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Statutory Declaration of compiiance
with regquirements on application

for registration of a company .
Pleasei do not Pursuant to section 12(3) of the Companies Act 1985
write
this mgrgin
i To the Registrar of Companics Frr official use  For cfficial use
Piaase complete . S
Tlegibly, praferably (Address overleaf) i [ i
fin black tyge, or o ke e

{bold block iettering Name of company

§* iosert full

¢ name of Company
N

f I, ———Rachel-Futernan-Eimited
of ——83-Teorard-Street-Fondon EC2AHCS

!* GeoRGE DMuies HowDalGS L dy D

-

t dalete as do solemnly and sincerely declare that i am a [So&immm

appropriate . . R !
prop {person namga' as director or secretary of the company in the statement delivered to the registrar

under section 10{2)It and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiousiy believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at 22 The Ridgeway Declarant to sign below

London-N3.

the 6 ﬁ' day of J

" - % - X
One thousaw i/ .
befere me !
LB ]

ndred and _ninety-two
N
A Commissioner}gr Qaths or Notary Public or Justice of For and on Behalf of
té\:nf’r?\?sc; c?‘:eft;g?ig);tz:.vmg the powers conferred on a Rachel Futerman Limited

T

Prasentor’s name address and For official Use
reference (if any): New Companies Section

The Company Limited
First Floor

83 Leonard Street
London EC2A 4Q)5
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COMPANIES HOUSE

Statement of first directors and
secretary andintended situation
Thiz form shiould be completed In black. f’f ¥ egiste!‘ed Oﬁice

CN 'Zé’ % 6 % [ O For official use T
Company name (in full) GeoRee DAVIES  HoldDidaS LU )

Registered office of the company on ——
incorpration. RoO| 83 Leonard Street i
[
- ‘ Post town k
b County/Region London l
Postcode EC2A 4QS |

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agent’s name
and address,

Name The Company Limited L o

—R?[ First Floor I |

83 Leonard Street I

- Post town f

County/Region  London I

Postcode  EC2A 4QS [

Number of continuation sheets attached 0

To whom should Companies House '
direct any enquiries about the The Company Linited
information shown in this form?

First Floor 83 Leonard Street

London Postcode EC2A 4QS

Telephone 071 613 0863 Extensinn

Paga 1




ETEIGATY ITCTELAry
Name *Style/Title

Forenames

Address

Consent signature

Directors
Name *Style/Title
Forenames
Address
ke 4

Date of birth
Business occupation

Other directorships

Consent signature

CS

Rachel Futerman Limited

‘AD 83 Leonard Street

Post tewn

County/Region _London

Postcode _EC2A 405 ¢ Country England

o

| consent to act ag’sgirktary of the company named on page 1

Signed Date Q_,/') /6,' 1
S
ch |
Luciene James Limited |
AD 83 Leonard Street |
J
Post town |

County/Region London

Postcode EC2A 40S }  Country England

Po; 0151 0171 911 Nationality |NA| British |
oC Limited Company i
0D None

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

Signed Date L /‘Z,fl G L
| C

Signature of aget on behalf of all subscribers  Date L /"2. !c'f T




The Companies Acts 1985 to 1989
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of

GEORGE DAVIES HOLDINGS LIMITED

The Company’s name is GEORGE DAVIES HOLDINGS Limited.
The Company’s registered office is to be situated in England and Wales.

The Company’s objects are :

to carry on business of a holding company in all its branches, and to acquire by
purchase, lease, concession, grant, license or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases, stocks, shares, debentures,
debenture” Stock, obligations, bonds, securities, reversionary interests, annuities,
policies of assurance and other property and rights and interests in property as
the Company shall deem fit and generally to hold, manage, develop, lease,
dispose of or sell the same; and to vary any of the investments of the
Company, to act as trustees of any deeds constituting or securing any
debentures, debenture stock or any other securities or obligations; to enter into,
participate in, or assist in financial, commercial, mercantile, industrial and other
transactions, undertakings and business of every description, and to establish,
carry on, develop and extend the same or sell, dispose of or otherwise tura the
same to account, and to co-ordinate the policy and administration of any
companies of which the Company is a member or which are in any manner
controlled by, or connected with the Company, and to carry on all or any of the
businesses of capitalists, trustees, financiers, financial agents, company
promoters, bill discounters, insurance brokers and agents, mortgage brokers, rent
and debt collectors, stock and share brokers and dealers and commission and
general agents, merchants and traders; and to manufacture, buy, sell, maintain,
repair and deal in plant, machinery, tools, articles and things of all kinds
capable of being used for the purposes of the aforementioned businesses, or any
of them, or likely to required by customers of or persons having dealings with
the Company;
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to carry on any other trade or business whatever, which can in the opinfon of the Directors be advantageously
carried on in connection with or ancillary to any of the businesses of the Company;

to purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate or interest any lands,
bulldings, casements, rights, privileges, concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind nccessary or convenient for the purposes of or In
connection with the Company’s business or any branch or department thereof;

to ercct, construct, lay down, enlarge, aller and malntain any roads, railways, tramways, sidings, bridges, reservolrs,
shops, stores, factories, buildings, works, plant and machinery necessary or convenient for the Company’s business,
and to contribute to or subsidise the erection, construction and maintenance of any of the above;

to borrow ar raise or sccure the payment of money for the purposes of or in connection with the Company’s
business, and for the purposes of or in connecion with the bomowing or mising of money by the Company to
become a member of any building society;

to mortgage and charge the undertaking and all or any of the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time being of the Company and to issue at par or at a premium
or discount, and for such consideration ard with and subject to such rights, powers, privileges and conditions as may
be thought fit, debentures or debenture stock, cither permanent or redeemable or repayable, and collaterally or further
to sccure any securities of the Company by a trust deed or other assurances; .

to issue and deposit any securities which the Company has power to issue by way of mortgage, and also by way of
security for the performance of any contracts or obligations of the Company or of its customers or other persons or
corporations having dealings with the Company, or in whose businesses or undertakings the Company is interested,
whether directly or indirectly;

to receive money on deposit or loan upon such terms as the Company may approve, and to guarantee the obligations
and contracts of customers and others;

te lend money to any company, firm or person and to give all kinds of indemnities and elther with or without the
Company recelving any consideration or advantage, direct or indirect, for giving any such guarantee, to guarantce
cither by personal covenant or by mortgaging or charging all or any part of the undertaking property and assets
present and future and uncalled capital of the Company or by both such methods, the performance of the obligations
and the payment of the capital or prindpal (logether with any premium) of and dividends or interest on any
debenture stocks, shares or other securities of any company, firm or persor and In particular (but without limiting
the generality of the foregoing) any company which is for the time being the Company’s holding or subsidiary
company as defined by Section 736 of the Companics Act 1985 or otherwise associated with the C:ruégany in busirmws
and whether ar not this Company receives directly or indirectly any consideration or advantage therefrom;

to establish and malintain or procure the cstablishment and maintenance of any non-contributory or contributory
Pension or superanfftion funds for the bencfit of, and give or procure the giving of donations, gratuities, pensions,
allowances, or emoluments to any persons who are or were at any time in the employment or service of the
Company, or of any company which is for the time being the Company’s holding or subsidiary couyr ny as d.finad
by Section 736 of the Companies Act 1985 or otherwise associated with the Company in business or who are or were
at the time directors or officers of the Company or of any such other company as aforesaid, and the wives widows,
familles and dependants of any such persons, and also to establish and subsidise or subscri“~ to any institutions,
assodations, clubs or fund calculated to be for the benefit of or to advanze the interests ar.l well-being of the
Company or of any such other company as aforesaid, < of any such persons as aforesaid, and to make piyr~ 3 fo-
or towards the insurance of any such persons as aforesaid, and lo subscrdbe or guarantee money for ¢che "> -
benevolent cbjects or for any exhibition or for any public, gencral or useful object; and to establish, set up, .. -
and maintain share purchase schemes or profit-sharing schemes for the bunefit of any employees of the Compa = wr
of any company which is for the tinic being the Company’s holding or subsidiary company as defined by Section 736
of the Companies Act 1985 and to do any of the matters aforesaid, either alone or in conjunction with any .uch other
company as aforesaid;

to draw, make, accept, endorse, negoliale, discount and execute promissery notes, bills of exchange and other
negotiable instruments;

to invest and deal with the moneys of the Company not immediately required for the purposes of its business in or
upon such investments or securities and in any such manner as may from time lo'time be determined;

to pay for any property or rights acquired by the Company, cither in cash or in fully or partly paid-up shares, with
or without preferred or deferred or spedal rights or reswrictions in respect of dividend, repayment of capital, voting
or otherwise, or by any securities which the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine;

to accept payment for any property or righis sold or otherwise disposed of o. dealt with by the Company, elther in
cash, by instalments or otherwise, or in fully or partly paid-up shares of any company or corporation, with or
without deferred or preferred or special rights or restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenturn stock, mortguges or other securities of any company
or corporation, or parily in one mode and partly in another, and generally cn such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or securities so acquired;

to enter into any partnership or joint-purse arrangement or arrangement for sharing profits union of interests or
co-operation with any company, firm or person carrylng on or proposing to carry on any business within the objects
of this Company and to acquire and hold, sell, deal with or dispose of shares, stocks or securities of any such
company and to guarantee the contracts or liabilities of, or the payment of the dividends, interest or capital of any
shares, stock or securitles of and to subsidise or otherwise assist any such company;

to establish or promote or concur in establishing or promoting any cther company whose objects shall include the
acquisition and taking over of all or any of the assets and Habilitles of the Company or the promotion of which shall
be in any manner calculated to advance directly or indirectly the objects or interests of this Company, and to acquire
and hold or dispose of shares, stock or securities and guarantee the payment of dividends, intercal or capital of any
shares, stock or securities issued by or any other obligations of any such company;

to purchase or otherwise acquire and underlake all or any part of the business, property, asscts, labilities and
transactions of any person, firm or company carrying on any business which this Company is authorised to carry on;
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() to sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights In or over, and in any other manner deal with or dispose of the undertaking and
311 or ;my of the property and assets for the ime being of the Company for such consideration as the Company may

ink fit;

(s} to amalgamate with any other company whose objects are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up shares or otherwise} of the undertaking, subject to the
liabilities of this or any such other company as aforesald, with or without winding up, or by sale or purchase {(for
fully or partly paid-up shares or otherwise) of all or a controlling interest in the shares or stock of this or any such
other company as aforesaid, or by partmership, or any arrangement of the nature of parinership, or in any other
manner;

(3] to subscribe or guarantee money for or organise or assist any national, local, charitable, benevolent, public, general or
useful objeet, or for any éxhibition or for any purpose which may be considered likely directly or indirectly to further
the objects of the Company or the intercsts of its members;

(u)  to distribute among the members in spede any property of the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution amounting to a reduction of capital be made except with the
sancton (if any) for the time being required by law;

(v)  to give such finandal assistance, directly or indirectly, for the purpose of the acquisition of shares in the Company or -
the Company’s holding company as defined by Section 736 of the Com?axms Act 1985 or for the purpose of reducing
ar discharging any liabiity i,ncurred by any person for the purpose of the acquisition of shares in the Company or
the Company’s holding company as defined by Section 736 of the Companies Act 1985 as may be lawful;

(W) to do all or an; of the above things in any part of the world, and cither as principals, agents, trustees, contractors or

otherwise, and cither alone or in conjunction with others, and either by or through agents, trustees, sub-contractors or
otherwise;

(x}  to do all such things as are incidental or condudive to the above objects or any of them.

And it is hereby declared that the objects of the Company as specified in each of the foregoing paragraphs of this clause
(except only if and so far as otI'u:n.vIl;}gCt expressly provided in any paragraphs) shall be separate and Eﬁnd objects of the
Company and shall not be in any way limited by reference to any other paragraph or the name of the Company.

4. The lability of the members Is limited.

5. The Company’s share capital is £ 1,000 divided into 1,000 shares of £1 each.

WE, the several personsswhose names, addresses and descriptions are subscribed are desirous of being formed into a
Company in pursuance of this Memorandum of Association and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Names, Addresses and Descriptions Number of Shares
of Subscribers taken by each Subscriber
Luciene James Limited One

83 Leonard Street
London EC2A 4QS

Limited Company
Rachel Futerman Limited One

83 Leonard Street -
London EC2A 4QS

Limited Company

DATED ¢ February 1992

WITNESS to the above signatures:- n

Sarah Kaye

1 Bigwood Road / 'WL / Q.
Londen NW11 788 L

Solicitor



The Companies Acts 1985 to 1989
Private Company Limited By Shares

ARTICLES OF ASSOCIATION
of

GEORGE DAVIES HOLDINGS LIMITED

7.

Preliminary

The Regulations contained in Table A in the Schedule to The Companles (Tables A to F) Regulations 1985 as
amended by The Companies (Tables A to F) (Amendment) Regulations 1985 (such Table being hercinafter called
"Table A7) shall apply to the Company save In so far as they are excluded or varled hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter contained shall be the Regulations of the Company.

Private Company

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

Shares

(a) Shares which are comprised in the authorised share capital with which the Company is incorporated shall be
under thé control of the Directors who may (subject to paragraph (d) below), allol, grant options over or
otherwise dispose of the same, to such persons, on stich terms and in such manner as they think fit.

(b)  After the first allotment of shares by the Directors any further shares to be Issued shall first be offered
to the Members In proportion as nearly as may fo the number of the cxisting shares held by them
respectively unless the Company shall by Spedal Resolution otherwise direct. The offer shali be made by notice
specifying the number of shares offered, and limiting a period (not being less than fourteen days) within which
the offer, if not accepted, will be decmed fo be declined.  After the expiration of that period, those shares so
deemed to be declined shall be offered in the proportion aferesaid to the persons who have, within the said
period, aceepted all the shares offered to them; such further offer shall be made in ige terms in the same
manner and limited by a like perlod as the original offer. Any shares not accepted pursuant to such offer or
further uifer as aforesaid or not capable of being offered as aforesaid except by way of fractions and any shares
released fromAjap provision of this Article by such Spedal Resolution as aforesaid shall be under the control of
the Directors, who may (subject to paragraph (d) below) allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and In such manner as they think fit, provided that, in the case of shares
not accepted as aforesald, such shares shall not be disposed of on terms which are more favourable o the
subscribers therefor than the terms on which they were offered to the Members,

(©0 In accordance with Section 91 of the Companies Act 1985 Sections §9(1) and 90 of the said Act shall not apply
to the Company.

{d) The Directors are gencrally and unconditionally authorised for the purposes of Section 80 of the Companies Act
1935 to exercise any power of the Company to allot and grant rights to subseribe for or convert securities into
shares of the Company up to the amount of the authorised share capital with whick the Company is
incorporated at any time or tmes during the pericd of five years from the date of incorporation and the
Directors may after that period, allot any shares or grant any such rights under this authority in pursuance of
an offer or agreement so to do made by the Company within that period. The authority hereby given may at
any time (subject to the said Section 80} be renewed, revoked or varied by Ordinary Resolution.

Lien
The Company shall have a first and paramount lien on every share (whether or-not it is a fully paid share) for all
moneys (whether presently payable or not) called or payable at a fixed tine in respect of that share and the
Company shall also have a frst and mount ien on all shares (whether fully paid or not) standing registered in
the name of any persen whether solely or as one of two or more joint hefders for all moneys presently payable by
him or his estate to the ComFany; but the Directors may at any time dedare any share to be whally or in part

exempt from the provislons of this Article, The Company’s lien on a share shall extend to any dividend or other
amount payable in respect thereof. Regulation 8 in Table A shall not apply to the Company.

Calls

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

Transfer of Shares

The Directors may, in their absolute discretion, and without assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid share. Regulation 24 in Table A shall not apply to the
Company.

Redemption. of Shares
Subject o the provistons of the Companies Acts shares may be issued which are to be redeemed or are to be lable
1o be redeemed at the oplion of the Company or the holder, provided that the terms on which and the manner in

which any such redeemable sharey shall or may be redeemed shall be specified by Speclal Resolution before the issue
thereof,
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10.

11.

12

13.

4.

15.

General Meetings and Resolutiops

Every notlce convening a General Meeting shall comply with the provisions of Section 372(3) of the Companies Act
1985 as to giving information to Members in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meecting which any Member is entitled to reccive shall be sent to the
Directors and to the Auditor for the ime belng of the Company.

In Regulation 41 of Table A there shall be inserted at the end thereof the words "and if at the adjourned mecting a
quorum is not present within half an hour from the Hme appointed for the meeting, the members present shall be &

quorum”,
Appointment of Direst

(@) The number of the Disectors may be determined by Ordinary Resolution ef the Company but unless and untl
so fixed there shall be no maximum number of Directors and the minimum number of Dircctors shall be one.
In the event of the minimum number of Direclors fixed by or pursuant to these Articles or Table A being one,
a sole Director shall have authority to exercise all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and the quorum for the transaction of the business of the
Directors shall be one. Regulation €4 fa Table A shall not apply to the Company.

{t) The Directors shall not be required to retire by rotation and amordig[gl Regulations 73, 74 and 75 in Table A
shall not apply to the Company and Regulations 76, 77, 78 and 72 in Table A shall be modified accordingly.

Any appointment or removal of an alternate Director may be made by letter, cable, lelex, telegram, facsimile or
radlo%-am or in any other manner apgroved b{ the Directors. Any cable, telex, telegram, facsimile or radiogram
shall be confirmed as soon as pessible by lelter but is a valid appointment in the meantime. Accordingly Regulation
68 in Table A shall not apply to the Company.

Powers of Direclors

In addition to and without Ercjudice to the gencrality of the powsrs conferred by Regulation 70 of Table A the
Directors may exercise all ‘he powers of the Company to borrow money and to morigage or charge ali the
undertaking and prc:rertx of the Company including the uncalled capital or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

A Director may vote as a Director in regard to any contract oz armangement fn which he is interested or upon any
matter arsing thereout, and if he shall so vote his vole shall be counted and he shall be reckoned in estimating a
quorum when any such contract or arrangement is under consideration and Regulations 94 to 97 in Table A shall be
modified accordingly., «

Any Director or member of a committee of the Directors may partidpate in a mecting of the Directors or such
committec by means ofweonference telephone or similar communications equipment whereby all persons meeling in
this manner shall be deemed to conslitute presence in person at such mecting.

Indemnity
Every Director or other officer of the Company shall be indemnified out of the assets of the Company against ali
losses or Habilities which he may sustain or incur in or about the execution of the dulies of his office or otherwise in
relation thereto, including any Hability incwrred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is aoquitted or in connection with any application under the
Act in which relief is granted lo him by the Court, and no Director or other officer shall be liable for any loss,
damage or misfortunc which may happen to or be incurred by the Company in the exccution of the duties of his

office or in relation thercto. s Regulation shall have offect only in so far as its provisions are not aveided by
Section 310 of the Companies Act 1985. Regulation 118 In Table A shall not apply to the Company.

Names, Addresses and Descriptions of Subseribers

Luciene James Limited
83 Leonard Street
London EC2A 405 -

Limited Company

Rachel Futerman Limited
83 Leonard Street

London EC2A 4QS

/Y

Limited Company

DATED 4 February 1992

WITNESS to the above signatures:-

Sarah Keye !
1 Bigwcod Road 2 Z
Londr. NWI1 788 /s

Callialbmm



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Company No. 2686810

The Registrar of Companies for England and Wales hereby certifies that

GEORGE DAVIES HOLDINGS LIMITED

is this day incorporated under the Companies Act 1985 as i1 private
company and that the company is limited,
Given at Companies House, London, the 6th February 1992

’
C.,C. o

C O FRIEND

For The Registrar Of Companies

CaOMPANILES HOUSE



COMPANIES FORM No. 123

Notice of increase
in nominal capital

Plesse do nat Pursuant to section 123 of the Companies Act 1985
Wrte in
thus margin
To the Registrar of Companies For official use  Company number
Please complete (Address overleaf) ol St At S 7
legibly, preferably ! | | ,
In black type, vr HE A A L(DS],EIO

bold block fettering  Name of company

. (ECREE DRGES HroeDiGs (Fm ™

* nsert full name
of company

gives notice i acc7rdance with section 123 of the above Act that by resolution of the company
dated (9 i
[ ] { .
increased by £ {1,999 Ceu beyond the registered capitat of £ FR oo
§ the copy muat be 7 +
printed or in some A capy of the resclution authorising the increass i attached.§

other form approved
by the registrar The conditions {eg. voting rights, divider.d rights, winding-up rights etc.) subject to which the new

G the nominal capital of the company has been

shares have been or are 1o be issued are as follow:

/[Eip AL {L\CM.,, ;q. jif\& (‘"H(“cv‘w) f(fwﬂ‘( W\ﬂ{(‘

. - - ’ _ ‘La » t il f{ ’
;:-)c\"f - lw b | ‘L,l Lo va( N""’t‘-ly [ [ ‘ E\r

N R
\ b ;'(MWJ, . _,?Lv c({[:}e,j I tL e J

u‘:{:hﬁg\ )

Please tick here if
! continued overleaf

Yl
Derecior,
‘ Secratary,
tor, . ; . . 4
ﬁﬁﬂ:ﬁiiﬂ:m Signed P Designations Date Q
Aacetver of
FAwcever e
{Scot'and) as
appropnate

Presentor's name address and Far official Use
reference (if any): Genaral Section ¥ Post room

fCOMPANIES TioaE)
= 4 EIC 1987 f




COMPANY NUMBER : 2686810
The Companies Acts 1985 to 1989
Private Company Limited by Shares

ORDINARY RESOLUTION

of

GEORGE DAVIES HOLDINGS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at First Floor, 83 Leonard Street, London EC2A 4QS on 6 February
1992 the sub-joined ORDINARY RESOLUTION was duly passed, viz :

That the capital of the Company be and is hereby increased from £1,000
to £5,000,000 by the creation of an additional 4,999,000 shares of £ 1,

each to rank pari passu in all respects with the existing shares in the
capital of the Company.

Signature

Luciend_Jdmes Limited
CHAIRMAN

The Company Llatited
&3 Laorard Street
Lexdon

ECIA Q8
Talcphase : 071 613 0563

ORD25VOR1




THE CORPARIES ACT 1285
COMPANY LIMITED BY SHARES
SPECIAL RESQLUTION
of

] h MIT

o T
(passed on ki Demembst 2997

Ar an Extraordinary General Meeting of the above named .
Company duly held at A\ORTIRE COTWA %s\.x\m Mﬂ“ 2.e.*c.. Noaas vau\\

the {nllowing Special Resclution was duly passed.

a) That the directors are for the purpases of section B0 of the
| Companies Act 1985 authorised. Tor a period of five sears from the
date of this resolutlon being passed. to allot and disppse of or grane
options aver relevant securities up to a maximum nominal amount of
£5.000.000 to such persons. on such rerms and in such manner as they
thinl. fit:

! b) that by virtue of section 95 of the Companies Acr 1385, section
8 1) nf that Act shall not apply to any alletment of shares or gram
of options made pursuant to the authority conferred by the
preceeding paragraph of this rasolutien.” !

Sonrtasinn 03

DATED YW Berwmbesotoo)

COMPANIRSHOUSE |
2 0 FEB 1993

M 82




COMPANIES FORM Nu, 225(1)

Notice of new ascounting reference
X date given during the course of
an accounting reference period

gy ST

Plﬂ:sa dg fs‘m Pursuant to section 225(1) of the Companies Act 1285
write In ity
margin

To the Registrar of Companies
Please complote

For official use Company number
legibly, preferably Fm1=T=n" -
\ I b ,
in blaek type, or L _:. _ _:- _ 2686810
bold block Ienoring Name of Company
insert ful oamaf + GEORGE DAVIES HOLDINGS LIMITED ;
of company I .

gives notice that the company’'s new accounting reference date on which p

2 cireny accaunting
reference period and each

subseguent accounting reference period of the com
Note

coming, or as having come, to an end is as shown below,
‘Please read notes
1 to 5 overleaf

p2iy is to be trested ay

Before complating Day Month
‘this form y "
310 10 ! 4
- 1 { §
theleta as The curren. accounting reference perioc of the company is to be treatad as [shoransd) [extended]t and
appropriate .
mww&mﬁi {will come to an end)t on
? Day Month  Year
[} 13 L4 1] L) ] 13
. 310.’0:4:1:9:9:3
M v 1 ¥ | 2 L] ¥
: If this notice states that the current accounting reterence period of the company is to be extended, and
reliance is being placed on section 225(6)c) <f the Companies Acy 1985, the following statement
should be completed:
See note 4¢ and The company is a HXBXREA¥] [holding company)t of THE GEQRGEZ DAVIES PARTNERSHIP PLC
compliote as
Rppropriate

= ey COMPany number 2339290
the accounting reference date of which is_30th_April

A
o
SN o
Signed._f R~ YBrecxer] [Secretary]t Date_6th January 1993
: LI FER 1633
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COMPANIES FORM No. 242

Motice of cliaim {0 exiension of
pericd allowed for iaying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Companies Act 1885

To the Registrar of Companies For official use

o = —

| R e .

Name of company

Company number

—

|

26LgLTIO

* GEORGE DAVIE HalDINGS LinITED

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for faying and delivering accounts in relation to the

financial year of the company [énding]{which ended on]t
Day Month Year

“

|+ = =

1.9
1

30 lo Qi3

Signed M 5 [Director][Sesratarylt Date 2 ‘-}'Illl 43

Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Istands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 242(2).

2. Notice must be given before the expiry of the period which would otherwise be allowed under

section 242(2).

3, A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner itlustrated bejow.

015101411191815

Presentor's name address and For official Use
reference (if any): General Section
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COMPANY NO 2686810

THE COMPANIES ACT 1985 TO 1989
PRIVATE COMIPANY LIMITED BY SHARES
RESOLUTIONS
OF

GEORGE DAVIES HOLDINGS LIMITED

The following resolutions were duly passed by the members of the above named
company on 16 September 1994 at 10.00am as special resofutions:

SPECIAL RESOLUTIONS

1. That the Articles of Association of the Company be amended by the
insertion immediateiy following clause 5 of a new clause 6 having the text
set out as attached and by the consequential renumbering of the remaining
clauses.

2. That the Company be authorised to enter intc any contract to purchase its
own shares constituted by or entered into pursuant to the provisions of
clause 6 of its Articles of Association as amended by the foregoing
Resolution.

3. That the Articles of Association of the Company be amended by the deletion
from clause 3 thereof of sub-clause {(b) and the consequential re-lettering of
the remaining sub-clauses

4, That the contract proposed to be made between the Company and Cedric
Deery for the purchase by the Company of 60,000 ordinary shares of £1
each in the capital of the Company far a total purchase price of £30,000 be
accepted and any director of the Company be authorised to execute and
exchange the same.

b. That the contract proposed to be made between the Company and Abbey
National Pension Trustees Limited (ref.GDP/ST/CD) for the purchase by the
Company of 65,000 ordinary shares of £1 each in the capital of the
Company for a total purchase price of £32,500 be accepted and any director
of the Company be authorised to execute and exchange the same.
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GEORGE DAVIES HOLDINGS LIMITED

Special Resolution 1 to be presented to the Members at an extraordinary general mesting
of the Company to be held on Friday 16 September 1994 at 10.00am.

"6(1) The restrictions on transfer contained in this Article shall not apply to:

(a) any transfer approved in writing by all the Members;

{b) any transfer by a Member being a body corporate (subject as hereinafter provided)
at any time of all or any of its shares to a member of the same group; for the purpose of
this Article 6 the expression "a member of the same group™ means in relation o the
transferor company which for the time being is a holding company of the transferor
company or a subsidiary {as defined in Section 736 of the Act) of the transferor company

or of such holding company;

{c) any transfer by a corporate Member to a company formed to acquire the whole or
a substantial nart of the undertaking and assets of such corporate Member as part of a

scheme of amalgamation or reconstruction;

{d) any transfer by a Member to his spouse or child or remoter issue or to his parant

or brothar or sister;
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(e)  any transfer by the personal representatives of o Member fo his widew or child or

remoler issuo or parent;

(R any transfer by a Member to the frustees of a family setflement or to 1he trustess of
a pension fund provided that under the ferms of that seftlement or fund only the Member
or the persons or any of them referred to in paragraph (d) above are entifled 1o a beneficial

interest;
(g} anytransfer to new trustees of such o family sefilement or pension fund as afcresaid,

(2)  Sub-clause (1) above is subject 1o the proviso that it must be proved fo the
reasonable satisfaction of the Direclors that the transfer bona fide falls within one

of these exceptions.

(3)  Except as provided in sub-clauses (1) and {2) above nic transfer of a share shaoll be
permitied except in accordance with the following provisions ond no Member shall
transfer any share to any person unless and wunfil the rights of pre-emption
contained in this sub-clause (3} have “een exhausted. For the purpose of this sub-

clause:-

"transfer” includes any form of disposal and the creation of any right or inferest in

favour of any person other than the holder;

“share” includes any inlerast (whether legal or equitable) in any share or the right

to the alloiment of any share; and

"individual" includes the personal representaliva or representalives and trustee or

trustees of an individual.

{a) A Member or other person entitled to and proposing 1o fransfer ary share ("the
Selling Member") shall give notice in writing {"the Transfer Notice") 1o the Company that he

desires to fransfer the share. The relevant share certificate must be included with the nofice.

The Transfer Notice shall constitute the Company as the Selling Member's agent for the




fransfer of the share on the terms of this Article at the Transfer Price as determined and if
applicabla reduced in aceordance with sub-clauses {4) and (5) below. Where the Transfer
Notice includes several shares it shall operate as if it were a Separafe notice in respect of
each such share. A Transfer Notice once given shall not be capable of being withdrawn

except o5 providad by sub-clause (4)(c) below,

{b) Upon the Transfor Price {as defined in and reduced pyrsuant jo paragraph (g) below)

boing fixed aind pravided that Selling Member doas not given nolice of withdrawal in
ciccordance with sub-clause (4){c) below ihe Disactors may at their discrefion byt subject to
the provisions of the Ac delermine that the

in the Transfer t-iofice

determined and if applicable reduced in accordance with sub-clauses (4} and (5) below and
shall give written nofice fo the Selling Member thay the nominoted person is willing to
purchase all or some of the Sale Shares specifying therein the noinaled person and the

number of Sale Shares to ba purchased.
(d} I the Direclors aciing under the precedin

Member that the Company and/or

shall have fourd purchrsers) to the purchasers spacified

by the Diractors in accordance with paragraphs {b} and {c) above. The purchase sholi he
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completed as socn os reasonably practicable of a nlace and time to be appointed by the

Directors.

(e) If the Selling Member after becoming bourd 1o iransfer any Sale Shores to a
purchaser makes default in doing so the Direclors shall authurise some person to execute
any necessary lransfers of the Sale Shares in favour of the purchaser or purchasers and
(subject to stamping) shall enter the namel(s} of the purchaser(s) and/or make such other
eniries as may be appropriale in the Register of Members as the holder{s) of the Sale
Shares iransferred. The Company shall receive the purchase money on behalf of the
Selling Member but shall not be bound to earn ¢« pay infarast on it. The receipt of the
Company for the purchase money shall be a good dischargs to any purchaser who shal
not be beund 1o see to the application of if, ond after the name of the purchaser has becn
entered or ofher appropriale eniries have been made in the Register of Members in
purported exercise of the powers conferred in this Arlicle the validity of the proceadings

shall not be questioned by any person.

(f) If the procadures referrad io in paragraphs {a) end (b) above are complefed and
purchasers have not baun found for all or any of the Sale Shares the Directors shall nofify
the Selling Member in writing of that fact and the Selling Member shall be at liberly to
Iransfer any of the Scle Shares for vihich no purchasers shall have been found at any time
within 60 days after his receipt of such notice to any third parly at any price not being less
than the Transfer Prica per share. The Direclors may require to be satlisfied that the shares
are being transfurred in pursuance of a bona fida sale for a consideration not less than the
Transfer Price without any deduciion rebate or aflowance whaisoaver to the purchaser and

if not so satisfied the Iransfer shall not be permitiad.

(4)(a} In this Article 6 the expression “the Transfer Price™ shall mean the price per shars
defermined in accordance with ihis sub-clause (4) an * raduced if applicable pursvant to

sub-clauss (5) below:-

(i) within 7 days of receipt of the relevant Transfer Notice by the Directors the price per

share which the Selling Member and the Directors shall agree represents a foir estimate of

the markat value of such share as beiwesn a willing vendor and o willing purcraser; or
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(i) in the absence of agreement pursuant fo (i) cbove, and on the written application
of the Selling Member or the Directors {as the case may be) the price per share certified by
the auditors for the fime being of the Company or other independent exparts appoinied for
this purpose by the Directors {acling as experts arid not as arbitrators) as being, in their
cpinion, the fair market value of such share as betwesn a willing vendor and a willing
purchaser contracting on arm's length terms on the basis of a valuation of the business of
the Company and its subsidiaries as a going concern at the date of the Transfer Notice and
dividing that valuation by the number of dll the shares in issue in the Company; and in
calculating such price no account shall be taken of any special rights attached 1o the shares

to be iransferred or (if it be the case) that the Sale Shares constitute a minority inferest,

{b) In the event that the Selling Member does not agree with the valuation made
pursuant to sub-clause (4){a){ii) above the calculation of the Transfer Price shall be
referred to an accountant of not lass than 10 years' standing agreed by the parties
or, failing agreement, appointed by the President for the time being of the Institute
of Chartered Accountants in England and Wales {"h» Valuer’). The parly so acting
shall be acting as expert, and his dacision shall be final and binding. The auditors
or the independeni experls or the Valuer as the case may be shall e entitled if
thought fit o obtain professional valuations of any of the Company’s assets, and the
fees and expenses of the audiiors or the independent experts or the Valuer
(including expenses of valuation) shall be borne by the Selling Member as to one-
half, and the balance amongst the purchasers pro rata to the proporfion of the

number of shares to be purchased by them.

(c) if the auditors or the independen! experts or the Valuer are asked to cerlify the
Transfer Price the Company shall within 7 days of the issue of their cerlificate
furnish o copy thereof to the Selling Member and the Selling Member shall be
entifled, by notice in writing given o the Company witliin 28 days of the service
upon him of the said copy, to withdraw the Tran.fer Nolice except where a Transfer
Nofice is deemed to be served pursuant to sub-clause (8) below when that Transfer
Nofice shall be irrevocable. {f the Transfer Notice is withdrawn the cost of obtaining

the certificate shall be borne by the Selling Member. Except as otherwise expressly

provided in this Arficle a Transfer Nolice shall not be revocable except with the
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conseni of the Directors of the Company, who may impose such condition to any
consent as they think fit, including @ condition that the Selling Member baars ol

costs arising therefrom.

(5)  The Transfer Price as determined in accordance with sub-clause (4) above shall if

applicable be subject to the following reductions:

(a) In the event that the Selling Member shall give or be deemed fo have given a
Transfer Notice after the first anniversary of the dale upon which the Selling Member
was registered as a shareholder in the Company the Transfer Price shall be the
amount certified by the auditors or the independent exparts or the Valuer as the fair

value thereof pursuant fo sub-ciause (4) above LESS:

(i) such sum as shall represent 75% of such fair value in ithe event that the
Selling Member shall give or be deemed to have given a Trensfer Notice
after the first anniversary but on or before the second anniversary of the dale
upon which the Selling Member was registered as a sharcholder in the
Company; or

{i)  such sum as shall represeni 50% of such fair value in the event that the
Selling Membaer shall give or be deemed to have given a Transfer Notice
after the second anniversary but on or before the third anniversary of the
date upon which the Selling Member was registered as a shareholder in the

Company; or

{iii)  such sum as shall represent 25% of such fair value in the event that the
Selling Member sholl give or be deamed to have given a Transfer Nofice
after the third anniversary but on or befora the fourth anniversary of the date
upon which the Selling Member was registered os a shareholder in the

Company.

THEREAFTER the Salling Member shall be entitled to receive 100% of such fair valuve.




(b)

(6)
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In the event that the Selling Member shall give or be deemed to have given a
Transfer Notica on or before the first anniversary of the date upon which the Selling
Member was registerad as a shareholder in the Company, the Transfer Price shall
be such sum as shall represent the aggregate par value of the scid Shares or 75%

of the fair value thereof detarminad as aforesaid {whichever is the lower).

If the Selling Member first acquired shares in the Company in consideration of the
transfer by the Selling Member io the Company of shares in Bandsound Limited
(formerly The George Davies Partnership plc), references in this sub-clause {5) to the
date upon which the Selling Member was first registered as a Shareholder in the
Company shall be deemed to be replaced by references to the date vpon which the
Seliing Member was first registered as a shareholder in Bandsound Limited (formerly

The George Davies Parinership plc).

For the purpose of ensuring that shores have not been transferred except in
accordance with the provisions of this Arlicle or that no circumstances have arisen
whereby a Transfer Nolice is deemed to be given hereunder the Direclors may at
any lime require any Member including the legaol personol representatives of a
deceased member, the jrustees in bonkruplcy of a bankrup! Member or the
liquidator, administrator, or adminisirative receiver of any corporaie Member or any
person named as a fransferee in any lransfer lodged for registration fo furnish to the
Company such informalion and evidence as the Directors may think fit regarding
any member they deem relevant fo such purpose. Failing this informafion or
evidence being furnished to the satisfaction of the Directors within a reasonable time
(not exceeding thirty days) ofter the request the Directors shall refuse to register the
transfer in question or shall serve nofice on such member, legal personal
represenialives, frustee in bankrupicy, liquidator, administrator or administrative
receiver or person purporting to transfer to such person named as transferee
requiring such person or persons 1o sell the shares held by him or them in
accordance with the provisions or this Arlicle, and upon the service of such notice
such person or persons shall be deemed fo have served a Transfer Notice on the

Company and to have become bound to fransfer the shares at the Tronsfer Price

and all the provisions of this Article shall apply mutatis inutandis and teke effect
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except for any provisicn that the name of the person to whom such member wishes
to transfer the shares must be specified and the provision permitting withdrawal of

Transter Notice.

(7} The Diractors shall refuse to register or recognise the transfer or any share, whether
or not such share is fully paid up, except the transfer of a share pursuant to the

provisions of this Article.

(8)  For the purposes of this Article the following shall be deemed {without fimitation) to

be service of a Transfer Nolice in respeci of all shares then held by the relevant
Member:

(@)  if the Member or any person from whom the Member directly or indirecily acquired
those shares pursuant 1o Arficle (1) is an employee of the Company or any subsidiary of
the Compeny, that Member or person (as the case may be) ceasing for any reason

whatsoever to be employed by the Company or any such subsidiary;

{o)  anydirection by way of renunciation nominotion or otherwise} by c Member enfitled
to an allotment or transfer of shares 1o the effect that such shares or any of thern be allotted

or issued or fransferred 1o some person other than himself;

lc) any sale or other disposition other than in accordance with this Article 6 of any
beneficial inferest in a share (whether or not for considerafion or otherwise) by whomsoevar

made and whether or not effecled by an instrument in writing;
{d) the death or bankruplcy of any individua!l Member;

(e}  ocorporate Member ceasing to be @ Membar of the same group (as defu-ad by sub-

clause (1){b) above as the original corporate Member;

(f) a corporate Member entering into liquidation whether compulsory or voluntary

(except @ members voluntary liquidation for the purposes of reconsiruction or

amalgamation);
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a corporate Member suffering an administrative receiver or receiver to be appointed

over all or any of its assets or suffering an administration order to be made against it;

(h}

the non-compliance by any Member with the provisions of these Aricles of

Association and, where such non-compliance is remediable, failing to remedy the position

within 28 days of the dale of a notice from the Direciors requiring the non-compliance to

be remedied.

(%)

(10)

If any corporation becoming or having become a Member shall at any time cease
to ba conirolled by the person (which expression shall include a body corporate or
firm) or persons who at the time when the corporafion became a Member had
conirol, the Member shall be deemed immediately prior fo that event fo have served
a Transfer Nofice in respec! of all the shares held by it, unless all the holders of
shares shall olherwise agree in writing. For the purposes of this paragraph, a
person shall be deemed 1o have conirol of a corporation if by reason of tha
ownaership of shares in that corporation or otherwise, the person concerned is able
directly or indirectly to secure that the affairs of that corporation are conducied in

accordance with the wishes of that person.

If any Member of the Company enlers into a iransaction of the kind referred to in
sub-clause (8) or (9) above or commils or suffers any of the evenis referred to in
sub-clause (8) or (9) above then the Company may at any fime within 365 days after
becoming aware of the happening of that event serve notice on that Member or on
the executors or administralors of the deceased Member or on the frustee in
bankruptcy of the bankrupt Member or on the liquidator administrator or
adininistralive receiver of the corporate Member requiring that Member or the
executors or adminisirator of the deceased Member or the trustee in bankruplcy of
the bankrupt Member or the liquidator administrator or administrative receiver of the
corporate Member to sell the shares held by that Member or deceased Member in
accordance with the provisions of this Aricle 6, and upon the service of the notice
that Member or the execulors or administratars of the dsceased Member or the

trustee in bankrupicy of the bankrupt Member or the liquidator, adminisirator or

administrative receiver of the corporate Member shall be deemed to have served a
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Transfer Notice {in respect of all shares of each class held by such Member or by
any nominee for him immediately prior fo thal event) on the Company and fo have
become bound to transfer the shares at the Transfer Price cnd all {ne provisions of
this Article 6 shall apply and iake effect muiatis mutandis apart from the provisions

that the name of that person to whom the member wishes io transfer ihe shores

must be specified and the provision permitiing withdrawal of a Transfer Nofice."
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The Companies Acts 1985 to 1989
Private Company Limited By Shares

ARTICLES OF ASSOCIATION

, of

P

GEORGE DAVIES HOLDINGS UMITED

(As Amended By Special Resolutions passed on 16 September 1994)

Preliminary

1. The Regulations coniained in Table A in the Schedule 1o The Companies (Tablas A
to F) Regulalions 1985 as amended by The Companies (Tables A to Fj (Amendment)
Regulafions 1985 (such Table baing hereinafier called *Table A"} shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulafions
(save as so excluded or varied) and the Ardicles hereinafter contained shall be the
Regulations of the Company.

Privale Company

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

Shares

3. (o)  Shares which are comprised in the authorised share capital with which the
Company is incorperated shall be under the control of the Direciors who
may (subject to paragraph (c) below), allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as

thay think fit.

(b)  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.

{c) The Directors are generally and uncondifionally authorised for the purposes
of Section 80 of the Companias Acl 1985 to exercise any power of the

IR
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Company to allot and grant rights fo subscribe for or conver! securities info
sharas of the Company up to the amount of the authorised share capiial with
which the Cumpany is incorporated ot any time or times during the period
of five years from the date of incorporation and the Directors may after thai
petiod, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreemeni so to do made by the Company within
that period. The authority hereby given may at any fime {subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolufien.

Lien

The Company shall have « first and paramount lien on every share (whether or not
it is a fully paid share) fer all moneys (whether presently payable or nof) called or
payable at a fixed time in respect of that share and tiie Company shall also have
a first and parsmount lien on all shares {whether fully paid or nof} stonding
registered in the name of any person whether solely or as one of two or more joint
holders of oll moneys presently payable by him or his estate to the Company; but
the Directors may at any time declare any share fo be wholly or in part exempt from
the provisions of this Aricle. The Company’s lien on a share shal! extend to ony
dividend or other amount payable in respect thereof. Regulalion 8 in Table A shall
nof apply to the Company.

Calls

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

Transfer of Shares

(1}  The resiriclions on Iransfer contained in this Arficle shall not apply to:
(o) any lransfer approved in wriling by all the Members;

{b} any transfer by a Member being o body corporate (subject as
hereinafter provided) at an- ime of afl or any of its shares to a
member of the same group; for the purpose of this Aslicle 6 the
expression “a membar of the same group® means in relation to the
transferor company a company which for the time being is a holding
company of the transferor company or a subsidiary {as defined in
Section 736 of the Act) of the transferor company or of such heolding
company;

(c) any ansfer by a corporate Member o a comipany formed to acquire
the whole or o substaniial part of the undertaking and assets of such
corporate Member as part of a scheme of amalgamation or
reconstruction;

(d)  ony transfer by a Member to his spouse or child or remoter issue or
to his parent or brother or sister;




(o)  any fransfer by the personal rapreseniafives of a Member to his
widow or child or remoler issue or parent;

(f) any transfer by a Member to the trusiees of a family sefifement or 1o
the trustees of a pension fund provided that under the terms of that
selflement or fund only the Member or the persons or any of them
referred to in paragraph (d) above are entitled fo a beneficial interast;

{g})  any transfer to new lrustees of such a family seltlement or pension
fund as aferesaid.

(2)  Sub-clause {1) above is subject to the proviso that it must be proved fo the
reasonable salisfaction of the Directors that the fransfer bona fide falls within
one of these exceplions.

(3) Except as provided in sub-clauses (1) and (2) above no transfer of a share
shall be permitied except in accordance with the following provisions and no
Member shall iransfer any share to any person unless and until the rights of
pre-emption contained in this sub-clause (3) have been exhausted. For the
purpose of this sub-clausa:-

"ransfer” includes any form of disposal and the creation of any right or
interest in favour of any person other than the holder;

"share” includes any interost (whether legal or equitable} in any share or the
right io the alloiment of any share; and

“individual" includes the personal representalive or representatives and
irustee or frustees of an individual.

(a} A Member or oiher person entilled to and proposing to transfer any

. share (“the Selling Member"} shall give notice in writing {"the Transfer
Notice") to the Company that he desires to transfer the shore. The

relevant share certificale must be included with the nofice. The

Transfer Notice shall constitute the Company os the Selling Member's

agent for the transfer of the share on the terms of this Arlicle at the

Transfer Price as delermined and if applicable reduced in accordance

with sub-clauses (4) and (5) below. Where the Transfer Notice

includes several shares it shall operale as it it ware a separate notice

in respect of each such share. A Transfer Notice once given shall not

be copable of being withdrawn except as provided by sub-clause
{4)(c} below.

(b}  Upon the Transfer Price (as defined in and reduced pursuant to
paragraph (g) below] being fixed nind provided that Selling Member
does not given notice of withdrawal in accordance with sub-clause
(4){c) below the Directors may at *heir discretion but subject to the
provisions of the Act determina thot the Company shall purchase the
shares specified in the Transfer Nofice ("the Sale Shares™ or any of
them ot the Transfor Price as determined and if applicable reduced
in accordance with sub-clauses {4} and (5) below and if they so
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(c)

{d)

(e)

(f)

dolermine shall loke such steps (if any) as may be required by the Act
or otherwise fo enable the Company fo make that purchase end upon
completion of those steps shall give written nofice to the Selling
Member that the Company is willing fo purchase all or (as the case
may be) some of the Sale Shares specifying therein the number of
shares to be purchased.

Unless the Directors defermine that the Company shall purchase alt
of the Sale Shares the Directors may nominate any person (who may
without limitation be one of the Direclors) who is willing o purchase
the Sale Shares or any of them (other than any of the Sale Shares
which are to be purchased by the Company) of the Transfer Price s
determined and if applicable reduced in accordance with sub-clauses
(4) and (5) below and shall give weitten nofice fo the Selling Member
that the nominated person is willing fo purchase all or some of the
Sale Shares specifying therein the nominated person and the number
of Sale Shares to be purchased.

If the Direciors acling under the preceding provisions of this Article
nolify the Selling Member that the Company and/or (@} nominated
person(s) is/are willing fo purchose any of the Sale Shares, the Selling
Member shall be bound (subject only to receiving the Transfer Price
per share} to ransfer the Sale Shares specified in the Transfer Notice
{or such of the same for whick the Direciors shall have found
purchosers) to the purchasers specified by the Direciors in accordance
with paragraphs {b) and {c} above. The purchase shall be completed
as soon as reasonably practicable at a place and time fo be
appointed by the Directors.

If the Selling Member after becoming bound o transfer any Sale
Shores to a purchaser makes default in doing so the Directors shall
avthorise some person o execule any necessary fransfers of the Sale
Shares in favour of the purchaser or purchasers and {subject to
stemping) shall enter the nome(s) of the purchaser(s} and/or mcke
such other entries as may be appropriate in the Regisler of Members
as the holder(s) of the Sale Shares transterred. The Company shall
receive the purchese money on behalf of the Selling Member but
shall not be bound to eam or pay interest on it. The receipt of the
Company for the purchase money shall be a good discharge to any
purchaser who shall not be bound 1o see to the application of it, and
after the nome of the purchaser has been eniered or other
appropriate entries have been made in the Register of Members in
purporied exercise of the powers conferred in this Arlicle the validity
of the proceedings shall not be questioned by any person.

If the procedures referred 1o in paragraphs {o) and (b) above are
compleled and purchasers have not been feund for all or any of the
Sale Shares the Directors shall nofify the Selling Member in writing of
that fact and the Selling Member shall be at tiberty to transfer any of
the Sale Shares for which no purchasers shall have been found ot any
time within 60 days after his receipt of such notice to any third party




(4)

(b)

at any price not boing less thon the Transfor Price per share. The
Directors may require to be salisfied thatl the shares are being
Iransferred in pursvance of a bona fide sole for a consideration not
less than the Transfer Price without any deduction rebate or allowance
whatsoever fo the purchaser and if not so satisfied the transfer shall
not be permitted.

In this Article 6 the expression "the Transfer Price" shall mean the
price per share determined in accordance with this sub-clause {4} and
reduced if applicable pursuant fo sub-clause (5) below:-

(i) within 7 days of receipt of the relevant Transfer Notice by the
Directors the price per share which the Selling Member and
the Directors shall agree represents a fair estimate of the
market value of such share as between a willing vendor and
a willing purchaser; or

(ii) in the absence of agreement pursuant fo (i) above, and on the
written application of the Selling Member or the Directors {as
the case may be) the price per share cerlified by the ouditors
for the time being of the Company or other independent
experts appoinled for this purpose by the Directors (acting as
experts and not as arbilrators} as being, in their opinion, the
fair market value of such share as between a willing vendor
and a willing purchaser contracting ea arm's iength terms on
the basis of a valuation of the business of the Company and
ifs subsidiaries as a going concarn af the date of the Transfer
Notice and dividing that valuation by the number of ofl the
shares in issue in the Company; and in calculating such price
no account shall be taken of any special rights attachead fo the
shares to be ifransferred or {if it be the cose) that thie Sale
Shares constitule a minorily interest.

In the event that the Selling Member doss not =gree with the
valuation made pursuant to sub-clause {4){a){iij abave the calculation
of the Transfer Price shall be referred to un accountant of not less
than 10 years' standing agreed by the parties or, failing agreement,
appoinied by the President for the fime being of the Institute of
Chartered Accounlanis in England and Woles ("the Valuer”). The
parly so acling shall be acling as expert, and his decision shall ke
final and binding. The auditors or the independent experts or the
Valuer as the case may be shall be entitled if thought fit fo obtain
professional valuations of any of the Company's assets, and the feas
and expenses ot the auditors ot the independent experts or the Valuer
{including expenses of valuation) shall be borne by the Selling
Member as to one-half, ard the balance amongst the purchosers pro
rata to the proportion of the number of shares to be purchased by
them.

If the auditors or the independent experts or the Valuer are asked to
cerlify the Transfer Price the Company shall within 7 days of the issue




of their corlificate furnish  ~opy thoreni to the Selling Member and
the Selling Mermber shall bu enfifled, by nofice in wriling given fo the
Company within 28 days of the service upon him of the said copy, to
withdrew the Transfer Motice except where a Transfer Motice is
deemed to be served pursuant fo sub-clouse (8) below when thot
Transfar Nofice shall be itrovocable, If the Transfer Notice is
withdrawn the cost of obtaining the certificate shall be borne by the
Seling Member. Except as ofherwise oxpressly provided in this Article
a Transfer Notice shall not ke revocable except with the consent of
the Rirectors of the Company, who may impose such condition 1o any
conseni as thoy think fit, including a condifion that the Selling
Member bears all costs arising therefrom.

{(5)  The Transfer Price as delermined in accordance with sub-clause (4) above
shall if applicable be subject to the following reductions:

(a)

In the event that the Selling Member shall give or be deemed 1o have
given a Transfer Nolice ofter the first anniversary of the dale vpon
which the Selling Member was registered as a shareholder in the
Company the Tronsfer Price shall be the amount cerlified by the
auditors or the independent experis or the Valuer as the fair value
thereof pursuant to sub-clause {4) above LESS:

(i) such sum as shall represent 75% of such fair value in the
evant that the Selling Member shall give or be deemed fo
have given a Transfer Notice aftar the first anniversary but on
or bafore the second onniversary of the date upon which the
Selling Member was regislered as a snareholder in the
Company; or

(i) such sum as shall represent 50% of such fair value in the
event that the Selling Member shall give or be deemed io
have given a Transfer Notice afler the second enniversary but
on or before the third annivarsary of the dale upon which the
Sellii - +mber was registered as a shareholder in the
Compt..y, or

(i)  such sum as shall represent 25% of such fair value in the
event that the Selling Member shall give or be deemed to
have given a Transfer Notice after the third anniversary but on
or before the fourth anniversary of the date upon which the
Selling Member was registered as a shareholder in the

Company.
THEREAFTER the Selling Member shall be entilled 1o receive 100% of such
fair value.
(b}  In the event that the Selling Member shall give or be desmed to have

given a Transfer Netice on or before the first anniversary of the date
upon which the Selling Member was registered as a shareholdar in
the Company, the Transfer Prica shali be such sum as shall represent




(6)

(7)

8

the aggregale par value of the suid Shares or 75% of the fair valuve
*heraof delermined as aforesaid (whichever is the lower).

(c) If the Selling Member first acquired shares in the Company in
consideration of the transfer by the Selling Member 1o the Company
of shares in Bandsound Limited (formerly The George Davies
Partnership plc), references in this sub-clause {5} to the date upon
which the Selling Member was first ragistered as a Shareholder in the
Company shall be deemed to be replaced by references fo the dote
upon which the Selling Mamker wos first registered as a shareholder
in Bandsound Limited {formerly The George Davies Parinership plc).

For the purpose of ensuring thai shares have nol been iransferred except in
accordance with the provisions of this Article or that no circumstances have
arisen whereby a Tronsfer Nofice is deemed to be given hereunder the
Directors moy at any time require any Member including the legal perruio!
represeniatives of a deceased member, the truslees in bankrup'ey of o
bankrupt Member or the liquidalor, adminisirator, or admuu.lislive receiver
of any corporote Member or any person named as a fransferee in any
transfer lodgad for registration to furnish to the Compony such information
and evidence as the Diraclors may think fit regarding any member they
deom relevant lo such purpose. Failing this informalion or evidence being
furnished to ihe salisfaction of the Direclors within a reosonable fime (not
excoeding thirly days) after lhe request the Direclors shall refuse 1o register
the iransfor in quastion or shalt serve notice on such member, legal person«l
ropresentolives, frustee in  bankrupicy, liquidafor, administrator or
administrolive receiver or person purporting fo fransfer fo such person
named os iransferee requiring such person or persons to sell the shares held
by him or them in accordance with the provisions or this Asticle, and upon
the service of such nolice such person or persons shall be deemed 1o have
served a Transfer Notice on the Company ond 1o have become bound to
Iransfor the shares at the Transfer Price and oll the provisions of this Article
shall apply mutotis mulondis and toke effect except for any provision that the
name of ihe person fo whom such member vashes to transfer the shares
must be spacified and the provision permitting withdrawal of Transfer Notice.

The Directors shall refuse to ragi:ter or recognise the transfer or any share,
whether or not such share is fully poid up, except the iransfer of o share
pursuant {o the provisions of this Article.

For the purposes of ihis Arlicle the following sholl be deemed (without
limitation) to be service of a Transfer Notice in respect of oli shares then held
by the relevant Member:

(q) if the Member or cny person from whom the Member direcily or
indireclly acquired those shares pursuant to Arficle 6(1} is aon
amployee of the Company or any subsiciary of the Company, that
Member or person (as the case may be) ceasing for any reason
whatsoever fo be employed by the Company or any such subsidiary;

(b}  any direction {by way of renuncialion nomination or otherwise) by a




(%)

(10)

Member ontitled 1o an allotment or iransfoer of shares i the effect that
such shares or any of them be allotied or issued or iransferred fo
some person other than himself;

{c}  anysale or other disposifion other than in accordance with this Arficle
6 of any bensficial inferest in a share (whether or not for
consideration or otherwise} by whomsoever made and whether or not
affacted by an instrument in wrifing;

(d)  the death or bankrupicy of any individual Member;

(e}  acorporate Member ceasing to be a member of the same group {as
defined by sub-clause (1)(b) above} as the original corporate
Member;

{f) a corporate Member entering into liquidation whether compulsory or
voluntary (except @ members voluntary liguidation for the purpeses of
reconstruclion or amalgamaticn);

(g)  acorporate Member suffering an adminisiralive receiver or receiver
to be appointed over all or any of iis assets or suffering an
administration order to be made against it;

{h)  the non-compliance by any Member with the provisions of these
Aricles of Association and, where such non-complionce is
remediable, failing to remedy the position within 28 days of the dale
of a notice from the Direclors requiring the non-compliance to be
remedied.

If any corporation becoming or having become a Member shail at any time
cease fo be confrolied by the person (which expression shall include a body
corporate or firm) or persons who ot the time when the corporation became
a Member had control, the Member shall be deemed immediately prior o
that event 1o have served a Transfer Nofice in respect of all the shares held
by it, unless all the holders of shares shall otherwise agree in wriling. For
the purposes of this paragraph, a person shall be deemed 1o have control
of a corporation if by reason of the ownership of shares in that corporation
or otherwise, the perss n concerned is able directly or indirectly to secure that
the affairs of that corporation are conducted in accordance with the wishes
of that person,

If any Member of the Company enters into a transaction of the kind referred
to in sub-clause (8) or (9) above or commits or suffers any of the events
referred fo in sub-clause {8) or (9) above then the Company may of any time
within 365 days after becoming aware of the happening of that event serve
nofice on thal Member or on the executors or administrators of the deceased
Member or on the trustee in bankrupicy of the bankrupt Member or on the
liquidator adminisirator or administrative receiver of the corporate Member
requiring that Member or the executors or administrator of the deceased
Member or the trusiee in bankruptcy of the bankrupt Member or the
liquidator adminisirator or adminisirative receiver of the corporate Member




10.

11.

fo sell the shares held by that Member or deceased Member in accordanco
with tha provisions of this Article 6, ond upon the service of the nofice ihai
Membar or the execulors or adminisirators of the deceased Mamber or the
trustae in bankruplcy of the bankrupt Member or the liquidator, administrator
or adr..inisiralive receiver of the corporale Member shall be desmed to have
sarved a Tronsfrr Nofice (in respect of all shares of each ciass held by such
Member or by any nominee for him immediately prior 1o that eventj on the
Compary o4 1o have become bound o fransfer the shares of the Transfer
Prica and all the provisions of this Article 6 shall apply and icke effect
mutalis mulandis opart from the provisions that the name of that person to
whom the member wishes 1o transfor the shares must be specified and the
provision permilting withdrawal of a Transfer Nofice.

The Directors may, in their absolule discrefion, and without assigning any reason
therefor, decline to register any fransfer of any share, whether or aot it is « fully paid
share, Regulafion 24 in Table A shall not apply to the Company.

Redemption_of Shares

Subjeci to the provisions of the Companies Acts shares may be issued which are to
be redeemed or are to be liable o be rodesmed af the option of the Company or
the holder, provided that the lerms on which the monner in which any such
redeemable shares sholl or may be redeemed shall be specified by Special
Resolution before the issue thereof.

General Meefings and Resolufions

Every nofice convening o Ger.ral Meeting shalf comply wiith the provisions of
Section 372{3) of the Companies Act 1985 as o giving information to Members in
regard 1o their right 1o appoini proxies; and nofices of and other communications
relating to any Genaral Meeting which any Member is entitled to receive sholl be
sent fo the Direclors and to the Auditor for the fime being of the Company.

In Regulation 41 of Table A there shall be inserted at the end thereof the words "and
if at the adjourned meeling a quorum is not present within half an hour from the
fime appointed fer the mesting, the members present shaoll be a quorum”.

Appointment of Direclors

{a)  The number ot the Directors may be delermined by Ordinary Resolution of
the Compaony but unless and until so fixed there shall be no maximum
number of Directors and the minimum number of Directors shall be ona. [n
the event of the minimum number of Directors fixed by or pursuant to these
Articles or Table A being one, a sole Director shall have authority fo exercise
all the powers and discretions by Table A or these Ardicles expressed io be
vested in the Directors generally and the quorum for the transaction of the
business of the Directors shall be one. Regulation 64 in Table A shall not
apply to the Company.

(b}  The Directors shall not be required fo refire by rotation and accordingly
Regulations 73, 74 and 75 in Table A shall not cpply to the Company and
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13.

14,

15.

16.

Regulations 76, 77, 78 and 79 in Table A shall be modified accordingly.

Any appointment or removal of an aliernaie Direclor may be made by letler, cable,
telex, telegram, facsimile or radiogram or in any other manner approved by the
Directors. Any cable, felex, lelegram, facsimile or radiogram shall be confirmed as
soon as possible by letter but is a valid appoiniment in the meantime. Accordingly
Regulation 68 in Table A shall not apply to the Company.

in addition fo and without prejudice to the generdlity of the powers conferred by
Regulation 70 of Table A the Directors may exercise all the powers of the Company
to borrow money and o mortgage or charge all the underioking and properiy to the
Company including the uncolled capital or any pori thereof, and fo issue
debentures, debenture stock and other securifies whether outright or as securily for
any debt, liability or obligation of the Company or of any third pary.

A Director may vole as a Direclor in regard to eny contract or arrangement in which
he is inlerested or upon any maler arising thereout, and if he shall so vote his vole
shall be counted and he shall be reckoned in astimating a quorum when any such
contract or arrangement is under consideration and Regulations 94 o 97 in Toble
A shall be modified accordingly.

Any Director or member of a commiitee of the Direclors may pariicipale in o
meeling of the Direclors or such commitiee by means of conference telephone or
similar communications equipment whoreby all persons meefing in this manner shall
be deemed to conslilute presence in person ai such meefing.

Indemnity

Every Director or other officer of the Company sholl be indemnified out of the assets
of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the dulies of his office or otherwise in relatinn therefo,
including any licbility incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in whick he is acquitted or
in connection with any applicalion under the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution
of the duties of his office or in relalion theretlo. This Regulalion sholl have effect
only in so far as its provisions are nol avoided by Section 310 of the Companies Act
1985. Regulation 118 in Table A shall not apply to the Company.




Names, Addresses and Descriptions of Subscribers

Luciene James Limiled
83 Leonard Sireet
London ECZ2A 4QS

Limited Company

Rachel Fulerman Limited
83 Leonard Street
London EC2A 4Q5

Limited Company

DATED 4 February 1992

WITNESS to the above signalures:-
! gorah Kaye
.1 Bigwood Road
London NW11 7BB

Solicitor

[DA34020.042]
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COMPANIES FORR Mo, 169

Return by 2 company purchasing
its own shares

To the Registrar of Companies

{Address overiesf) For official use

==~ -

R

[P TP A e

Company number
RGEGFIO

Name of company

L}
CEQRGE DAVIES HololnGy nmcral

- a3

Shares were purchased by the company under section 162 of the above Act 2
follows:

Class of shares

ORD mf\e.ﬁ
Number of shares
purchased 1D, 000
Nominzal value of
each share £
Date(s) on which the
shares ware deliverad 12 helay

to the company

Maximum prices paid 3§
for each share

Minimum prices paid §
for each sharse

The aggregate amount paid by the company for the shares

to which this return relates was: £2,71s0~
Stamp duty payable pursuant to section 66 of the Finance Act
1886 on the aggregate amount at 50p per £10C orpart of £100 £18 715,
Signed Designationt pieesctoz Date .Q_S{tol ad
ya
)
Presentor's name address and For ofiicial Use
reference (if any): Generat Ssction Pos: room
A.C VRAMEY
GECRQE DAVIES PARTHERSHIP Lid, \ ‘
Magna House, Magna Park,
Lulterworth, uﬂL.J
L.eleestier LE17 4XN
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Director,
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clr Qeor0E DAVIES PALTNECIMP D

COMPANIES FORM No. 169

Return by a company purchasing
its own shares

Pursuant 1o section 169 of the Companies Act 1985

To the Registrar of Companias

{Address overleaf) For official use

Company number

e e et

[ I I e

2F LEIO

MName of company

[ 3
I GEOCGE CAYIES HOLDINGS LiriTeD

Shares were purchased by the comipany under section 162 of the above Act as

follows:

Class of shares oeowmacy LI ocoinaey I

Number of shares

purchased to,o00 b5, co0
Nominal value of

each share £ £
Date{s) on whicl} the

shares were delivered '+|I°l':4 ‘q_‘mqu_

1o the company

Maximum prices paid &
for each share

Minimurn prices paid §
for each share

The agoregate amount paid by the company for the shares
to which this return reletes was:

£62,500—~

Stamp duty payable pursuant to section 66 of the Finance Act

1886 on the aggregate amount at 50p per £100 or partof £100 £ 312. 50p

Signed

Designstiont Deecrod

ot write
fow.
nue

Jate é,ﬁ!{o'ﬂ\.‘v

‘ A}

For official Use
Geaneral Section

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

A o Thanes

GEGRGE DAVIES PARTNERSHIP L,
Magna House, Magna Park,
Lulterworth,

Leicester LE17 4XN

Post room

L

LIS JCKSVR?

0

I:!'le_,__._——




COMPANIES FORM No. 169

Retuen by a company purchasing
its own shares

Pursuant to section 169 of the Companies Act 1985

Pleass do not
write in
this margin

Please do not write

To the Registrar of Companies in the space below.
tAddl’eﬁ ovarluaﬂ For official use Company number For Iniand Revenue
Please complete rersTesD use only.
logibly, preferably I 1 1T | 12686810
o i ot e el

in black type, or
bold block lettering  Name of company

®

* jnsert full name G EORGE DAVIES HOLOINGS Lim.TeDd
of company
. LA < it Mo A il SO

Note .
This return must be Shares were purchased by the company under section 162 of the above Act as
delivered to the follows:
Registrar within a

period of 28 days
begmning with the Class of shares
first dste on which oesiNAR~
shares to which it
relatos ware calivered
to the company Number of shares

purchased 0,000

Nominal value of
each share t

Data{s) on which the
shares were delivered -
to the company 13helay

§ A private company | Maximum prices paid &
is not required to for each share
give this information

Minimum pricespaid §
for eech share

The agpregate amount paid by the company for the shares
to which this return relates was: £l5,000—

Stamp duty payable pursuant to secticn 66 of the Finance Act
1986 on the aggregate amount at 50p per £100 or part of£100 £715 - 0O

% Insert
Diractor, . . .
Secretary, Signed Designationt piecctoz Date nslielad
Receiver, >
Administrator, o -
Administrative \

Receiver or Presentor's name address and For official Use 1
|
\

Recelver
{Scotland) as reference (if any): General Section Post room
appropriate

A, C. Janos
¢le  GECIGERAES PARTRERSHIP LW,
Magna House, Magna Park,

Lulterworlh,
Laicester LE17 4XN




