COMPANIES FORM No, 12

1
Statutory Declaration of compliance
with requirements on application -

for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Reglstrar of Companles For official use  For official use

A3349 G-

o

Name of company

. QUADFORCE LIMITED

1, Rachel Futerman of Classic House, 174-180 Old Street, London EC1V 98P

do solemnly and sincerely declare that I am a person named as secretary of the company

in the statement delivered to the registrar under Section 10(2) 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 I make this solemn declaration
conscientiously believing the same to be true and by virtue of the provisions of the Statutory
Declarations Act 1835

Declared at 239 Shaftesbury Avenue,»lfgndon WC2H 8PJ Declarant to sign below

Dated the 2 2 FEB 1989

n
efore e / M
A ARy

D J Futetman, a commissioner for Oaths,

Presentor’s name address and For official Use
reference (if any): New Companies Sectlon
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Companies Form No, 10

Statement of first directors
and secretary and intended
situation of registerad office
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Pussuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For of [ icial use

Name of company

GUADFORCE. LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

Classic House, 174-180 Old Sirest, London EC1V 9BP

-

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

STANLEY DAYVIS COMPANY SERVICES LTD
CLASSIC HOUSE
174-180 OLD STREET

LONDON
EC1V 9BP
Number of continuation sheets attached
Presentor's name address and For cfficial Use

reference (if any): General Section Post room




The names and particulars ¢f the v2rson who is to be the first director of the compeRy are as
follows:

e

Name Business u_cgui)a;iﬁin'
STANLEY HAROLD DAVIS COMPANY DIRECTGR
Previaus name(s) NONE Nationality
Address  cpAssic HousE | British
174~180 OLD STREET Date of birth
LONDON (where applicable)
Postcode EC1V 9BP N/A

Other directorships

STANLEY DAYIS COMPANY SERVICES LTD

A P s

I consent to act as‘@[ﬁe/ or of the company named on Page |

Signature Date Gth Fd’bmgcmq 9
N g

g

The name and particulars of the person who is to be the [irst secretary of the company are as
follows:

Name

RACHEL FUTERMAN
Previous name(s) NONE
Address

CLASSIC HOUSE
174-180 OLD STREET
LONDON

Postcode EC1Y 9BP

I consent to act as secretary of the compzny named on Page |

3

| Signature — o Date G (:Q[oru.t‘l\/u e
~—s

/i

5

L

L S,

Signature of agent on behaif of subscriber- M Date QH/\ re,\ammq ¢
)



The Companies Act 1985

. AID |
Private Company Limited by Shares FE {;#EAD:
| | :Ei SO
| yRESIV RN
MEMORANDUR OF ASSOCIATION . CONPANESHOUSE
of ’
QUADFORCE |, IMITED 235711159

I, The Company's name is  “UADFORCE LIMITED

2, The Company's registered office is {v be situated in England snd Wales
3. The Cumpany's ob,ucts are:-
(A) {) To carry on within and without the United Kingdom the businesses

of' exporters, importers, manufacturers, agents, brokers, general migrchants

arnd dealers, both wholesale and retail in commodities of every description

and all commercial goods, manufactured goods and all goods for persenszl
and household use and consumption, ornament, recreation and amusement,
and generally in all raw materials, manufactured goods, materials,
provisions and general produce, and also the business of storage
contractors, wharfingers, carriers, shipping and forwarding agents,
warehousemen and store-keepers: and to carry on any other business
which is calculated directly or indirectly to enhance the value of any of
the Company's business, property, rights or assets; and te carry on the
aforesaid businesses, either together as a single business or as separatz

and distinct businesses in any part of the world,

(ii) To carry on the business of financial consultants, financiers and
industrial  bankers, capitalists, financial agents and  advisors for
commodities, goods, wares, vchicles, apparatus, machinery and articles of
every description and in connection therewith or otherwise to loan and
advance money to and to purchase accounts on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or
purchase in manner aforesaid of the beforementioned articles or goods;
to carry on the business of financing transactions and guaranteeing or
giving security for the payment of money or the performance of any
obligation or undertaking; to carry Un the business of financiers, financial
agents, bill discounters; company promoters, underwriters, and dealers in
stocks, shares, loans, annuities and ather securities, mortgage brokers and

insurance agents. @

OCl6!




(B) To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

(C) To acquire by purchsse, lease, exchange, hire or otherwise, or to hold for
any estate or interest, any iand, buildings, easpments, rights, privileges,
concessions,patents, patentrigkts, licences,secretprocesses, machinery, plant,
stock-in~-trade and any real or personal property of any kind necessary or

convenient for the purposes of or in connection with ihe Company’s
business,

(D) To erect, alter or maintain any buildings, plant and machinery necessary or
convenient for the Company’s business and to contribute to or subsidiss the
erection, construction and maintenance of any of the above.

(E) To acquire by subseription or otherwise and hold, seli, deal with or dispose
of any shares, stock, debentures, debenture stocks, or other securities of any
kind whatsoever, guaranteed by any company constituted or carrying on
business in any part of the world and debentures, Gebenture stock and
other securities of any kind guaranteed by any Government or Authority,
Municipal, Local or otherwise, whether at home or abroad, and to subscribe
for the same either conditionally or otherwise and to guarantee the
subscription thereof and to exercise and enforce all rights and powers
conferred by the ownership thereof,

(F) To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers.

(G) To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever nature upon the whole or any part of
the Company’s property or assets (whether present or future) including its
uncalled capital, and also by a similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guarantee the performance by the Company
or any other company or person (including, but without prejudice to the
generality of the foregoing) the holding company of the Company or any
company which is a subsidiary of such holding company within each case
the meaning of section 736 of the Act, of any obligation or liability it or
such person or company may undertake or which may become binding upon
it or such person or company, and to secure any securities of the Company
by a Trust Deed or other assurance and to enter into partoership or any
joint purse arrangement with any person, persons, firm or company.

(H) To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of any
company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit.

(I) To apply for, purchase or otherwise acquire and kold or use any patents,
licences, concessions, copyrights and the like, conferring any right to sse or
publish any secret or other information and to use, exercise, develop or
grant licences in respect of the property, rights or information so acquired.



(3} To take part in the formation, management, superyision pr control of the

(K}

(L}

(M)

(N)

(0)

(P)

(Q

(R)

(S}

business or operation of any company or undertaking and for that purpose
to appoint and remunerate any Directors, Azcountants, Consultaats, exparts
0f agents.

To emplay expersts, consultants and valuers to investigate and examine the
condition, prospects, vaiue, characier and circumstances of any business
concerns and undertakings and generally of any assets, property or rights,

To establish or promote or concur in establishing or promoting any other
compary whose objects shall include the acquisition or taking over 2f all or
any of the assets or liabilitigs of the Company or the promotion of which
shall be in any manner salculated to advance directly or indirectly the
objects or the interests of the Company and to acquire, hold or dispose
of shares, stocks or securities issued by or any other obligations of any such
other company,

To draw, accept and negotiate promissory notes, bills of exchange and other
negotiable instruments,

Yo invest and deal with the monies of the Company not immediately
required for the purposes of the busincss of the Company in or upon such
investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash
or by the issue of fully or partly paid up shares, with or without preferred
or deferred or special rights or gestrictions 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 ard partly in another,
and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed of
or dealt with by the Company, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgages or other securities of any company
or corporation or partly in one mode and partly in another, and generalty
on 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 arrangements for joint working in business or amalgamate

with or enfer into any partnership or arrangement for sharing profits,

union of interests, reciprocal concession or co-operation with any company,

firm or person carrying on or proposing to carry on any business within
the objects of the Company or which is capable of being carried on so as
directly or indirectly to benefit the Company.,

To purchase or otherwise acquire, ' ke over and undertake all of any part
of the business, propetty, liabi!' - and transactions of any person, or
company carrying on any busines, carrying on of which is calculated to
benefit the Company or 1o advance .ts interests, or possessed of property
suitable for the purposss of the Co. ny.

To sell, improve, manage, develop, turn to account, exchauge, let 6n rent,
royalty, share of profits or otherwise, grant licences, easements and other
rights in or over, and in any other manner deal *vith or dispose of the
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undertaking and all or an of the property and assets for the time being of
the Company for such consideration as the Company may think fit.

(T} To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, gratuities and bonuses 1o
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any associated company of the Company or
its predecessors in business or the dependants of such persons apd to establish
and mainfain or copcur in establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory), with u view to
providing pensions oz othier funds for any such persons as aforesaid or their
dependants,

(U) To subscribe to or otherwise aid the establishment and support of, sny
schools and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or societies be solely
connected with the business carried on by the Company or its predecessors

in business or not, and to institute and maintain any club or other
establishment,

(V) To distribute in specie assets of the Company properly distributable amongst
the members, but so that no distribution amounting to & reduction of
capital be made except with the sanction (if any) for the time being
required by law,

(W) To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents,

(X) To dg all such other things as are incidental to or which the Company may
think conducive with the above objects or any of them,

The objects set forth in any sub-clause of this clause shali not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not,
except when the context expressly so requires,-be in any way limited to or
restricted by reference to or inference from any other object or objects set forth
in such sub-clause or from the terms of any other sub-clause or by the name
of the Company. None of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary or ancillary
to the objects or powers mentioned in any other sub-clduse, but the Company
shall have full power to exercise all or any of the powers and to achieve or to
endeavour to achieve all or any of the objects conferred by and provided in any
one or more of the said sub-clauses.

4, The liability of the Members is limited.

5, The Share Capital of the Company is £1,000 divided into 1,000 Shares of
£1 each.

E5MA 4



WE, the several persons whose names, addresses and descriptions are sub-
seribed, are desirous of being farmed into a Company in pursance of this
Memorandum of Association, and we respectively agree to take the nymber of
shares in the capital of the Company set opposite our respeclive names,

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscriber
STANLEY HAROLD DAVIS ONE

Classic House
174-180 Old Street
London ECIV 9BP A

Company Director

-~

RACHEL FUTERMAN
Classic House

174-180 Oid Street
London ECIV 9BP

ONE

Company Director

DATED the 6th day of February 1589

e

/

WITNESS to the above Signatures:-

IRENE POTTER

Classic House

174-180 Old Street

London EC1V 9BP S

Barrister-At-Law

85MA 5



The Companies Act 1885
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

QUADFORCE LIMITED

PRELIMINARY,

1. Subject as hereinafter provided the Regulations incorporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company,

2. Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive}, the
second and third sentences of Regulation 79 and the last sentence of
Regulation 84 of Table A shall not apply to the Company but the Regulations
hereinafier contained together with the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company.

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

PRIVATE_COMPANY

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

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

(b) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether

for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the words
"office” and "secretary" the worz! "the" and between the words "regulations” and
"the Act" the words "and in any regulations adopting in whole or in part the
same",

SHARES

6. Subject to the provisions of the next following Regulation the Directors are
authorised for the purposes of section 80 of the Act to exercise the power of

85A 1



the Company 1o allot shares to the amount of the authe- .ad but unissued share
eapital of the Company at the date hereof and the Direct -g may aliot, grant

options over or otherwise dispose of such shares to such persons, on such terms
and in such manner as they think (it provided always thap-

() save as provided in sub-paragraph (i) of this Regulation the

authority given in this Regulation to the Djrectors to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company:;

(i) the Members in Generai Meeting may by Ordinary Resclution:e

(8} tenew the said authority (whether or not it has been
previously renewed) for a period not exceeding five wyerrs, but
such Resolution must state (or restate) the amount of zhares
which may be allotted under such renewcd authority or, as the
case may be, the amount remaining to be allotted therewnder, and
must specify the date on which the renewed authority 'will expire;

(t) revoke or vary any such authority (or renewed authorisy);

(iii) notwithstanding the provisions of sub-paragraphs (i) and (ji) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and in
pursvance of such an offer or agreement the Directors may allot shares
notwithstanding that such authority or renewed authority has expired,

In this Regulation any reference to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any security

into shares, but shajl not include any reference to the allotment of shares
pursuant to such a right,

7. In accordance with section 91 of the Act Sections 89(1), and 20(1) to (6}
of the Act are excluded from applying to the Company. Any shares for the
time being unissued shall b offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless the
Company shalf by Special Resolution otherwise direct. Such offer shall be made

accepted, will lapse and determine. After the expiration of that period, or on
the receipt of an intimation in writing from the offeree that he declines to
accept the sharas so offered, the Directors may in accordance with the
provisions of these Regulations allot, grant options over or otherwise dispose of
the same to such persoms, oti such terms and in such manner as they think most
beneficial to the Company. The Directors may in like manner and subject ag
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesajd.

9. Subject to Chapter VII of the Act, any shares may, with the sanctien of an
Ordinary Resolution, be jssued on the terms that they are, at the optiont of the
Company or the shareholder, liable to be redeemed on such terms and in such

85A 2
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maaner a5 the Company before the issue of the shares may by Special Resolution
determisie, and whether out of distributable profits or the proceeds of a fresh
issue of shares or otherwise,

10, Subject to Chapter VI of the Act, the Company may give financial
assistance for the purpose of or in connection with zny acquisition of shares
made: or to be made in the Company or its holding company,

LIEN

il, The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole holder
thereof or one of two or more jeint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or net) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate

to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisicns of this Regulation. The
Company’s lien, if any, on a share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

12. (a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to
Regulation 8 unless and until the rights of pre-emption hereinafter
confgrred shall have been exhausted,

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

(¢) If the Auditors are instructed to certify the fair wvalue as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining the
certificate of valwe shall be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference to the

vendor’s opinion of the fair price or by reference to the certificate of
value) the Company shall forthwith by notice in writing (hereinafter cailed
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"the offer notice”) inform each Member (other than the vendor) of the
number and price of the said shares and shall invite each such Member to
apply in writing to the Company within 2} days of the date of despatch of
the offer notice {which date shall be specified therein) for such maximum
number of the said shares (being ail or any thereof) os ke shall specify jn
such apolication,

(e) If such Members shall within the said period of 2] days apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate the said shares {or so many of them
as shall be applied for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid,
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the sam? shall be
allocated to the applicant Members, or some a7 them, in such proportions
or in such manner a3 may be determined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

(f) The Company shall forthwith give notice of such allocations
(hereinafter called “the allocation notice") to the vendor and to the
Members to whom the said shares have been allocated and shall specify in
the allocation notice the place and time (being not earlier than i4 and
not later than 28 days after the date of the despatch of the allocation
notice, which shall be specified therein) at which the sale of the said
shares so allocated shall be completed,

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

(h) During the 6 months following the expiry of the period of 21 days
referred to in paragraph (e) of this Regulation the vendor shall be at

liberty subject nevertheless to the provisions of paragraph (i) of this

Regulation to transfer to any person (including, but subject to Regulation

8, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not
aflccated by the Directors as aforesaid,

(i)  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.

13. The instrument of transfer of a fully paid share shall be executed by or on
behalf of the transferor and in the case of a share which is not fully paid, the
instrument of transfer shall in addition be executed by or on behalf of the
transferee. The transferor shall be deemed to remain a holder of the share

85A 4



until the name of the transferee js entered in the register of Membsrs in raspect
thereof,

PROCEEDINGS AT GENERAL MEETINGS

14, TIn every notice convening a General Meeting of the Company there shail
appear with reasonable prominence a statement that 3 Member entitled to
attend and vote is entitled to appoint a proxy to attend and, on a poll, vote
instead of him and that such proxy need not also be 2 Member, Regulation 38
of Table A shall be modified accordingly,

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

DIRECTORS

16. The first Director or Directors of the Company shali be the person or
persons named in the statement delivered under Section 10 of the Act.

17, Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Direciors and the minimum namber of
Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions
and authorities vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly.

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

19. The Directors may exercise all the powers of the Company to borrow
money, whather in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, g.operty and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
seeurity for any debt, liability or obligation of the Company or of any third
party.

20. In Regulation 87 of Table A there shall be inserted between the words
"the directors” and "may" the words "on behalf of the Company",

DIVIDEND.

21, No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which apply to the
Company.,
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Names, Addresses and Descriptions
of Subscribers

STANLEY HAROLD DAVIS
Classic House

174-180 Old Street

London EC1V 9BP

Company Director

RACHEL FUTERMAN
Classic House

174-180 Old Street
London ECI1V 9BP

Company Director

DATED the 6th day of February 1989

YWITNESS to the asbove Signatures:-

IRENE POTTER
Classic House
174-180 Old Street
London ECIYV 9BP

Barrister-at-Law
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Fligx CUPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2357989
| hereby certify that

QUADFORCE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 10 MARCH 19889

7.a ek,

F. A JUSEPH

an authorised officer

HCO07E



Company No: 2357989

Special
. The Companies Act 1985
Resolution Private Company Limited by Shares

of QUADFORCE LIMITED

At an Extraordinary General Meeting of the above-named Company

duly convened and held at Classic House, 174-180 Old Street, London ECHY 98P
on 17 March, 1989

the subjoined SPECIAL RESOLUTION was duly passed, viz:~

Resolution

That the existing Clause 3(A) of the Memorandum. of Association
of the Company be deleted, and that the attached Clause 3(A)
be substituted in its place,

Signﬂd Nl patnaanpat bditbengd wlasenssusoiis sw “'""‘T‘.‘- . }#*"
COLPANIES #0314
S.H. Davis - Chairman A APR 1989

(Y (s

Stanley Davis Company Services Ltd

Intetnational Company Registeations and Searchei

Clasile House, 174-185 Oid Street, London ECIV $hF

Telephone 01~25U 3350 Telex 21057-Davis & Fax 01. 608 DEGY
RES4JC LDE Box No 274



3.
(A)

ocsA

The Cempany’s objects are:-

To carry on all or any of the businesses of general and elecinical
engincers, manufacturers, designers, assemblers, 1importers, EXpOriers,
repairers, installers, maintainers, hirers, letters on hire, distributors, and
agents for the sale of, and dealers in electrical goods, engineering and
elecirical equipment, plaat, machipery, components, accessories, electrical
appliances and supplies of every description, tools, jigs, dies and fixtures
of all kinds, epgineering and electrical consuitants, production plapners,
prototype designers, draughtsmen and technicians, cable jointers, hzating,
lighting, radio and felevision engineers, designers, distributors, factors,
manufacturers and merchants of, and dealers in mouldings, shapings,
weldings, pressings, assemblies, repetition work and machined castings,
metal founders, converrers and moulders, miliwrights, metallurgists,
boilermakers, smiths and fitters, wire-drawers, tube makers, tin-plae
workers, sheet metal manufacturers, workers and dealers, tinners,
galvanisers, platers, annealers, and enamellers, plastic workers and
moulders, motor, mechanical, telecommunication, electrical, heating,
ventilating, structural and civil engineers, garage and petrol filling station
proprietors, haulage and transport contractors, railway, forwarding,
passenger and freight agents, insurance and general c.:mmission agents and
general merciants; to buy, sell, manufalture, repair, alter, masipulate
and otherwise deal in vehicles, plant, machinery, fittings, furnishings and
implements, tools, materiais, products, articles and things capable of being
used for the purpose of the foregoing businesses or any of them, or likely
to be required by customers of or persons having dealings with the
Company.

$ o |
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The Companies Act 1985
Private Company Limited by Shares !

L

of

QUADFORCE LIMITED

‘At an BXTRAORDINARY GENEBRAL MEETING of the above named Company
duly convened and held at SPATION RQAD, AMERSHAM, BUCKS. on 12th April
1989 the following SPECIAL RESOLUTION was duly passed, viz:

o

RESOLUTION |

That the name of the Company be changed from QUADFORCE LIMITED 1o
FOCUSRITE AUDIO ENGINEERING LIMITED.

Director,

v

Presenter:

Gordon Jeffreys & Co.
Chartered Accountants
Turret House

Station Road
Amersham

Bucks.




FI1ILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2357988

| hereby certify that

QUADFORCE LIMITED
having by special resolution changed its name,

is now incorporated under the name of

FOCUSRITE AUDIO ENGINEERING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 APRIL 1889

£
f? finty,
. BEVAN

an authorised officer

HCO0EB
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! " COMPANIES FORM No. i
I : Notice of accounting reference date

I {to be delivered within 6 months of
| incorporation)
!
a9 do oy Pursuant 1o section 224 of the Companjes Act 1985
: :r::rtfn g
’l To the Registras of Companies For official use Company Number
i, prtamt | us3epg
Ablnck type, or Name of company

cd blosk Isttering

¢ Quidns  Linyud

seart full name

e e ——

of compory
gives notice that the date on Which the company's accounting refessnce period 15 1o Do
treated as coming 10 an end in each successjve year is as shown below:
i
[{portant Day  Month
‘1'e agceunting
i uranes date to fB 0 0 b
entered along-
¢ sthould be

npletyd ae in the
lowing examplaa:

l Lpril
i Month
June
¥ Month

TeToTe]

December

1 Month
AENENEN

ftelate ns -
ippropriate Signea .| y ] ;—\ {Director][Secretarel§ Date h;(‘{-{?q
|

Presentor’s name address and / [ For official Use
reference (if any): o General Section Fost room

GORDON JEFFREYS & Co.
TURRET HOUSE

STATION ROAD
AMERSHAM

BUCKS., HP7 0AB
Tolephons: 02463 220?5




Please io not
vriite iy this
THNrgin

Phnu tomplite
1""’ prefarably

lack type, or
tmfd biock lettering

* insart full nama
af company

MNote

Plessa raad notes
110 & ovorieaf
bafora complating
this lorm

-

t deolets as
npti-opriaw

COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the, courae of
an accounting reference period

Pursuant to section 225(1) of the Sompanias Act 1996

Yo the Registrar of Companies For officizl use  Company numbsy

oo o oy

Eop o1 ) 1554499

bre e ok yor oy o

Narne of company

o Pousnfe Moy gegidesanG  Unio)) I

gives notice that the company’s new accounting reforence date an which the currant ptcounting
raferance perfod and each subsequant accounting reference parlod of the company is to ba trastad as
coming, or as having come, to an end i as shown below:

Tha current accounting raference period of the company s to be traated a3 [shortened)urtineit snd
(lsto-bateoatodaahaving-cometearond)will come to an end)t on
Day Maonth Year

o 0 11e 197171

if this netice states that the cutrent accanting referehce peariod o
relianca Is being placsd on section 225(6)(c) of tha
be complated:

The company is a [subsidiary)thoTding company]t of - s 2

/
D , company number __, ~ -

the,am{nting teference date of which is -

/—\ {"'"—"'-\_*
Signed Td“ (‘ 9 ““‘““ﬁ {Director]{Gssrutay)t Date 11, w194

Presentor’s name address and For official Use
reference {if any): General Sectlon Post toom

-
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Ptaase do mot
wita o g
f10F o

Meass complate
fagibly. preferably
in Black typa, or
boid block fstrering

‘Ingart full Rame
af company

Noto

Pleass read notos
116 4 overles!
bafora complating
this form

10slnte as
ApEHOptiats

£

T Insert
Drasior,
Seerstary,
Recovar
Admumstrater,
Admimstrative
Hecerer of
Recorier
(Zzotand} 03
appropnate

P

COMPANIES FORM No. 225(1)

‘otice of new accounting reference
date given during the course of
an accounting reference period

Purayant 1o sectpn 275(1) of the Companies Act 1985
as amended by Schedule 13 1o the Insolvency Act 1966

To the Regstrar of Companies For officsid! use  Company number

RN LTS

[} i t '
[ A T |

Name of company

o FOCUSRITE  AUDI0 . ENEINEERING LIMITETY

givos notice that the company's new accounting referenca

date on which the curient accounting reference perniod Day Month

and each subsequent accounting reference penod of . g oy

the company 15 10 be treated as coming, or as having 3 = 0 0 ‘ q_

come to an end 18 : ,

The gurrent accounting reference period of the company Day Month  Year

18 to bo treated as [shortenad] [extended]t and s to be T
treated as having come to an end] {wifl come to an end}t on 3 O 0419 ;? 0

if this notice states that ths current accountng reference penod of the company 15 10 be extended, and
rehance is being placed on section 225{6)(c) of the Companies Act 19885, the Followang statement
should be completed:

The company is a [subsidiary] [holding company]t of e oo

T AL T X b i S S S o2 MR — o R

) 3 —-e COMpany number.__..__ )
the accounting reference date of which is... ... ... .

ENE 4 [ e -

If this notice is being given by a company which is subject to an adrmimstration crder and this nouce
states that the current accounting reference period of the company is to be exiended AND it is 1o be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on....._.

U O

and it is %1[ in force.
Signed @‘% 9“;\1 Designatton} T)ir-%kjf bate 9.§ L4
/ l -
Prasentor's name, address and For official use ‘
reference {f any): Generat Section i Post taom
NI sion. 5 S :
Iﬂ mﬁ'ﬁf‘ﬂmu_
{1 1 May gy
i ——%

1
' ]
AM L

" L g




COMPANIES FCRM No. 123

Notice of increase
in nominal capital
Pleass do riat Pursuant to section 123 of the Companies Act 1985
wrile
this rr::rgm
To the Registrar of Companies For cfficial use Company number
Please complote athedie dhaie Sty
legibly, preferably ! I 2357589
in black type, or fe e b on e o ok

bold block lettering Name of company

Y ingert fiyll name
of company

v FOCUSRITE AUDIO ENGINEERING LIMITED o i

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated o August 1950 the nominal capital of the company has bean
incressed by £ 1,054,000 beyond the registared capital of £ 1,000
§ the copy must be
printed or in some A copy of the resolution authorising the increase is attached.§
cther form approved
by tha registrar The conditions {eg. voting rights, dividend rights, winding-up rights ete.} subject to which the new

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

Please tick here if

continued overleaf E_—
$ Ineart l
D;‘:xclcr, / 1
gqcrgc.?ry, \ )
Admimatiatins Signed N- Designationt SETKETHAY Y  bate ('}‘/ ¢ / S0
Raceivar or \\ \ \
Receiver * e —
(Scotlanid} as
at N » paa ST IS BN ' L -
erprepriate Presentor's name address and For official Use | (UMYt~ " " =8 I il
reference (if any): Goneral Section it Postroom - S
Clifford Chance i L -
Royex House T . e
Aldermanbury Square L L el
London EC2V 7LD “f ool e e Y
Ref: IZ53/CMT/KLAT/F1125/0001
4 A
i e

Companies Form 123 Stat-Pius Limited, Stat-Plus House, Greenles Park, Prince Groraa's Road, Landan SW10 2P0 EHGI2
BTAT-PLLIS Stat-Plus Group PLC Reviwd Juns 1987




gorzany No. 2357989

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
oF

FOCUBRITE AUDIO ENGIWEERING LIMITED

At an Extraordinary Ganeral Meeting of the Company held at ;M@(H‘:&;

ﬂldamnrbun.{ &:{uqu Jevdon £C37 on J3MV Auquat 1990 tho follewing

Resclutions were passed as Special Resolutiona:-
SPECIAL RESOLUTIONS.

(A} That the authorised capital <f the Company be and hereby is increased
to £1,055,000 by the creation of 49,000 Ordinary Shares of £l each 400,000
Cumulative Preference Shares of £1 each and 605,000 Redeemabla Preference

Shares of £1 each

{B} That the existing 1,000 Ordinary Shares of £1 in the capital of the
Company be reclassified ap Ordinary Shares of £1 having tha rights set out in

tha Articles of Association referred to in paragraph (C) of these resclutions

(C) That the Articles of Association in the form of the draft produced to
the meeting and initianllad by the Chairman ke and are hereby adopted as the
new Articlea of Association of the Company in replacement of and in
substitution for the existing Articlaes of Association of the Company

{23 That the Directors from tim; te time of the Company be and are hereby
generally and unconditicnally authorised to eiercise all powers of the

Ceompany to zllot:-

{1y 49,000 Ordinary Sharss of €1 each in accordance with the terma.af.the-
H LR
Subsecription Agreement; GO\J}P AR }: LS
2 ;

AR -Hwk

E" PR

{ii) 605,000 Redeemable Preference Shares df £l sach in accordanca w;tb the
~ r“ § \ 4“'
terms of the $Shareholders Agreement LT ‘ - S“ V-

-8 .,Eﬂ’ljiﬂu -7 SeP (950

M 4
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ana

(iir) 400,000 Cumulative Praferepnce Shares £l each in accprdange with the

terms of the Shareholders Agreement
proviwmd that this authority shall expire on 3lst December 1520

(E) That the Directors from time to time of the Company ars herahy
empowsred pursuant to Section 95 of the Companies Act 1965 to allot the
above shares in the capital of tha Company pursuant to the authority
conferred by Resolution (D) above as if Sections 89(1) and 90(1l) to (6) of
the Companies Act 1985 did not apply to such allotment provided this power
shall expire on 3lst December 1990,

-—

-ton vr;.-o-:{yﬁ--r---.on-

Chairman

KLAT0650.33/keb
16.08.90

9/’\ '"“\‘



TEE COUPANIES ACT 198BS

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATICH
oF
FOCUSRITE ACDIO ENGINEERING LIMITED

Incorporated the 10th day
of March, 1989

ADOPTED BY SPECIAL RESOLUTION
Pagsed on l7‘hf\ Mgust 1990

Clifford Chance
Royex House
Aldermanbury Square
London, EC2V 7LD

(REF: IZS/CMT/F1125/0001)
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Company Na; 2357589

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

——

HEW
ARTICLES OF ASSOCYATION

- 0f -

FOCUSRITE AUDIO ENGINEERING LIMITED
(Adopted by Special Resolution passed

1. DEFINTTIONS

on "MK Auguat 1990)

1.1 The headings shall not affect the construction hereof and in the
interpretation of these Articles unless the context otherwise requires the
following words and expressicns shall bear the meanings set opposite themt-

"the Acte

“Business Sale"

"Connected Person”

*Cumulative
Prefarence Share"

“Cumulative Preference
Shareholdar®

*Director®

“Listing"

*Qrdinary Share®

the Companies Act 1985

Completion of an agreemont for the
transfer of the whole of tha Company's
undertaking to a single purchaser (or to
more than one purchaser «s part of a
single transaction) other than to a
wholly owned subsidiary of the Company

as defined by Sectien 333 Income and
Corporation Taxes Act 1970

a Redesmable Cumulative Prefererca Share
of £1 in the capital of the Company as
hereinafter provided

a holder for the time beinyg of one or
more Cumnulative Preference Shares

a director for tha time being of thae
Company

the admission of tha Company's shares to
tne Official List of The International
Stock Exchange of tho United Kingdom and
Ireland ("the Stock Exchange®) or the
grant of permizsion to deal in all of the
Company’s Ordinary Shares on the Unlisted
fecurities Macrket of The Stock Exchange
or any other public securities market

on Ordinary Share of €1 in the capital of
the Company as hereinafter provided

-1 -




*Qrdinary Shareholder” a holdar for the time being <f cne cr
more Ordinary Shares

*Radeemable Prefersnce Shayae* & Redeenable Preference Share cof €1 im
the capital of the Compzny as hersinaifter
provided

*Redeemable Preference & holder for the time being of ons or

Shareholder” more Radeemable Preference Shares

*Jale" Share Sale or Businesa Sale

"Share fale” completion of an agreement for the

transfor of the whole of the Company’a
issued QOrdinary Share capital ©o a single
purchaser (or to more than one purchaser
as part of a single transaction) other
than to a wholly owned subsidiary of the
Company

*Special Director" a diractor appointed pursuant to Clauae
11.2 of the Shareholders Agreanment

“Table A" Tablse A {in the Schedule to the Companies
{Tablas A to F) Regulatlions 1985 in force
at the date of adoption of thesa Articles

Words and expressiona definsd in the Act shall, unless the context otharwime
requires, have the same meanings in thess Articles. The singular shall
includa the »lural and vice varsa.

The exprassion "shareholder" includes his persenal representatives.

e TABLE A

The Regulations contained in Table A shall apply to the Company sava in so
far as they are excluded or modified hareby. The first sentence of
Regulation 24 and Regulations 64, 73-77 inclusive, 80 and 87 of Table A

shall not apply and the final msentence of Article 112 shall not apply but
subject as aforesaid, and in addition to the remaining Requlations of Table A
the following shall be the Axticles of Asscciation of the Company.

3. BRIVATE COMEBAWY

The Company is a private company and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is
prohibited.

4. SHEARE CAPITAL
The shara capital of the Company at the date of adoption of these Atticles
ias £1,055,000 divided into 50,000 Ordinary Shares, 605,000 Redaemable
Preference Shares and 400,000 Cumulativée Preference Shares.




5.

RIGHTS OF THE CUMULATIVE PREFEREHCE SHARES

5.3

5.2

5.3

5.4

ks _regards ipcome

5.1.1 The Cuoulative Preference Shares shall copfer on the holders
thereof the right to receive, in priority to tha transfer of apy
sum to reserves or apny righte of the holders of any other class of
shares in the capital of the Company and payable without any
resolution of the Directors or of the Ccmpany, a fixed cumilative
preferential dividend ("Preference Dividend") at the rate of 10%
per annum (net of any associated tax credit) on the nominal amount
of the capital for the time being paid up thereon for tthe perind
from the date of issue, Tha Preference Dividend shall accrue from
day to day and be paid half-yearly on 3lst January and 3let July
in each year in respsct of the half-years ending on those datss
out of the profits of the Company available for distribution
PROVIDED THAT thae first such payment shall be made on 3ilst January
1991 and shall be calculated jin respect of the poricd £rom the
date of iesue thereof up to and including Jlat January 1991. Any
amount not so paid shall be carried forward and hae payable in
priority to the Preference Dividend payable on any later dmtae,

5.1.2 The rate at which the Preference Dividend is payable shall
be a rate per annum compounded with rests on the duw dates for
payment thereof, and the amount payable in respect of an overdue
dividend shall be increased accordingly.

Ag regards capital

On a return of capital on liquidation or otherwise the asseis of
the Company availabiu for distribution amongst the shaxeholders
shall be applied, in priority to any payment to the holders of any
other clags of shares in the capital of the Company, in paying to
the Cumulative Preference Shareholders:

(i) #£irstly, a sum equal to any arrears or daficlency of the
Preferwnce Dividend to be calculated down to the data of
return of capital and to be payasbls irrespactive of whether
or not such dividend haa been declared or earned; and

(ii) secondly, the nominal amounts paid up on tha Cumulative
Redeamable Proferenca Shares held by them.

Further participation

The Cumulative Preference Shares shall not confex any further
right of participation in the profits or assets of the Company.

As reqards redemption

5.4.1. The Company shall redeem for cash at par on the following
dates the following nominal amounts of the Cumulative Prefarente
Shares then outstanding namely (or otherwise az may be agreed
between the Company and the shareholders in the Company):-

31st October 1994 £133,334
3lst Octobar 1995 £133,334
3ist October 1996 £133,332



L

5.5

Fach such date is referred to as a "Redemption Date~.

5,4.2 Each such redemption of some but not all of the Cumulative
Preference Shares shall be made amcpgst the holders thereof pro
rata as pearly as possible to their holdings «f Cumulative
Preferance Shares;

5.4.3 Upon the Redemption Date the nominal value of the TCumulative
Praeference Shares to be rsdeemad and any Prefarencs Dividend Aue
thereon ("the redemption moneys®) shall become a deht due and
payable by the Company to the relevant Cumulative Prafsrence
Shareholders and subject to receipt of the relevant shars
cartificates (or an indemnity in respect therecof in a form
reasonably satisfactory to the Company) the Company ahall
forthwith upon the Redemption Date pay the redemption moneys to
the appropriats sharehclder;

$.4.4 On rodemption the Company shall cancel tha shaxe v=,.23ficate
0f the sharehclder concerned and, in the caase of a redsmption of
part of the Cumulative Preference Shares inciuded in the
vertificate, without charge ipsue a fresh cortificate for the
balance of Preference Shares not redeemed;

5.4.5 As from the relevant: Rademption Date the Preference Dividend
shall cease to accrue on any shares due to ba redeemad on that
date unlesg on the presentation of the certificate (or an
indemnity as aforesaid) relating therato the Company fails to make
payment of the rademption moneys in which case the Proference
Dividend shall bé deemed to have continued and shall continue to
accrue from the relevant Redemption Date to the date of payment.

As reqards voting

The Cumulative Praeferenca Shareholders shall be entitled te
receiva notice of and to attend and speak but not to vote at all
General Meetings of the Company.

Early Redemption by the Compauy.

5.6.1 The Company may at any time redeem for cash at par the whole
or any part of the Cumwlative Preferance Shares then cutstanding
by serving notica of such redemption upon the Praference
Shareholdexs spscifying a date upon which redempiion is to take
place being not lese than 14 days nor more than 30 days from the
date of such notice PROVIDE{} THAT in the event of a partial
redemption the Company may fedesm only in multiples of 10,000
Cumulative Preferencs Shareés, The provisions of Articla 5.4.2 to
5.4.5 inclusivae shall have effect mutatias mutandis to such
redemption save that the Redemption Date shall be that specified
in the said notica.

5.6.2 The Company shall redeem the whcle of the Preference Shares
for cash at par, immediately prior to:~




(£) a Listing; ear

(ii) a Sale

The provisions of Article 5.4,2 to 5.4,5 inslusive shall have
effect mutatis mutandis to such redempticn savae that th»
Redemption Date shall be the date immediately prior to auch
Listing or Sale and any failure to do any act by a Cumulative
Prefearence Sharehelder shall not prejudige due apd propexr
redemption herounder.

6. F EEMABLE PREFIRENCE SHARES

Save ar vtherwise specifically provided in these Articlcs, the Cumulative
Preforence Shares and the Redeemable Preference Sharen shall rank pari passu
and the provisions of Article 5 (save for Articles 5.1, %.2(1i) and 5.4.1)
shall apply mutatlis mutandis to the Redeemable Praference Shares save that
rafarencas to Cumulative Preference Shares and Cumulative Preforonca
Sharsholders shall be read and construed reaspaectively as referances to
Redeemable Preference Sharos and Redeemable Preference Shareholders.

7. ISSYES QF SHARES

Sucject to these Articles the pre-emption provisions of sub-section {1) of
Sectlon 89 and sub-sections (1) to (6) of Section 90 of the Act thall apply
to any allotment of the Company’s equity securxities PROVIDED THAT (a) the
period specified in Section 90(6) of the Act shall be 60 days and (b) the
holders of equity securities {"Eqilty Sharehoiders") who accept shares shall
b¢ entitled to indicate that thay would accept shares that have not been
agcepted by other Equity Shareholders ("Excees Shares”) on the same térms as
originally offered to all Equity Sharsholders and any shares not so accepted
shall be allotted to the Equity Shareholders who have indicataed they would
accept Excess Shares; such Excess Shares shall be allotted in the numbers in
which they have been accepted by Equity Shareholders or if the mumber of
Excess Shares is not sufficiant for all Equity Shareholders to ke allotted
all the Execuss Shares they have indicated they would azcupt then the Excess
Shares shall be allotted as nearly as practicable in the proportion that the
number of Excess Shares each Equity Shareholder indicated he would accept
bears to the total number of Exceas Shares applied for.

8. VOTES

Subject to the provisions of these Articles, Regulation 54 of Table A shall
apply to the voting rights of the Shareholders of the Company.

9. PERMITTED TRANSFERS

9.1 The Dirgctors shall not register any transfer of shares in the
Company save ‘i the circumstances permitted by this Article and
Articles 10, 11 and 12 and save as provided in this Articie the
shareholders shall not be entitled to transfer any shares whether
by way of sale or otherwise except in accordance with the
provisions of Articles 10, 11 and 12.

9.2 Without prejudice to regulation 5 of Table A any share held by
shareholder who is an individual ("the Beneficial Shareholder*)

-5 -



may be transferred *o a member of his immediate fumily (which fer
the avoidapce of doubt shall be defired as the spouse, wvidow,
children and step-zhildren), or to a trustse(s) of any trust the
sole beneficiarias of which are one or more of that member, such
spouse, widow, children or step-children PROVIDED THAT the
provisigns of Article 12 shall apply to any share so transferxred
as if it were still held by the Beneficial Shareholder,. Any share
hald by such a member of the Baneficial Shareholder’s family may
be transfarred only to such Baeneficial Sharehelder, Any share
held by such trustee may be transferred subject to the proviso in
this pub-paragraph to another trustee for any trust thz sole
beneficiaries of which are one or more of the mambar, such spouse,
chiidren oz step~children or to any such beneficiaries.

16, TRANSFERS_BY ORDINARY SHAREHOLDERS

10.1 Any Ordinary Shareholder (*Proposing Tranaferor®) proposing to
transfer any Ordinary Shares which he holds shall give notice in
writing ("Transfar Notice*) to the Company =zpecifying:

10.1.1 the nunbars and dencting numbarxs (if any) of the
Crdinary Shares which the Proposing Transferor wishes to
gell (the ”"Sale Sharas*®)

10.1.2 the name of the thirvd party (L1f any) to whom he proposas
. to sell or tramnsfer the shares; and

10.1.3 the price per Sale Share (~0ffer Pricen) at which he
dogires to transfer the Shares. The Transfer Notice
shall constitute the Company his agent for the pale of
the Sale Ohares at the Offer Price which in the case of
a Transfer Notice served pursuant to Article 11 shall ba
fixed in accordance with Article 10.8., A Transfer
Noticae may contain a provision that unless all the Sale
Shares are sold by the Company pursuant to the Article
rione shall be so scld and any such provision shall be
binding on the Company.

10.2 The Company shall, within 7 days of the Transfer HNotice being
given to the Company (or in the case of a Transfer Notice served
pursuant to Article il within 7 days of the determination of the
Ofifer Price pursuant to Article 10.8) offer the Sale Shares at the
Offar Price to all the other Ordinary Shareholders in preportion
ag nearly as may be to-their existing holdings nf Ordinary Shares
it the Ccmpany.

10.3 The offer made pursuant to Article 10.2 ("Offer*) shall be made in
writing and stateo:-

10.3.1 the number of Sale Shares to which the relevant Ordinary
Shareholder 1is entitled; and

10.3.2 the Offer Price

and shall be accompanied by a copy of the Tranafer Notice and
shazll invite each of the pzid Ordinary Shareholders to atate in
writing within 21 days from the date of the Offer (which date




10'4

10.%

10.6

10,7

shall be specified thergin) whether he is willing to purchase any
and, if so, haw mapy of the Sale Sharws to which he iz entitled.
Such Cffer shall to the extent that it is poct accepted in writing
within 21 days from the date of the Dffer pe deemed to be
decliped.

If any of the said Ordinary Shareholders shall within the said
pericd of twenty-one days apply for all or any of his entitlement
the Company shall allocate the number applied for to him and the
Company shall} forthwith give notice of each such allogation
(hexreinafter called "an Allocation Notigu")} to the Propeaing
Transferor and each of the persons to whom any of the Sale Shares
have been allocatad subject to this Article and shall apacify in
the Allocation Notice the placa and time (being not later than
soven days after the date of the Allocation Notlce) at which the
sale of the Sharee be completed;

If any of the Szle Shares shall not bo allocated after such
applicants have been satisfied in full the Company shall fozrthwith
give a further notice in writing to sach of thae Ordinary
Shareholders to whom any of the Sale Shares have beoon allocated
informing them of the number of the Sale Shares remaining and
inviting each of them to state in writing within 14 days frem the
date of the sald further notice (which date ghall be specified
therein) whether he is willing to puxchase any and {f so what
maximum number of the Sale Shares remaining. Such further offar
shall be extent that it has not been accepted within the zsald 14
day period be deemad to be declined.

If any of the sald Ordinary Shareholders shall within the said
period of fourteen days apply for all or any of tha Sala Shares
vamaining the Company shall allocate such Sale Shares {or so may
5t them as shall be applied for as aformsaid) to each of the said
Ordinary Shareholders in proportion as nearly as may be to the
nominal amount of such Ordinary Shareholdery holding of Ordinary
Shares and the Company shall forthwith give notice of such further
allocations (hereinafter called a Furthaer Allocation Notice) to
the Vendor and each of ths Ordinszry Sharsholders to whom such
shareas have been allocated subject to Article 10.4 and shall
specify in such Further Allocation Notice the place and time
(baing not iater than smven days after the date of such notice) at
which the sale of such Sale Shares shall be completed.

Iff the Company shall find purchasing Shareholders in respect of
all or (except whers the Salo Notice provides otherwise) any of
the Sale Shares the Proposing Transferor shall be bound, upon
payment of the relevant price for such Sale Shares within 28 days
of the expiry of the 21 day period referred to in Article 10.4 to
transfer the Sale Shares which have been allocated to tha
purchzsing Shareholders pursuant to Articles 10.5 and 10.6 to all
purchasing Shareholderas at the Offer Price. If after becoming so
bound the Proposing Transferor makes default in transferring any
of the Sale Shares the Directors may authorise some pirson to
execute a transfer of the Sale Sharea to the purchasinhg
shareholder(s) and the Company may give a good recejipt for the
purchase price of such Sale Shares and may register the
purchasing sharsholder(s) sliall become indefeasibly entitled
therdto. The Propoking Transferor shall in such case be bound to



10.8

10.9

10.10

10.11

deliver up his certificata for the Sale Shares ts the Company
whereupon the Proposing Transfpror ehall be entitled To rmceive
the purchase price which ahall in the meancime be held by the
Company on trjst for the Propas:ing Transferer but vithout
interest, If such certificate shall comprise any sharss which the
Proposing Transferor has not becope bound %o transfar as aforaesaid
the Company whall issue to the Proposing Transferor a certificate
for such shares. '

If any Transfer Notice is served in the circumstances specified in
Article 12 the Offer Price shall bs calculated on the hasis of 2
sale between a willing seller and a willing purchaser (a3 at the
date of the Sale Notice) and shall be certified by an independent
Chartered Accountant of not less than five yeara standing to be
agreod betwuen the parties and in default of agresment to be
appointed by the President for the time baing of The Institute of
Chartered Accountants in England and Wales on the application of
the Proposing Transferor orxr any purchasing shareholder. In so
certifying the said Chartered Accountant shall act as an expert
and not as an arbitrator and his decision shall be final and
binding upon the parties. [In calculsting the market value no
regard shall be had to the fact that the Salo Shares constitute a
majority or minority interest in the Company or to the fact that
their transferability is restricted by these Articles). The cost
of obtaining a Cortificsts of the Offer Price shrll be borne by
tha Company.

If the Proposing Transferor g¢hall havae included in the Iranafer
Notice a provision that unless all the shares cemprised therxein
are sold none shall be sold then the Allocation Notice and (where
appropriats} the Further Allocation Netice shall refer to such
provision and shall be construad accordingly and completion of the
salags of the Sale Shares in accordance with the preceding
paragraphs of this Article 10 shall be conditional upon such
provision being complied with in full.

If the Company shall not find purchasing Shareholder(s) parsuantto
the above proviasions for all of the Sale Sharaes or Lf through no
default of the Proposing Transferor the purchase of apy of the
Sale Shares is not completed within the time period speclfied
above the Proposing Transferor shall be at libexty at any time
within [three] months of the expiry of the 21 day period refarred
to in Article 10.4 to trinafer such of the Sale Shares as were not
accepted by purchasing sharsholder(s) oxr in respect of which the
sale was not completed-as aforesaid or (in any cate where the Sale
Notice stated that the Proposing Transferor required to sell all
and not part only of the Sale Shares) all of the Sale Shares to
any person he may wish and at the Offer Price or any higher or
(subject as provided below) lower price PROVIDED THAT no Sale
Sharea shall be sold at a lower price than the Offer Price without
first serving a further Sale Hotice upon the Company specifying
such lower price as the Offer Price and all the provisicns of this
Article 10 shall apply to such further Sale Notice save that Offer
Price shall be deemed to be such lower price.

If the Transfer Notice specifjes a third party to whom the
Proposing Transferor proposas to sell or transfer the Sale Shaves
then the other shareholders may require to be satisfied in such



ii.

12,

13.

manner as they may reasorahbly require that the shares ar@ beang
sold in pursuance of a bona fide offer for the considerazicn of
the Offer Price specifisd in the Trapsfer MNotice without sny
deduction, rebate or allewance whatscever to the said thirxd party
and if the other sharehclders are pet so satisfied the Dirsctors
shali refuse to register the instrument of transfer,

TRANSPERS BY PREFERENCE SHAREHOLDERS

11.1 Save as provided in Article 9 the Preference Shareholders shall
not be entitled to transfar any Prefersnce Shares whathexr by way
of sale or otherwise except in accordance with the following
provisions of this Article.

11.2 The provisions of Article 10 shall apply mutatis mutandis to the
transfer whethcr by way of sale or otherwise of Redeemable
Prefarence Shares and/or Cumulative Preference Shares by
Prafarence Shareholders save that references to Qrdinaxy Shavrap
and Ordinary Shareholders shall be read and construed respectively
as referencae to Redeamable Preference Sharesz and/or Cumulative
Preference Shares (as appropriata) and Rsdeemable Prefererce
Shareholders and/or Cumulative Preference Shareholders (as
appropriate),

TRANSMISSTON OF SHARES

12.1 In the event of a person (other than a shareholder) becoming
entitled to shares on the death of a sharehelder or in the event
of the bankruptey of a shaxeholder oxr, in thae case of a
sharaholder being a limited company, in the event of the winding
up of a member, then the personal rapresentatives or the trustee
in bankruptcy 6r the liquidator of such membar (as the caze may
be}:~

12.1.1 may, upon such evidence being produced as may from time
to tims properly be required by the Directors, be
registered himsalf as the holdexr ¢f the sharas;

12.1.2 shall within six monthes of such event give ¢r at the
axpiry of the period of six months aftar such event be
deemad to have given a Transfer Notice in respect of his
entira holding ¢f Ordinary Shares Radeemable Preferance
Shages and Cumulativa Prafarence Shares in accordance
with tha terms of Articles 10 and 11 at the Offer Price
(to be determiped in accordance with Article {10.8) on
the date of the deamed Transfer Notice) and all the
provisions of Articles 10 and 11 shall apply in
relation thereto.

Provided always that the provisions of this Article shall operate as
against a shareholder to whom a Beneficial Sharuholder as referred to
in Article 9.2 shall have transferred his shares on the death of the
Beneficial Shareholdar.

ADJOURNED MEETINGS

If a meeting is adjourned under Regulation 41 of Table A because a quorum is
not present, and at the adjourned meeting a quorum is not present within half



an hour from the fime appcipted for the meeting, the shareholders cresent
shall form a guorum, and Regulation 41 of Table A shall be modified
agcordingly.

14, 2OLLS

A poll may be demanded by the Chairman or by any ahareholder present in
peracn or by proxy and having the right to vote at the meeting and
Regulation 46{b) of Table A shall he modified accordingly.

15,  DIRECTORS.

15,1 Unless otherwise determinad by orxdinary resolution the pumber of
Pirectors (other thanm alternate directors) shall be not lass than
twe and not mere than nine.

15,2 A Director shall not retire by rotation and a Director appointed
to £ill a casual vacangy or as an addition to the Board shall not
retire from office a%t the Annual General Meeting next following
his appointment, Regulations 78 and 79 of Table A shall ba
modified accordingly.

15.3 The office of Director shall be vacated if the Directer in the
reasonable opinion of all his co-Directors becomes incapabls by
reanon of mental disorder of discharging his duties &ae Diractor,
and Regulation 81 of Tablsa A shall be modified accordingly.

16, PROARD MEETINGS

Meetings of the Board of Directors shall take place no lesa fregusntly than
ten times in sach year and at least seven c¢lear working days notice of each
meeting shall be given to each Diractor provided that if a majority in
number of the Directors agrea to less freguent meetings and/or to a shorter
poriol of notice then board meetings may be called less fraquently and/or on
such agreed shorter period of motice. All Board Meetings shall take place
in the United Kingdom save with such agreement as aforesaid.

CMTS0150.24/keb
17th August 19950
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COMPANIES FORM No, 225{1)

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

Pleass da not Pursuant to section 225(1} of the Companias Act 1885
g’;:gl'rf this as Inserted by section 3 of the Companies Act 1989
1, Tu the Registrar of Companies Company number

Pisase complete .
g p“ﬂ bty {Addrass ovorieaf - Note 6)

Iny black type, or

21553989

bold block tetterlng  Name of company

* Insest At name » FOQSLITE  AUDID ENGINEERING LIMITED
of comspany
ST AR

Note 2. glves notice that the company's new accounting reference
Details of day and  dJate on which the current accounting referance period Day Month
f:"i’é‘é'&z?ﬁs ?h‘L"d and each subsequent accounting reference period of B aa—

A ’ r ] ] |
same. the company is to be treated as coming, or as having 3 , i v O 8

Plaase read notes come, to an end is
1 to 5 ovarieal

bafora comnpleting 3 Day Month Year

this form, . The current accounting reference period of the company T ————y——
is to be treated as [shortened][extended]t and [is to be 30 J ! % ‘1t og: c) : l
treated as having come to an end](will come to an end]t on 1 | ! ] ] ] i
t daleta as
appropriate . , . .
4, If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a} in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:
The company is 3 [(subsidiary)(parent]t undertaking of
, company number
the accounting referance date of which is
5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
gxtended beyond 18 months OR reliance is not being placed on the second part of section 225{4) of
the Companies Act 1985, the following statement should ba completed:
¥ :'J"flz’ctm . An administration order was made in relation to the company on
Secratary, 0wt BTE ;
Receiver, and it is still wﬁi\‘/
Administrator, : . o =t
Administrative o+ Stgned ' Designationt SEZRETHRY  Date |9 / 4. /ﬁ\[
Receiver or - L
Receiver 3) — B.éu \
ls"’fﬂ“':%’t 28 Presantor's iame address For official use ";‘;\“" \Q&\ q
approplt telephone number and reference (if any): | D.E.B. Postroom g™ ©




COMPANIES FCRM No, 123

Notice of increase
in nominal capiltal
ci"q?.umda not Pursuant to gection 123 of the Companies Act 1985
¥
e margin

o | Te the Reglstrar of Companies For official uss  Company number

1 ot -
by, prejerapty  (Addrass ovarleaf] I 11 12357989
In bingk type, or [ S A

hold blogk lottering  Name of company

s FOCUSRITE AVUDIO ENLINEERING  LimTED

¥ insart full nams
of cornpany

gives notice In accordance with section 123 of tha abova Act that by resolution of the compaeny

duted .13 __JUME 1992 the ominal capital of the company has bigan
increased by £ 100, 000 , beyond the registered capital of £ L. OS5, 000,
4 the copy must bg

primad nr in somo : 1
ot form aoptared A copy of the rasolution authorising the Increase is attached.§

hy tha 7eglatear The conditions {eg. voting rights, dividend rights, winding-up rights ete.} subject to which the hew
shares have besn or are to be Issued are as foliow:

D/, REDEEMARLE PRERERENCLE JStAred OF
r

é\ ERCH AL JEF(NED IN THE COMPANYS

AT LeS ofF ASSpCIATioMN .

Ploasa tick here if
continued overleaf

£ insert

oot Signed & Designation} SECRETAR Y Date 7 / 3 /(§ L

Racalver or
Recelvar
{Scdtlands as
approptiate

Presantor’s name address and | For official Usa
referance {if any): Generat Ssction Past room

-
G

L SOVHSE

. . LS
I ’ b2l

i8




Company No: 2357989

WRITTEN RESOLUTION PURSUANT TO SECTION 381A
COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
oF

FOCUSRITE AUDIQ ENGINEERING LIMITED

We, the undersigned, being all Members of the Company who at
the date of this Resolution will be entitled to attend and
vote at a Genoral Meeting of the Company, hereby agree in
accordance with Section 381A of the Companies Act 1985 to the
following Resolutions in writing being passed as ordinary
resolutions or special resolutions, as the case may be, the
provisions of Section 381B of that Act having been complied
with,

Ordinaxy Resolution

That the authorised share capital of the Company be increased
from £1,055,000 to £1,155,000 by the creation of 100,000 0%
Redeemable Preference Shares of €1 each,

Special Resolution

That in addition to any authority already granted the
Directors be and are hereby generally and unconditionally
authorised pursuant to Section 80 of the Companigs Act 1985 to
allot 100,000 unissued Redeemable Preference Shares provided
that any such allotment is made during the period of five
yearg from the date of this Resolution and the Directors shall
have povwer to exercise the authority hereby conferred on them
to allot all such shares to such person and on such conditions
as thoy may in their discretion think fit as if Section 89(1)
of the Companies Act did not apply.

Dated 19 June 1992

hY »
\B‘{q%i( . m N

P S Dudderidge J A Dudderidge

i
b\‘u\d,. B ] l"‘

P S
£ '&SJ

T s R e




