unless and until so fixed there shall be no
maximum number of Directors and the minimum number of Dircctors shall bLe
one. In the event of the minimum number of Directors fixed by or
pursuant te these Articles or Table A being one, a solt Directer shall
have authority %o exercise all the powers and discretions by Table 4 or
these Articles expressed 1o be vested in the Directors generally. Clause
64 in Table A shall not apply te the Company and Clauvse 89 in Table &
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 7% in Table A snall not apply to
ihe Company and Clauses 76, 77, 78 and 79 in Table A shall be
modified accordingly.

POWERS OF DIRECTORS

In addi+ion to and without prejudice to the gencrality of the powers
conferred by Regulation 70 of Table A the Directors may mortgage or
charge all the undertaking and property of +1lhe Compony including the
uncalled capital or any part thoreef, and teo issuc -cbentures, debenture
stock and other securities whether sutright or as sccurity 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 Wemorandum and shall be enititled Lo retain any
benefiis received by them or any of them by reason of the exercise of any
such powers.

{b) Accordingly, Clause 67 in Table A shall not apply to the Company.

A Director may vobte as u Directer i. regerd to any ocontract or
arrangement in which he is dintrested or upon any matier arising
thereout, and if he shall ms vote nis vole shall bo counted ond he shall
be reckoned in estimaiing & guorum whon any such conirast or arrangement
is under consideration: and Clauses 94 to 97 in Teble A shall bhoe modified
accordingly.

INUEMNITY

(a) Fvery DNirestor or othsw offieer of the Company shall  be
indemnified out of the oumets of the Compony ogains* all losees or
liabilitics which he may sustain orf incur in or about the oxceution of
tha duties of his office o otherwise in relation theroio, ineluding any
liability incurred by him in defending any proceedings, whethor eivil eor
eriminal, in whieh judgment is given in hin favour oy in which he ig
acquitted or in connection with any application wnder Cectden 144 or 727
of the Companies Act 1¥8%, in which rolief is praated 4o him »y tho
Court, and no Director or other officer shull be liable Trr any loss,
damage or misfortune which may happen to or bo .acurred by the Company in
the oxecution of the duties of his office er iu relgtier the.viwe. But
this Article shall only have effeet in so far az iis provisions are not
avoided by Section 310 of the Companics Act 1985,

{b) Accordingly, Clause 118 in Yable A shall nol apply to the Company.
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NAMES AND ADDRESSES OF SUBSCRIBENRS

Douglas William Armour,

Grapes House,

High Street, 4ﬂud$uu1~/
Eshar,

Surrey KT10 9QA.

David Antheny Venus,
Granes Houne,

High Bireeat,

Eshrr,

Surrey KT10 9QA.

DATED the 2utr.  day of  fpril b8 T

WITNESS to the above Signaturcs: Brenda Hussell, @3 Qﬂg&“ \
Grapes Housc, 7 -
Hipgh Street,
foher, ¥
Surrcy*RT12 HQA.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No., 2381420

| hereby certify that

FRESHNAME 87 LIMITE™

- 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 9 MAY 1989

77' Q v_ﬁi | —7‘-‘*4!1

v
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el .-’ "
= 1 ¥
.

an authorised officer
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Number of

Company 2381420 o
/./ o ‘.a“\\
i N,
The Companies Act 1985 / 55 \
R B RAT I
COMPANY LIMITED BY SHARES \ ]
£ o 7
SPECIAL RESOLUTION AN A
(pursuant to Section 378 of the Companies Act 1935) ™. -7
OF
FRESHNAME 97 LIMITED
20
Pagsed ¥ June 1989
AT AN EXTRAORDINARY QENERAL MBETING of the avov. named Company, duly
cenvened, and held at 105 High Street, Esher, Surrey
20
on ¥8 duy of June 1989 . the subjoined SPECIAL RESOLUTION was duly passed
via:
RESOLUTION
THAT the name of the Company be changed to:
Professional Accountants Computer Soltware Limlted
&
o1
Signature: X £ To be signed by the
Chairman, a Director
or the Secretary of the
Company
wh Zgo el

e T
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CERTIFICATE OF INCORPORATION

ON CHAMGE OF NAME

No. 2381420

| hereby certify that

FRESHNAME 97 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PROFESSIONAL ACCOUNTANTS COMPUTER
SOFTWARE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 JUNE 1989

Q\\z\. . Ju\-m .

MRS M.} 38

an authorised officer

HCOO0BB



COMPANIES FORM No. 123

Notice of increase
in notminal capital

Pursuant to section 123 of the Cornpanies Act 1985

To the Registrar of Companies

ease complety {Address overleaf)
tigly preterably
us black type. oF

ol Mock lattering

Narne of company

For offical use

et diiadis dianti

[

Company number
2381420

FRESHNAME 97 LIMITED

»

o
. | mmctsan

" Boger Ul ngme

SELTMIMy

13th June 1989
£ 99,000

dated ..
increased by

ey ast e
Lo A SR AT SEME
Lo b prproved

R STES Py S

shares have been or are to ba issued are as follow:

af £1.00 each,

Eooer
f‘:' LA dod
Tk _FRDTY
ASrrr g alorn,
ASrvergioatn -
Resrver OF

ﬁawﬂﬁnﬂWv¢

Signed

gives notice in accordance with section 123 of the above Act that by resolution wi the company
the nominal capial of the company has kieen

beyond the registered capital of £ 1, 190

A copy of the resolution authorising the increase is attached.8
The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which tha new

To rank pari passu in all respects with the existing ordinary shares

Designations Jeertlany

Pleasa ticl hera if
continuad overleaf

Date 22 ’6’39

Rpoput
heotand, as

FEor Lptiate
s For official Use

General Section

Prasentor's nama addrese and
reference (if any;:

DAVID VERUS & CGMPANY
GRAPES HOUSE
HIGH STREET
ESHER, SURRZY KT10 90A

R — E——
e BT F N gy e R e s T

Post room

| COMPANES Lopes
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{ 24JuNps
FE
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Nuinber of
Company 2381420

The Companfes Act 1985

COMPARY LIMITED BY SHARES

ORDINARY RESOLUTIONS

(pursuant to Section 378 of the Companies Act 1985)

oF

FRESHNAME 97 LIMITED

Pessed 13th June 1989

BY RESOLUTION IN WRITING

on 13th day of June 1989, the subjoined ORDINARY RESOLUTIONS were duly
passed vis.

RESOLUTIONS

1. THAT the Authorised Share Capital of the Company be increased to
£100,000 by the creation of on additio~ 1l 99,000 Ordinary Shares of
£1.00 zach.

2. TIHAT with effect from the time of the passing of this Resolution the
Directors arve uncondicionally suthorisaed, pursuant to Section 80(1)
of the Companies Act 1985, to allot all or any of the unissued
ghares in the Authorised Share Copital of the Company at the date of
this Resolution at any time or times during the period of five years
from the date hereofl.

To be signed by the
Signaturc...... jﬂfw“pw t4vesesssssassChairman, a Director
or the Secretary of
the Conpany

ooloacooql-oloncou-clicvo-ccnuqtq

NOTE: To be filed within 15 days after the
passing of the Resclution(s).




Number of
Company 2581420

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

{pursuant to Section 378 of the Companies Act 1985)

OF

FRESHNAME 97 LIMITED
Pagsed 13th June 1989

BY RESOLUTION IN WRITING

1Y
on 13th day of June 1989, the subjoined SPECIAL RESOLUTIONS were duly
passed vis:

RESOLUTIONS

1. THAT pursuant to Section 95 of the Companies Act 1985 the provisions
of Section 89(1) of the said Act shall not apply to the allotment of
any shares which at the time of passing of this Resolution the
Divectors propose to allot provided that such allotment takes place
within one month of the passing of this Regolution.

2. THAT che Memorandum of Association of the Company be amended in the
manner following that is to say by the de- .ion of the present
Clause C(1) and the adoption of a new Clause +(1) namely:

(See attached sheet}

To be signed by the
Signature......fﬂéJﬁ&”QQV%f...............Chairman. a Dicector

or the Secretary of
the Company

P R R I L

NOTE: To be filed within 15 days after the
passing of the Resolution(s).

*
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COMPARES HOUSE
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i)

[

(a)

(b)

To carry on the business of designers, producers,
manufacturers, wholesalers, retailers, exporters,
importers, agents for the sale of and general merchants,
dealers, traders, marketers, suppliers and distributoers,
hivers and leasers of computers and ancillary and allied
equipment of every and any description; to carry on the
business of computer programmers, devisers of computer
languages and ccdes, punch card operators and as
consultants and advisers into all aspects of the computer
and allied industries; to carry on the buciness of
manufacturers and dealers in computer hardware and software
and peripheral cquipment and continuous stationery of all
kinds: to undertake the supply of such staflf and other
personnel that may be required by persons having dealings
with the Company; and to underteke, perform and carcy out
all services in connectlon with the computer trades uand
industries; and to carry on the business of dealers in
electronic, electrical and other machinery and office
supplies, furniture, furnishings, gnd equipment of all
kinds; and to enter into any contracts and other
arrangements of all kinds with persons having dealings with
the Company on such terms &nd for such perieds of time as
the Company shall from time to time determine, on a
commission or fee basis or ctherwise; and to carry on any
other trade ov business, whatever, of a like and similar
nature.

To undertake and execute agency or commission work off all
kinds snd to act generally as agents, factors and brokers
for the sale or purchase of goods and the provision of
services.




o | COMPANIES FORM No. 225(1)

o | Notice of new accounting referenca
date given during the courge of
o an accounting reference period

Pursuant (o section 225{1) of tha Comjrares Act 1926
as nserted by section 3 of the Compan.es Act 1289

O
. 1. To the Registrar of Compemes Company nunber
" Plansn complate -
BRI by {Address ovorieaf - Mote B) EEYTITE
Y i black Sype, oi
B bold Mok lettaring Name of compeny
o b T .
AN * oo gy ogroe | h(fl'u.. AAUEIAL A«, L€ AT E e F SV Jf 2 Kkl 4;\1;6!1 I ) ]
e e 2ok JHAEE s TS RS B SRR 4 400 LA LRS A
- kY
2 Note 2. gives nolice that tha company’s new accounting reference
- UF«!-"‘; cfdeyard  gate on whith the cutrent accoundng raterance pancid Day Manth
B S and each subsaguant accounting raferanca pendd of prere——
N " {Ra the company s t0 ba treptod a8 cotning, or 88 baving ‘5 O O 6 J
A “aase raed motes coma, to ar andis y
o "ro s enertual
AR cwilre complatag Day Month Year
SREE  ostonm 3, The currar: sccounting refarance penod of the company v . .
.y 15 10 be treatad &8 [shortenodjjaenmedsd]t and |18 10 ha 17 o 11 9 0\ O
et treaiad 23 having como t an cnd‘*mmnm on Q { L A
- ; MGLICE 1
e Pt o ate
Sv tF this notico states that the currant accounting reference par o3 Gt the company 1S to be F ved, and
R rehonce i1s being placed on the axcept.on in paragiapn win the second part of section 2651 " the "
e Compamaes Act 1585, the following statemant should ba comp'eled
3
o The company 15 8 (subsichary!iparant)t undertaking of
Y i w PR— N . - . - Ema - =
Y
A mims e we e mm— e Crompany number o
the sccounting ~aferenco date of whichs . R
g, il this notize 15 being givan by & compaay adtch g subject 1o an adsonstration order and th.s notce
_i,,l. states that 118 current accounting referance panod of the compan, .6 1) be extended ANt s 2o be
i . |
o axtandad beyond 18 months OR xai.ancs 1s not being paced or tho seound part of secton 2268 of
the Cormnpanies Act 1985, tha folicwing statemant shouid be completsd
o, A An administrauon order was made in relation 10 tha COMPENY 08 o me o cim e oo e o oo e
R Seiat v ; iH i
-, SN and it)s st Worca i}
S A usteator ¢ : ; )
s A marates &+ Swaned NIA AT Designatont _S-;l( mﬁwii Date 1G -1 90
LR Hec ovar of ~ Y]
R Recmver
N iScctand! 95 Pratuntor’s name sddress For officisl use
! potoRt telgphione numbar ynd refererce ffany) JOESB © Pod r@BMANTG HOUSE
R ‘ 29NOV 1990
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. Our mef: CCH/EO'B/OA/SB

Decembexr 5, 1991

155' The Board of Directors
- Profegsional hccountants
: Compuber Software Limlted
- PACS Hardware Maintenance Limited
& GSN Assoclates Limited
Queens House
. 200 High street
AR watford
;i Herts., WDl 2EH

Dear Sirs,

We hereby resign as auditors to the above companies with immediate effect,
R and in accordance with Section 390 of the Companies Act 1285, we confirm
R that in connection with our resignation there are no circumstances which we NN
\ consider should e brought to the notice of the memberLn or creditors of the ;
! companies.

: Yours falthfully, .

Br ot
”, . s
o '”—‘éf55‘36342;7 éi;zch_czwc_~¢ ¢n——€21ﬂb<;_pf '
"o BODY ASSOCINTES I :
. Il
[ ‘l l
LI v :
il v ¥ I!
L #E . i "
. " R
:d ¢ g ppsc = A
oy COMPANIES HOUSE
? 4 DEG 1831
B i 28

g YTl o ee—
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PROFESSICNAL RAQCOUNTANTS COMPUTER SOFTWARE LIMITED

- THE COMPANIES ACT 1985 a

- Registered number : 2381420

COPY Resolutions of the type and in the terms specified below as

passed by the members of the Company named abkove at their . :
Extraordinary General Meeting duly convened and held at Crown House, T
Cnurch Road, Claygate, Esher, Surrey on lst Docember 1984, .

ORDZNARY RESOLUTION ‘f':

1. THAT the authorised share capital of the Company be increased
from £100,000 to E£140,000hkhe creation of 40,000 Redeemable
Preferred Shares of £1.00 each, tha rights of which are sat out %r;
in the Articies of Association of the Company “o be adopted in
accordance with Resolution 2 bhalow

BRPECIAL RBBOLUTION

2. THAT the regulations contained in the document annaxsd harseto .
headed "New Articles of Association" ba and thay arse haxeby |~ -
adopted as the articles of Assosiation off tha Company in -
subztitution for and to the axclusion of evary othar existing 3
regulation.

a s s P sEne CYTHFITA IR NN
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NEW ARTICLES OF ASSOCIATION

jusr/clients/P/P0199/30/docs/PR30-07-3.art

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or
PROFESSIONAL ACCOUNTANTS COMPUTER SOFTWARE LIMITED

(23 adopted by the Company by Special
Resolution passed on the 13t day of December 1994)

ERELIMINARY

The Regulations contained or incorporated in Table A ir the
Schedule to The Companies (Tablaes A to F) Ragulations 1985 (such
Table baing hersinafter called "Tahle AY) shall apply to the
Company save insofar as thaey ars excluded or varied horepy and
such Regulations (save as se sxcludad or variad) and the
Articles hereinaftar containsd shall npe the Regulations of tha
Company.

PRIVTR _CONPANY
The Company is a privats limited company withir the meaning of

The Companies Act 1985 and accordingly ne shares or dabsntures
of tha Company shall ba offarad to the public,

RHARR CARITML

(a) The authorised shars capital of tha Company at the date
of thae adoption of thasa Arvicles is £140,000 dAivided
inte F£100,000 Oxdinary Sharses o»f £1 each ("Ordinary
Shares") and 406,000 Redasmalkle Preferyed Shares ©of £l
each (Y"Preferred Sharesg").
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(b) The rights attached tc the Preferred Shares are as

-

H; (i)

follows:

Income

out of the profits and reserves available for
distribution and resolved by the directors to be
distributed, the holders of the Preferred Shares
shall be cntitled in priority to any payment of
dividend to the holders of the Ordinary Shares to
a non-cunulative preferential dividend
{"Preferential Dividend"). The amount payable by
way of Preferential Dividend (which shall be
apportioned rateably between the holders of
Preferred Shares in proportion to their holdings
thereof) shall be forty per cent of the Company’s
post tax profit avaiiable for distribution in
respect of each financial year as shown by the
relevant auwdited accounts (inclusive of any
associated tax cradit available to the
sharaholders) such dividend to be paid yearly on
30th September or, Lf later, 7 days after the date
of adoption of the audited agcounts for the yasar
in quaestion ("Fixed Dividend Data") savae that the
first such wpayment in respect of aach Pralerred
Share shall be made on a pro rata temporis basis
on the Fixed Rividend Data naxt following the date
of issua of such Prefaerre.d Sharc in respact of the
period from such date of issue to such Fixed
Dividand Dats {beth datea inglusi~a). Aay
question as to the amount of the said post tax
profit shall be referrad to the Covpany’s suditors
whotsa confirmation of such amount shall be final
and binding on the Company and its menbars.
Payrments of Preferan*ial Dividend ziiall ba made to
the holders on the Register at any date salacted
by the directors up to 42 days prior to the
relevant Fixed Dividand Date. The holders of
Preferred Shares shall not be entitled to any
further right ¢f participation in the profits of
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the Company. The Preferential Dividend shall only

be payable if the Company has sufficient

distributable profits and reserves to pay the

same. The Preferential Dividend is not cumulative

and if it is not paid on any particular Fixed
Dividend Date then the Company shall be under no
liability to pay it in the future.

The holders of the Ordinary fhares shall not be
entitled to payment of & dividend unless and until
the Preferred Shares have been fully redeemed.

(ii) Capital

on a vreturn of capital on a winding up wor
otherwise (other than on cenversion, redemption or
puxrchase of shares) the azcets of the Company
available for d.stribution to the shareholders
shall be applied in pricrity to anv payment to the
holdere of the Ovdinary Shares in repaying to the
holders of the Preferred Shares a sum or sums up
to but not sxcaeding the nominal capltal palid wp
or cradited as paid up on tha ¥raferrad Shares
hold by them respectivaly. The provisions of thia
Article ara without prejudica to the c¢.ner
provisions of these Artleles {as from tiae to time
amandad) as to converaion, redemptiorn and rurchasa
uf shares. Tha holders of the Preferrad Sharses
shal) not ba antitled to any furvher right of
participation in the assois of the Company.

(111) ¥oting.and Ganaxnl Hestings
{(n} ‘Tha holdars of the Preferred shares shall, by
virtua of or in reaspect of their holdings of
Praeferred Sharas, have the right o rascalve
notica of a General Mewmting of tha Company
and to attend, speak and vote at a Genaral
Meeting of the Ccmpany only if the business
of the General Meeting Iincludes the
consideration of a rasolution for winding up
or the appointment of @n administrator or the




{h)

fusr/elients/P/P0199/30/dces/PR30-07-3 . art

approval of a voluntary arrangement or a
reduction in the capital of the Company or
the purchase of any shares in the capital of
the Company or any resolution is to b2
proposed abrogating, varying or replacing any
of tae rights or privileges of the holders of
the Freferrced Shares in which case, the
holders are only entitled to attend, speak
and vote in respect of the said resolution.
Save as arorvesalid, the Preferred Shaves shall
not confer on the holders thereof the right
to receive notice of or to attend, speak or
vote at any Seneral Heeting of the Company.

Wb naver the hsliders of the Preferrad Sharss
are sntitled o vote at 3 Genaral Meeting of
tha Company wupos any rasolution propossd at
such a General Nesting, on a show of hands
svery holder therenf who is precent in person
or (beiig a corporatiun) by a repcesantative
shall have cne wvote and on a pol) every
holder thereof who is present in person or by
proxy or (ba2ing a corporationi by 2
representative shall hava one vote fur every
Praferred Shars heold.

{iv)  Rsdesption and Purchass

{8}

The Coppany shall have the right, zubject to
the provisions of the Act, to redesm at par
At any tire after the date of adopkion of
thess Articies of Aswzedntion the shole or
any part of the Preferrad Shares for the tine
L#iv, 1ssued and outatanding by giving to the
holdors of the particnlar Freaferrad Shares 4o
pe yadesrrd not lesxs than 2B days’ prior
notice in writing of the date (“Redemption
Date™) when such redemption iz %o be
effective,




(b)

{c)

(d)

Jusr/clients/P/P0199/30,/docs/PR30-07-3.art

In the case of partial redemption under
paragraph (iv)(a) of this Article, the
Company shall redeem the same proportion of
every member’s holding of Preferred Sharas
calculated to the nearest whole numbz™ of
Preferred Shares redeemed.

Any notice given under paragraph (iv)(a) of
this Article =shall specify ths particular
Preferred Shares to be redeemed, the
applicable Redemptlion Dates and the place at
which the certificates for such Preferred
Shares are to be presented for redemption.
Upon such Redemptlon Date, the Company shall
redaeem tho particular Preferred Shares to he
redeemed on that Redemption Date and each of
the holdsers of the Preferred Shares concernsd
shall bhe bound to deliver to the Gompany at
such place the certificate(s) for such of the
DPraferred Shares concerned as ara held by
him. Upen wuch delivery the Cowpany shall
pay to such holdsy the rademption meniss due
to him in respect of such rsdampiion and
pending such dalivery the Compuny may hold
such redemption monies in a non-interest
bearing aceount, If any such certificate(s)
go delivarad to tha Company include(s) any
Profarred Sharas not to bhe xedeamed on tha
relevant Redamption Date, a frash certificate
for such Praferred shures xhall be lssued
frae of charga and sant at his own xisk to
tha holdar delivaering such cextificate(s) to
tha Company.

Tha Company shall, subioct to tha provisions
of the Act, redaam at par on 1 September 1957
(ox so soon thersafter as the Company shall
he able to “omply with the provisions of the
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Act) all of the Preferred Shares (if any) in
issue on that dete.

The receipt of the registered holder for the
time being of any Preferred Shares (or in the
case of joint registered holders the receipt
of any of them) for the mcnies payable on
redemption thereof shall constitute =wn
absolute discharge Lo the Compan, in respect
thereof,

Subject to tho provisions of the Act, the
Company may at any time purchase Preferred
Shares by private treaty at such price and on
such othar terms and conditions as the
Company way agree with the holders of the
Fraferrad Shares concerned,

Upon the redemption of any Praferxad Sharas
the Dirsctors may pursuant to the authorxity
given by the resclutien adopt.ing these
Articles convert  and sub=-divida the
avthorised praforred shara capital crantad as
a conseguanca of such yedemption into
ordinary Sharaes or shares of any other class
of shars zapital into whiech the puthorisad
share gapital of the Corpany 1s or may at
that time be dividoed of a iike nominal .mount
(a8 nearly as may be) as such Ordinary Sharas
or the sharas of such olass then in lssue ox
into unclassified shares of *he mame nominal
amount as tho Preferrod Shares.

(v) othey provisions
(a)

Thae special rights attachad to tha Praferrad
shares may {subisct to the provisions of the
Act) be varied or abrogated, either with the
consent in writing of the holders of three-~
fourths of the Preferred Shares then in issue
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or with the sanction of an Extraordinary

Resolution passed at a separate General
" Meeting of the holders of the Preferred
) Shares (but not otherwise), and may be so0
T varied or akrogated either whilst the Coriany
¥ ' is a goiny concern or during or in
contemplation of a winding up. To every such
separate General Meeting all the provisions
Y of these Artiules relating to General
Meetings of the Company and to the
proceedings therecat shall mutatis mutandas
apply, except that no member (other than a
Director) shall be entitled to notice thereof
or to attend thereat, unless he be a holder
. of Preferred Shares, and no vote shall be
{fz given except in respect of a Preferred Share.
v The necessary guorum at any such separate
General Mceting (eother than an adjourned
meeting) shall be two persons holding orx
rapresenting at least one-third in nominal
valua of the Preferred Shares then in issue
and (at an adjourncd meeting) shall be one
person holding Preforred Shares (ragardlass
of tha nominal value thereof) or his proxy or
(being a corporation) its rapresentative, and
any holder of Preferrasd Shares prasant in
: parson or by proxy or {heing a corporation)
. by ite raprasentative may domand a poll.

. (b} No Praferrad Shares shall be isuued othar
- than fully-naid or crexdted as fully-~pald.

v {e¢}) The Company shall send Lo the holders of the
Praferred Shares a copy 2@ every document
Y scnt by tho <Company to holders of the
Y ordinary Shares at the time that the same is
' gent to the holders of the Ordinary Shares.

(vi) Furthey issuss




ot

fusr/clients/P/P0199/30/docs /PR30-07-3.ark

The Company may from time to time, without
any consent or sanction on the part of the
holders of the Preferred Shares, create and
issue further preferred shares ("Further
Preferred Shares") ranking as regards
participation in the profits and assets of
the Convany pari pessu with but not in
priority to the Preferred Shares and so that
any such Further Preferred Shares may carry
as regards participation in the profits and
assets of the Company rights identical in all
vogpocts with the Preferred Shares or with
any other scries of Further Pureferred Shares
or rights differing therefrom in any respect
including (without limitation) the following:

(1) the rate of dividend may diffexr;

{ii) the Further Preferred Shares may rank
for dividend as from such data as may
bo providad by the terms of issue
thereof and the dates for payment of
dividend may diffes;

{3ii) a pramium may bhe payakie on a return
of oapital or there may he ne such
premium; and

{ivi the Furthear Proferyed Shares may bhe
radaendble and/or ¢onvertible inte
ordinary Shares on such terms and
aonditions as may be preceribed by the
terms of iasua thereof andjor the
Articlen of Asgsociation of the Company
for the time boing.

The expression "Preferred Shares" wheresoever

used in this Article {save in this paragraph
(vi) shall include any ¥Further Preferred

v
. L - - N .~
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" Shares identical in all respects with the
Preferred Shares created by the resolution
adopting these Articles or identical in all
respects save for the date from which they
entitle holders to rank for dividend.

W

SHARES

4. {a) Shares which are comprised in the authorizzad share
“f capital with which the Company is incorporated shall be
ol under the control of the Directors who may (subject to
paragraph {d) below) allot, grant options over or
otherwise dispose of the samg, to such persons, on such
terms and in such manner as they think f£it.

(b} All shares which ars not comprised in the authorised

share capital with vhiea the Company is incorporataed and
) which the Direcctors propese te issus shall first be
s offered to the Mambars in proportion as nearly as may be
to tha numbexr of the oxisting shares held by then
respactively uniess the Company shall by Spacial
Rasolution otherwiasa direct. The offer shali be made Ly
notice specifying the number of sharas offerad, and
limiting a poeriod (not heing less thar fourtean days)
within whieh the offer, if not aceeptad, will he deamed
to bae daclinad. After the axpiratisn of that period,
those sharen so desmed to ba deeclined shall ba offersd in
y the proportion aforasaid to the parsons who nave, within
N the said period, accaptad all the shares offerad to them;
. such further offar shall be wade ia like terms in tha
i same mannar and limited by a lika pariod as the original
) offar. 77y shares not acecpted pursuant to such offer or
ot further offer as aforasaid or not capable ©Ff baing
4 offerad as aforesald aexcoept by way of fractions and any
- shares raleased from the provisinns of this Article by
'f such Special Resolution as aforesaid shall ba under the
i control of the Directovs, who may (subject to paragraph
‘ (d) helow) allot, grant options over or otharwise disnse
of the same t& such persons, on suceh terms, and in such
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manner as they think fit, provided that, in the case of
shares .ot accepted as aforesaid, such shares shall not
be disposed of on terms which are more favourable to the
subscribers therefor thar the terms on which they were
offered to the Members.

(2) In accordance with Section 91 of the Companies Act 1985
Sections 89 (1) and 90 of the said Act shall not apply to
the Company.

(a) The Directors are jyenerally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act 1985 to exercise any power of the Company
to allot and grant rights to subscribe for or convert
gsecurities into shares of the Company up to the amount of
the authorised sharse capital with which the Company is
incorporaied at any time or times during the periocd of
five yeaws from tha date of incorporation and the
Directors may, after that peried, allot any shares or
grant any such rights undsy this au® rity in pursuance
of an offar or agreement so to do made by the Company
within that period. The authoyity haraby given may at
any tims (subjaect to the sald Saction 80) be renewad,
revoked or vawr’ad by Ordinary Resoliution.

The lien conferred by Clanee 8 in Table * chall attech also to
fully paid up shares., Clause 8 in Table A shall be modified
accordingly.

The liability of any Member in default in respact of a call
shall ba increased by tha addition at thoe o ? of tha first
sentence of Clause 18 in Tabla A of the werds “and all axpenses
that may have baean incurrad by the Company by rxeason of such
non-payment".

TRANSFER QF JHARES

(aj The Directors may, in their aboolute discretion and
without assigning any reason therefor, decline to

10
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register any transfer which would otherwise be permitted
under the succeeding provisions of this Article if it is

*. a transfer:
(1) of a share on whi.h the Company has a lien;
l!' :
(ii) of a shere (not being a fully-paid share) to a
person of whom they shall not approve;
o (iii) of a share {whether «: - t it is fully-paid) made
. pursuant to naragraph (g) below.

Clause 24 in Table A shall not apply to th« Company.

(b} Any person ("the Proposing Transfexor") propesing to
transfer any shares shall give notice in writing ("the
' Transfer Notice") to the Company wvhat he desires to
transfer the same and specifying the price per share
X which in his opinlion constitutes the fair value therecof.
" The Transfer Notice shall constitute the Company the
T agents of the Proposing Transferor for the sale of all
i (but not soma of) the shares ceomprised in the Traasfer
Notice to any Membar or Members willing tn purchasa the
same ("the Purchasing Mewber?) at the pricc specified
therein or at the fair valua certified in accordance with
paragraph (d) below (whichever shall be the lower). A
Transier Notice shall not bo revoeable oxcept with the
sanction of the Diractors,

'gg ) The shares comprisad in any Transfer Notice shall bhe
3 offered to the Mambers (other than the Proposing
Transferor) as naearly as may be in propor.ion to the
number of shares held by them respectively. Sucn offer
shall be made by notice in writing ("the Offer Notice")
" within sevan days after the recaipt by tha Company of the
}ﬁi Transfe» Notice. The Offer Notice shall state tha price
N per share specified in the Transfer Notice and shall
limit the time in which the offer may be accepted, not
being less than twerty-ore days nor more than forty-two

TR
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days after the date of the Ooffer Notice, provided that if
a certificate of fair value is requested under paragraph
(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 Notiece shal. 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 shares not so ace~wted shall be used to satisfy
the claims for additiona. shares as nearly as may be 1n
proportion to the number of shares already held by them
respectively, rrovided that no Member shall bs obliged to
take more sharas than he shall have applied foxr. If any
shares shal) not ba capable without fractions of being
offerad to the Members in proportion to their existing
holdings, the samo shall he offered te the Members, or
some of them, in such proportions or in such manner as
may be d.termined by lets drawn in regard therato, and
the lots shall be drawn in such manner as the Diractors
may think fit.

any Membexr may, not later than aight days after the date
of the Offar HNotice, gerve on the Cucpany a notlce in
writing requasting that the 2uditor for tho time being of
the Company (¢x at the diserction of the Auditevr, a
person nominatad bv the President for the time beiny of
the Institute of Chartered Accountants in the Country of
the situation of its Registerad Office) certify in
writing the sum whic. in his opinion represents the faix
value of the shares comprised in the Transrer Notice s
at the date of the Transfer Notice and fo- the purpose of
this Article reference to the Audit.r shall include any
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person so nominated. Upon receipt 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 borne by any ohe or more of them as
the Auditor in his absolute 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 aceordingly any provisions of
law or statute relating to arbitration shall not apply.
Upon receipt of the cartificate 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 lowey 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 offsred for
sale. For the purposs of this Article the falr value of
each share comprised ip the Transfsr Notice shall ba the
gum certified as aforssald divided by the numbaxr of
shares comprised in ths 'fransfer Notice,

If Purchasing Membsrs shall be found Ior all ths shares
comprised in the Tranafer Notice within the appropriats
pariod specified in paragraph (e) ahove, tha Company
ghall not later than savan days after the axpiry of such
appropriats period give notice in writing ("tha Sala
Notice'") to +the Proposing Trancferor specifying the
Furchasing Membkars and the Prepoaing Transfeyor shall be
bound upen paymant of thoe price due i respect of all the
shaxes comprised ip the Transfer Yotice vo tranzfar tha
shares to the Purchasing Maombers.

If in any case tha Proposing Transferor after haring
become bhound as aforesald makes default in transferring
any charces the Company may receive the purchase money °
his behalf, and may authorise scme person to execute .
transfer of such shares in favour of the Purchasing
Menber. The roceipt ©° the Company for the purchase
money shall be a good discharge to the Purchasing Member.

13
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The Company shall pay the purchase money intc a separate
Bank account.

If the Company shall not give a Sale Notice to the
Proposing Transferor within the
paragraph (e) above, he shall,
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 shares comprised in the
Transfe. Notice to any poroon or persons.

time spe:ified in

during the period of

Clauses 29 to 32 of Table A chall apply sunject to the
following provisions:

(i) Any persen becoming entitled to a share in
consadquane:: of tha death or bankruptcy of a Mzmber
shali give a Transfer Notice before he elerts in
respect of any share to ba registerad himsalf or
to axecuta a transfer;

{ia) I# a peraon 80 becoming entitled shall not have
yiven a Transfar Noticea in respact o1 any shara
within six monthe of the death ox bankruptcy, tha
Directors may at any time thersaftar wupen
razolution passed by them give notica raguiring
such peraon within thirty days of such notica to
giva a Transfer Notiea In respcst of all the
shares ©o which he has so hacome entitlad and for
which ha has not praviously given a Transter
Notige and if he dees not do 50 ha shall ar the
and of asuch thirty days be deencd to have given a
Transfar Notice pursuant to paragrapn ib) of this
Article sralating to thoss ahares in respact of
which he has 8till not Jdone %63

{iii) Where a Transfer Notice is given ox deemad 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

14
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the application of the directors, be certified in
‘ writing by the Auditors in accordance with
paragraph (d) of this Articie as the fair value
thereof.

¥ ’ GENERAL MEETINGS AND RESOLUTIONS

8. Every notice convening a General Mceting shall comply with the
provisions of Section 372(3) of the Ceompanies Act 1985 as to
giving information to Membors in regard to their right to
appoint proxies; aml netiges of apd other communications
relating to any Gencral Meeting which any Member is entitled to
receive shall be sent te the Directers and to the Auwditor for

N the time being of the Company.

9. Clauge 41 in Table A shall be read and construed as if the words

'?; nand if at the adjourned meeting a guorum is not present within
Ty half an hour rrom the time appeinted for the mesting, tha
o Menbers presant shall be a guorum," were added at the end.

ABROINTMENT OF DIRECTORS

[g' 10, (a} The number of the Directors may be determined by Ordirary
i Rasolution of the Company but unless and until ao Tixed
' thara shall be no maximum number of Diractors and tha
minimum numbar of Directers shail bw ene., In tha avent
of the minimum number of Directors vixed by or pursuant
to those Artieles of Table A being one, a sole Direchter
shall have authority to exerecisa all tha powzrs and
LA discretions by Table A or thaua Articies exproessad to be
vastad in the Diroctors generally, <Clause 64 in Takle A
shall not apply to tha Company and Clause H#Y9 in Table A
shall he modifie acecordingly.

y () The Directurs shall not ke reguired to recire by wotation
and accordingly Claugos 73, 74 and 75 in Table .. shall
not apply to the Company and Clauses 76, 77, 78 and 79 in
Table A shall be modified accordingly.

T#F -
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POWERS OF DIRECTORS

In addition to and without prejudice to 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 uncalled capital or any part thereof, and
~o issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or
obligation »f the Company or of any third party,

(a) The Directers may oxorcisi the powers of the Company
conferred by €lause €(17) ef the Memorandum and shall be
entitled to reotain any benefits received by them or any
of them by ranson of the exercise of any such powers,

(b} Accordingly, Clause 57 in Table A shall not apply to the
Company.

A Director may vote as a Diregtor in regard te any contract or
arrangemant in which he is inzerested o; upsn any matter arising
thereout, and if he shall se voece is ve*s shall b eounted and
hae zhall be reckeoned in estimaring « guorum when any such
contraat or arrangement is upder censidaravion; and 2lauass 54
to 97 in Table A shall be modifisd accordingly.

FHREMNITY

(a) ivery Liractor or sther nfficer of the T mpany ahall ba
indamnitied ov> of the assets of the Company against zll
losses or liehilities whieclh he may suntaun o inewr in or
ebout tha axeeution of the duties orf hus office or
otherwise in re..-ion thorete, including any liability
incurrad by bim in Jsfending any procoealdings, whaether
civil or crimwminnl, in which Jjudgment is given in hia
favour or in which h: is acguitted or in vonnection with
any application under Section 144 or 727 of the Companies
Act 1985, in which relief is granted to him by the Cour*
and no Directer or other officer shall ba liabkle forr 1y
loss, damage or mnisfortune which may *appen to or .
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incurred by the Company in the execution of the duties of

his office or in relation thereto. But this Article

shall only have effect insofar 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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CON.PANIES FORY: iNo. 123

Notice v increase
in nominal capital

Please do not

Pursuant to saction 123 of the Companies Act 1885
v

‘ B ritein
It this enargin
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| lot pmom e e =
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of ctmypany

tion 123 of the above Act that by resolution of tha company

1994 the nomvinal capital of the company has baen
200 ,

gives notice in accordsnyd with s0¢

dated
incroased wy £33
A copy of the rasolution auth
The conditions {29, veting rights,
shares hava been or ara to ba issuad arg at follow:
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tzjcc.«.-b’-v" 1994

spocinl Rosolution passed ande
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000
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