_Form No. 478

THE COMPANIES ACTS 1248 TO 1980

Declaration of compliance with the

reguirements on application for
registration of a company

Plsase donot

w.itainthis . Pursuant to saction 3(5) of the Companies Act 1980
binding margin
¥ :
x Faroff :-.-¢  Company number
~- - -—- . -
. - 111?8.
sate complale g 1 .
Inglbly, preferably .- - e m m e -
in black type, or
bold black lettering Name of Company’
|
* delete if ! CULTURESTORE —
inapptopriate I v Limited*

. _MARTIN JEFFREY WEBSTER
of 124-128 City Road, London EC1Y 2ZNJ

t Ploase indicate  go solemnly and sincerely declare that | am $_the person named as Secretary of the
n Soliciora ®  Company in the statement delivered under Section 21 of the Companies Act 1976
the Supreme ,
Court (or in of CULTURESTORE i
Scotlgnd ‘a e .
Solicitor’) Limited
engaged inthe
formationofthe  znd that all the requirements of the Companies Acts 1948 to 1980
company, or in respect of matters precedent to the registration of the said company

:;’3{,’:;;;‘,’;‘“" and incidental thereto have been complied with.
secrelaryoftne  And | make this solemn Declaration conscientiously beliaving
::’a’:‘epma::"““'h" the same to be true and by virtue of the provisions of the
delivered under  Statutory Declarations Act 1835

section 21 of tha

?5’7?“'85“! Declared at 63 South Audley Street
London W1Y €HJ

Signature of Declarant

the i day of _ OCT@G_E.Q\_.___

One thousand nine hundred and Eighty-three

4 or Notary before me \/t/\ 04»47!775\#-.

Publicor Justice A Commissioner for Oaths :t

ofthe Peace or &
Solicitor having P ' .

resentor's name, address and "
the powers ' For official use

conferred on a reference (if any)

Commissionar
for Oaths

General section Poat room

StavieyDavis(Company Services) Limited

/‘Q‘ Inlarnational Company Reguttations and Searthas

e

X 124-128 Cry Road, Londan ECIV 2N]
& 'IH&pbmeOl?.’:O 3350 Telex 2HG7-DAVIS G
w LDE Box Na £74 -

T



Please ¢o not
write in this
binding margin

N

Plaoso complete
leglbly, preferably
In black type, or
bold block lettering

*defale i
inappropriate

Distinguish
between
ordinary,
prelerence. elc.

Statement or formation Of @ company to be R

Incorporated with fimited liability under the
Companies Act 1948

Pursuant to Part V of the Finance Act 1973

For official use
I
1

| I TR R R

Name of company

Company number

=

s

CULTURESTORE

Limited*
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Description of sharzst Ordinary
B Nominal value of each share £ £ £1
C Number of shares taien on 2
incorporation Subscribers
D Total amount payable on each (including
prermium if any) e 2 NIL
E Amount paid or due and payable on each (£ £ NIL
F Total amount paid or due and payable in respect of C £ NIL
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Motes

This form must be delivered to the Registrar of Companies when applying

for incorporation of the company.

if :vnounts are contributed otherwise than in cash, that fact with futl

Form No, PUGT (revised)

- o

faEes.

Please do not write in :
the space below,

Y

rIntand Revenue
seonly

\5.

Please tick box

particulars must be stated and attached to this form. if attached
| hereby ¢ e ajfove particulars are correct in all respects
Signed Director pate> 77 " = 7 ;
b
Presentor’s %e. address and For officlal use
reference (if any): Capital section Postroom
Stanley Davis (Company Servicas) Limited e s
— Intwrationd Company Regltrations and Searches . ) ..
S B
iy, 124-128 Cily Road, London ECIY 2N
& oo Telephono 01-2503360  Telex 21857~ DAVISG
LDE Box No. 274
Ie‘
I Y
¢rsooy [ Q)



TPS 05ty

Std Mer— "

M3

I "FEE G PAID

maiantt

Wiemorandum The Companisacta94s o 104401 5 () ui
of Association il S
©F . CULTURESTORE ‘" Limited

L. he name of the Company it CULTURESTORE

I TR i, T EOERETEC

P R .

53. The Registered Office of the Company will be situate in England

:3- The objects for whic

Ay PR RN - -

h the Company is established are:-

Ay (1) To carry on within and without the United Kingdom the businesses
of exporters, importers, manufacturers, agents, brokers, general
merchants and dealers, hoth wholesale and retail in commodities of every
deseription and alj commercial goods, manufactured goods and a1l goods

for perscnal

and household use and consumption, ornament, recreation and

amusement, and generally in ail 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 asset', and to
carry on the aforesaid businezses, either together as a singio tusiness
Or as separate and distinct businesses in any part of the wov*'

(i) To carry on the business of financial consultants, t...nciers
and industriaj bankers, capitalists, financial agents and advisors for

commodities,

doods, wares, vehicles, apparatus, machinery and articles

of every description and in connection therewith-or gtherwise to loan

and advance money 1o and to purchase account: on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or purchase
in manner aforesaid of the befoirementioned 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 obTligation or

undertaking;

to carry on the businesg of financiers, financial agents,

bill discounters, company promoters, underwriters, and dealers in stocks,
shares, loans, annuities and other securities, mortgage brokers and
insurance agents.

Stantey Davis
{Company Survices! Limttad
124-128 City Road,
London EC1V 2NJ
Telephone: 01-25C 3350
Telex 2]957-DAVIS G

a—e



Std FAern 19832

(E)

(F)

(6)

Clauses 3(B) to (H)

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.

To acquire by purchase, lease, exchange, hire or otherwise, hold
for any estate or interest, any land, buildings, easements,
rights, privileges, concessions, patents, patent rights, Ticences,
secret processes, 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 the Company's business.

To erect, alter or maintain any buildings, plant and machinery
necessary or convenient for the Company's business and to con-
tribute to or subsidise the erection, construction and maintenance
of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with

or dispose of any Shares, Stock, Debentures, Debenture Stocks, &r

other Securities of any kind whatsoever, guaranteed by any Company
constituted or carrying on business in any part of the world and v
Debentures, Debenture Stock and other Securities of any kind guaran-

teed 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.

To borrow or receive money on deposit either without security or
secured by debentures, debenture stock (perpetual or terminable),
: “rtgage 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.

To guarantee support and/or secure either with or without considera-
tion the payment of any debentures, debenture stock, bonds, mort-
gages, charges, obligations, interest, dividends, securities, monies
or shares or the performance of contracts or engagements of any
company or person and in particular (but without prejudice to the
generality of the foregoing) of any company which is, for the time
being the company's holding company as defined by Section 154 of

the Companies Act 1948 or ancther subsidiary, as defined by the said
section of the company's holding company or otherwise associated
with the company in business and to give indemnities and guarantees
of all kinds and by way of security as aforesaid either with or
without consideration to mortgage and charge the undertaking and all '
or any of the real and personal property and assets present or {
future, to issue debentures and debenture stock and coliateral or f
further to secure any securities of the company by a Trust Deed or
other assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

To lend money with or without security, and to invest money of the
company upon such terms as the Company may approve, and to guaran-

tee the dividends, interest and capital of the shares, stocks or
securities of any company of or in which this company is a member ,

grtis otherwise interested, and generally as the Directors think {
it. :
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(L)

(N)

(0)

(P)

(Q)

Clauses 3(1) to (Q)

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

To take part in the formation, management, supervision or control
of the business or operation of any Company or undertaking and for
that purpose to appoint and remunerate any Directors, Accountants,
Consultants, experts or agents,

To employ experts, consultants and valuers to investigate and
examine into the condition, prospects, value, character and cir-
cumstances 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 Company whose objects shall include the acquisition or taking
over of all or any of the assets or liabilities of this Company or
the promotion of which shall be ir any manner calculated to advance
directly or indirectly the objects or the interests of this Company
and to acquire, hold, dispose of shares, stocks or securities issued
by or any other obligat sns of any such company.

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

To invest and deal with the monies of the Company not immediatetiy
required for the purposes of the business 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 fully or partly paid up shares, with or without preferred

or deferred or special rights or restrictions in respect of divi-
dend 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 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 the 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 generally 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 amal-
gamate with or enter 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 this Company or which is
capable of being carried on so as directly or indirectly to benefit

T
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Clauses 3(R) to 3(X)

this Company.

(R) 7o purchase or otherwise acquire, take over and undertake all
or any part of the business, property, liabilities and trans-
actions of any person, firm or company carrying on any business
the carrying on of which is calculated to benefit this Company
or to advance its interests, or possessed of property suitable
for the purposes of the Company.

(S§) 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 mannar deal
with or dispose of the undertaking and all or any 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 to officers or ex-officers, employees or ex-employees of
the Company or its predecessors in business or the dependants of
such persons and to establish and maintain or concur in maintaining
trusts, funds or schemes, (whether contributory or non-contributory),
with a view to providing pensions or other funds for any such per-
sons & aforesaid or their dependants.

(U} To subscribe to or otherwise aid the establishment and support of,
any schools and any educational, scientific, literary, religious
or charitable institutions or trade societies, whether such in-
stitutions 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 a
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 do all such other things as are incidental to or which the Com-
pany may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall 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 Timited 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-clause, 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.

510 MER 19027



) Clauses 4 to 5.

4, The Tiability of the members is limited.

5. The Share Capital of the Company is £1,000 divided into 1,00,
Ordinary Shares of £1 each.
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We, the several persons whose 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 description of Subscribers Number of Shares taken

by each Subscriber

STANLEY HF '1?, D\DAVIS ONE /
124-128 CityjRoad  \*
London EC1V2NJ
Company Di §ptor
MARTIN JEFFREY WEBSTER ONE
124-128 City Road
London EC1V 2NJ
Company Secretary

:'/
Dated the 3rd day of October 1983 ) /

Witness to the above Signat
Simon Fairley ’
124-128 City Road &

London EC1V 2NJ

Registration Assistant

[P

e e m T 2



1A

Brticles of

2 . The Companies Acts 1948 to 1981
ﬁSSOGIaﬂOﬁ Co. \pany Limited by Shares

17711284

PRELIMINARY

1. Subject as hereinafter provided the Regulations contained or incorporated
in Table A in the First Schedule to the Act (such Table being hereinafter—-"
calied "Table A"} shall apply to the Company.

2. Regulations 3, 17, 22, 24, 30, 58, 71, 73A, 79, 80, 84(2), 84(4) and 88
to 94 (inclusive) of Table A shall not apply te the Company, but the Regu-
lations hereinafter contained together with the remaining Regulations of
Table A shall, subject to the modifications hereinafter expressed, constitute
the regulations of the Company.

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

PRIVATE COMPANY

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

s
P

L

(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 45(2) and
65 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 between the words "regulations" and "the Act"
the words "and in any articles adopting in whole or in part the same" shall
be inserted.

6. In these Regulations :~
The Statutes means A1l those Acts which by virtue of Section

119(2) of the Companies Act 1981 may together
be cited as The Companies Acts 1948 to 1981;

The Act neans The Companies Act 1948;
The 1980 Act means The Companies Act 1980;
The 1981 Act means The Companies Act 1981.



Articles 7 to 8

SHARES

7. Subject to the provisions of the next following Regulation the Directors
are authorised for the purpeses of Section 14 of the 1980 Act to exercise the
power of the Company to allot shares to the amount of the authorised but un-
issued share capital of the Company for the time being and the Directors may
allot grant opticas over or otherwise dispose of such shares to such persons
on such terms and in such munner as they ihink fit provided alwavs that:-

(1)  Save as provided in sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors to exercise the
power of the Company to allot shares shall expire five years after
the date of incorporation of the Company .

(i) The Members i1 General Heeting may by Ordinary Resolution:-

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

(b)  revoke or vary any such authority (or renewed authority).

{i11) Notwithstanding the provisions of sub-clauses (i) and (ii) of
this Reguiation the Company may make an offer or agreement which would
or might require shares to be allotted after such authority has expired
and in pursuance of such an offer or agreement the Directors may allot
sharesdnotwithstanding that such authority or renewed authority has
expired,

In this Regulation any reference to the allotment of shares shall incTude a
reference to the grant of any right to subscribe for, or to convert any /
securities into shares, but shall not include any reference to the allotment

of shares pursuant to such a right.

8. In accordance with sub-section (9) of Section 17 of the 1980 Act sub-
section (1) (6) and (7) of Section 17 of the 1980 Act are excluded from
applying to the Company. Any shares for the time being unissued shall be
offered to the Members in proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company shall by ‘
special Resolution otherwise direct. Such offep shall be made by written E
notice specifying the number of shares offered and specifying a period (not
being less than fourteen davs) within which the offer, if not accepted, will
Tapse and determine. Afer the expiration of that period, or on the receipt

shares 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 persons on such terms and in such manner as they think most benefi-
cial to the Company. The Directors may in Tike manner and subject as afore-
said allot any such new or original shares which by reason of the proportion

53
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Articles 8 to 14(b)

said or by reason of any other difficulty in apportioning the same cannot
in the view of the Directors eventually be offered in the manner aforesaid.

9. The proviso to Regulation 15 of Table A shall not apply to the Company.

10. Subject to Part 1I1 of the 1981 Act, and to Regulation 14, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or other-
wise, but this Regulation shall have no effect until the relevant provisions
of that Part of that Act shall have come into force.

11. Subject to Part iII of the 1981 Act, any shares may, with the sanction
of an ordinary Resolution, be issued on the terms that they are or at the
option of the Company or the sharehoider are Yiable, to be redeemed on such
terms and in such manner as the Company before the issue of the shares moy
by special resolution agree, and whether out of distributable profits or the
proceeds of a fresh issue of shares or otherwise, but this Regulation shall
have no effect until the relevant provisions of that Part of that Act shall
have come into force.

12. Subject to Part ITI of the 1981 Act, the Company may give financial
assistance for the purpose of or iu connection with any acquisi*ion of shares
made or to be made in the Company or its holding company.

LI

13. The 1ien conferred by Regulation 11 of Tahle A shall attach to all
shares whether fuliy 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 joint holders. The Company shall have
a first and paramount lien on every share (not being fully paid) for &11
moneys (whether presently payable or not) called or payable at a fixed time
in respect of that share and the Company shall also have a first and para-
mount lien on all shares (including fully paid shaies) 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 escate to the Company: but the Directors
may at any tvime declare any shares to be wholly or in part exempt for the
provisions of this Regulation. The Company's lien, if any, on a share shall
extend to all dividends payable thereupon.

TRANSFER OF SHARES ’

14. (a) Mo share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to Regu-
Tation 10 unless and until the rights or pre-emption hereinafter con-
ferred shall have been exhausted.

(b} Any Member proposing to transfer any share or beneficial owner-
ship of a share (hereinafier called "the vendor") shall give notice in
writing (hereinafter called a ntyransfer notice") to the Company of such
proposal. That transfer notice shall specify the sum which in the ven-
dor'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



Article 14 (b) to (g)

Tots 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 speciiied by the vendor constitutes the fair price of the said
shares they shall instruct the Auditors of the Company (who_shall act

as experts and not as arbitrators so that any provision gf law or .
statute relating to arbitration shall not apply) to eert1fy“by certifi-
cate in writing (hereinafter called "a certificate of value") the value
in their opinion of the said shares as between a willing seller and a
williny buyer, and in such 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.

(c) If the Auditors are instructed to certify the fair value as afore-
said the Company shall, as soon as it receives the certificate of value,
furnish a copy thereof to the vendor. The cost of cbtaining the cer-
tificate of value 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 certifi-
cate of value) the Company shall forthwith by notice in writing (here-
inafter called 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 te the Compar within 21 days of
the date of despatech of 12 offer notice (which date shall be specified
therein) for such maximum number of the said shares (being all or any
thereof) as he shall sp2cify in such application.

(e) I such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the
said shares, the Directors shall 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 tc the number of shares in the Company
of which they ar: registered or unconditionaily entitied to be registered
as holders provided that no applicant Membrr 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 subdivision of being allo-
cated o the Members in proportion tu their existing holdings, the

same shall be aliocated to the applicant Members, or some of them, in
such proportions or in such manner as may be determined by lots drawn
in regard thereto and the lots shall be draws, in such manner as the
Directors think fit.

{f) The Company shall forthwith give notice of such allocations
{hereinafter called an “allocation notice") to the vendor and to the
Members to whom the said shares have been allocated and shall specify
i1 that allocation notice the place and time (be:ing not earlier tian
14 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 aliocated shall be completed,

(g} The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer the shares comprised in an allo-
cation notice to the purchasing Members named therein at the place and
time therein specified; and if in any case the vendor after having
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Articles 14{g; tu 9

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 pur-
chase 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 para-
araph (i) of this Regulation to transfer to any person (including,

but subject to Regutation 10, the Company) and at any price (not

being less than the price fixed under paragraph (b) of this Regulation)
ani_of the said shares not aliocated by the Directors in an allocation
notice.

(1)_ The Directors may, in their absolute discretion and without
assigning any reason therefor, decliine to register any transfer of
any share, whether or not it is a fully paid share.

15. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member may, upon such evidence being produced as may from
time to time properly be required by the Directors, elect either to be
registered himself as holder of the share or to have some person nominated
by him registered as thc transferee thereof.

16. The instrument of transfer of a fully paid share shall be executed by

or on behalf of the transferor and in the case of shares which are not fully
paid up, the instrument of transfer shall in addition be executed by or on
behatlf of the transferee. The transferor shall be deemed to remain a holder
of the share until the name of the transferee is entered in the register of
Members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

17. In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a 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 a Member. Regulation
50 of Table A shall be modified accordingly.

18. Proxies may be deposited at the Registered Office of the Company at any
time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting. Regulation 69
of Table A shall be modified accordingly.

19. The word "“fourteen" shall be substituted for the word "thirty" in
Regulation 57 of Table A.

20. At any General Meeting a resolution put to the vote of the Meeting shall
be decided on a show of hands uniess a poll is (before or on the declaration
of the result of the show of hands) demanded by the Chairman or by any Mem-

ber present in person or by proxy. Unless a poll be so demanded a declara-
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Articles 20 to 26

tion by the Chairman that a resolution has on a show of hands been carried
unanimously, or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.
The demand for a poll may be withdrawn.

21. Subject to the provisions of the Statutes, a resolution in writing
signed by all the Members for the time being entitled to receive notice

of and to attend and vote at General Meetings (or being corporations by
their duly authorised representatives) shall be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened
and held. Any such resolution in writing may consist of two or more docu-
ments in 1ike form each signed by one or more of such Members.

DIRECTORS

22. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 21 of the Companies
Act 1976.

23. Unless and until otherwise determined by the Company in General Meeting
the number of Directors shall be not less than one. If at any time and from
time to time 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 99 of Table A shall be modified accordingly.

24, A person may be appointed a Director notwithstanding that he has attained
the age of seventy years and no Director shall be liable to vacate office by
reason only of his having attained that or any other age.

25. Any Director may by notice in writing signed by him and deposited with
the Company appoint an alternate and by the i1ike notice revoke such appoint-
ment. Such alternate Director must be cither a Directer of the Company or

a person approved by a majority of the Directors for the time being of the
Company. Every alternate Director snall during the period of his appointment
be entitled to notice of Meetings of Directors and in the absence of the
Director appointing him to attend and vote thereat accordingly, but his
appointment shall immediately cease and determine if and when the Director
appointing him ceases to hold office as Director. One person may act as
alternate Director to more than one Director and while he is so acting shall
be entitled to a separate vote for each Director he is representing and if

he is himself a Director his vote or votes as an alternate Director shall

be in addition to his own vote. Such alternate Director shall not be deemed
to be the agent of the Director whom he represents.

26, A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 64 of the
1980 Act or otherwise) in any contract, transaction or arrangement (whether
or not constitutirig a contract and whether actual or proposed) shall declare
the nature of his interest at a Meeting of the Directors in accordance with
Section 199 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. "
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Articles 27 to 31

27. The office of Director shall be vacated if the Director:-

(a) Resigns his office by writin i -
neqistered OFfice. Y g under his hand left at the

(b) Be found or becomes of unsound mind or becores bankrupt
or compounds with his creditors.

(¢) Becomes for the time being prohibited from being a

Director by reason of any order made under any of the
Statutes.

(d)y 1Is removed from office by a resolution duly passed
under Section 184 of the Act.

28, The Directors may exercise all the powers of the Company to borrow mohey,
whether in excess of *he nominal amount of the share capital of the company
for the time being issued or not, and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof, and to issue debentures,
debenture stock and any other securities whether outright or as @ security
for any debt, 1iability or obligation of the Company or of any third party.

29, The Directors shall manage the business of the Company, and all the
powers of the Company which are not by the Statutes, these Regulations oY
the Regulations of Table A which apply to the Company required to be exer-

cised by the Company in General Meeting shall be exercised by the Direcfors.
DIVIDENDS

30. No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part 111 of the 1980 Act which apply to
+the Company.

SEAL

31, In Regulation 113 of Table A the words "or Dy some other person
appointed by the Directors for the purpose’ shall be-omitted.



Nam \'i\dre s and description of Subscribers

#

y,
Company Bl ector

MARTIN JEFFREY WEBST:
124-128 City Road
London EC1V 2NJ

Coinpany Secretary

Dated the 3rd day of October 1983
Vi*ness to the above Signatu

Simon Fairley
124-128 City Road
London EC1V 2NJ

Registration Assistant
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THE COMPANIES ACTS 1948 TO 1980 Form No. 1

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

# .asedonotl

write in this

binding margin @{
N4

x \‘6\“

Company, pumber, e
Plaase complet 4 %
legibly, preicra:ly 1 ( { .l. .I. ﬂ:! lé) )
In black type, or
bold black lettering Name of Company .
Py
™
« detete i CULTURESTORE \
inappropriate - Limited®
The intended situation of the registered office of the comipany
on incorporation is as stated below
* 124-128 City Road London ECIY. 2N _
If the memorandum is delivered by an agent for the subscribers of
. the memorandum, please mark ‘X' in the box opposite and insert the X
’ agen!'s name and address below
ey \ .
v i imited,
124-128 CIT_Y ROAD, ’
LONDON EC1V 2NJ

It the spaces provided on page 2 are insufficient and use has been made
of coniinuation sheets {see note 1), piease enter in the box opposite
the number of continuation sheets which form part of this statement

Pffese"tm o . For official use
reference (if any): General section Past room
Stanley Davis
{Company Services) Limited
1

124-128 City Road, London EC1V 2N]
' page 1
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The name(s) and particulars of the person who Is, or the persons who are,
3t<:> be the first director or directors of the company are as follows:

Name (note 2) Stantey Harold Davis Business occupation
Company Director
Former name(s) (note3) None Nationality
Address (note4) 124-128 City Road British
\ London EC1V 2NJ Date of birth (where applicable)
| (note B)
Particulars of other directorships (note 5) e

Stanley Davis (Company Services) Limited

=
\ [\

I hereby consent to act as djfegtor d\ the| company named on page 1
Signature i Date  3rd October 1983 | « .

\ ’

The r4me;s) and particulars of the|pergon \7hu lisa 01 the persons who are,
to be the first secretary, or joint sekrefaries, of the company are as follows:

Nar osea7s Martin Jeffre\y/webster

Former name(s}(note 3) None

Address (nctes 487} 154198 £ity Road
London EC1YV 2N

| hereby conseni to acl as seggglary of the cornpany named on page 1

=
Signature Date 3rd October 1983
Signed by or on bghalf o the lsubscribers of the memorandum®
Signature K_[Subscriber] 5age 3T October 1983
Signature [Subscriber] Date 3rd October 1983

S

page 2
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\ CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1771128
\ | hereby certify that
\ CULTU'RESTORE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 187H NOVEMBER 1983

. .
:' :1&'.» ) ‘\‘“ E\'Bﬂs\ pe.a-‘

T‘«E!s e ade ‘x.‘i‘.- A\ :.LJLQIE

an authorised officer
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_be substituted in its place.

. o The Companies Acls 1948.1981
R@%@E@@@Eﬁ. Compan:f Limited by Shares
of

CULTURESTORE LIMITED

Atan EXTRAORDINARY GENERAL MEETING of the above named
Company duly convened and held at 124-128 City Road,

London EC1V 2NJ on 28th November 1983

the subjoined SPECIAL RESOLUTION was duly passed, viz:

]
Resolution
: (Fﬂ . . -
; CN : Ny
. THAT the existing Clause 3 {A) of the Memorandum of Associa\tion R

of the Cdmpany be deleted, and that the attached Clause 3 {A) I i

S.H.Davis
Director.

Company No. 1771128 7

StanleyDavis(Company Services) Limited

NamtPan, 124+128 City Road, London ECIV 2N]
(~8 Telephone 01-250 3380 Telex 21087-DAVIS G

WY  LDEEoxNo2H

TPS 0624
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1A

Eiu The objects for which the Company is established are:-

(A)

To carry on the business of dealers in articles of clothing, fashion
goods and accessories of all kinds, costume and other jewellery, fancy
goods and souvenirs of all kinds; to carry on the wholesale and
retail business of manufacturers, importers and exporters of clothing
of every description; cash and credit dealers of and in ladies',
gentlemens' and childrens' clothing; general drapers, haberdashers,
hatters, milliners, dressmakers, tailors, furriers, lingerie makers,
corset makers, lacemen, boot and shoe manufacturers, dyers and
cleaners, hosiers, giovers, general outfitters and warehousemen and

to manufacture, trade in, repair, alter and exchange, let on hire,
jmport and export and otherwise deal in all kinds of articles and
things ancillary to or which may he required for the purpose of any

of the said businesses or which may seem capable of being profitably
dealt with in connection with any of the said businesses; and to
enter into contracts and other arrangements of all kinds with persons .
having dealings with the Company on such terms and for such periods

of time as the Company may from time to time determine, on a commission

or fee basis or otherwise. :
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M@M@Eﬂﬂd}lm The Compapie_s Bets 1948 to 1981
@f ASSOCia‘ﬁlon Company Limited by Sharec
of

CULTURESTORE LIMITED

(As amended by Special Resolution passed 28th November 1983)
STy A S SR

1. the name of the Company is Culturestore Limited.

T L SN M PR A

L M RRY

2. The Registerad Office of the Company will be situate in England

:3. The objects for which the Company is established are:-

(A) To carry on the business of dealers in articles of clothing, fashion
goods and accessories of all kinds, costume and other jewellery, fancy
goods and souvenirs of all kinds; to carry on the wholesale and
retail business of manufacturers, importers and exporters of clothing
of every description; cash and credit dealers of and in ladiec’',
gentlemens' and childrens' clothing; general drapers, haberdashers,
hatters, milliners, dressmakers, tailors, furriers, lingerie makers,
corset makers, lacemen, boot and shoe manufacturers, dyers and
cleaners, hosiers, glovers, general outfitters and warehousemen and
to manufacture, trade in, repair, alter and exchange, let on hire, "
import and export and otherwise deal in ali kinds of articles and
things ancillary to or which may be required for the purpose of any
of the said businesses or which may seem capable of being profitably
dealt with in connection with any of the said businesses; and to
enter into contracts and other arrangements of all kinds with persons
having dealings with the Company on such terms and for such periods
of time as the Company may from time to time determine, on 2 commission
or fee basis or otherwise. , g .




(B)

(€)

(D)

(F)

(6)

(H)

Clauses 3(B) to (H)

To_cqrry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously carried on
by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, hold
for any estate or interest, any land, buildings, easements,
rights, privileges, concessions, patents, patent rights, Yicences,
secret processes, machinery, piant, stock-in-trade and any rea?t
or personal property of any kind necessary or converient for the
purposes of or in connection with the Company's business.

To erect, alter or maintain any buildings, plant and machinery
necessary or convenient for the Company's business and to con-
tribute to or subsidise the erection, construction and msintenance.
of any of the above. ”

To acquire by subscription or otherwise and hold, sell, 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, Debenture Stock and other Securities of any kind guaran-
teed by any Government or Authority, Municipal, Loca, or otherwise,
whether at home or abroad, and to subscribe for the same ejther
conditionally or otherwise and o guarantee the subscription thereof
and to exercise and enforce all rights and powers conferred by the
ownership thereof.

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

To guarantee support and/or secure either with or without considera-
tion the payment of any debentures, debenture stock, bonds, mort- ]
gages, charges, obligations, interest, dividends, securities, monies
or shares or the performance of contracts or engagements of any
company or person and in particular (but without prejudice to the
generality of the foregoing) of any company which is, for the time
being the company's holding company as defined by Section 154 of

the Companies Act 1948 or another subsidiary, as defined by the said
section of the company's holding company or otherwise associated
with the company in business and to give indemnities and guarantees
of all kinds and by way of security as aforesaid either with or
without consideration to mortgage and charge the undertaking and all
Or any of the real and personal property and assets present or
future, to issue debentures and debenture stock and collateral or
further to secure any securities of the company by a Trust Deed or
other assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

To Tend money with or without security, and to invest money of the
company upon such terms as the Company may approve, and to guaran-
tee the dividends, interest and capital of the shares, stocks or
securities of any company of or in which this company is a member
or is otherwise interested, and generally as the Directors think
fit.



(d)

{L)

(M)

(M)

(0)

(Q)

Clauses 3(I) to (Q)

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

To take part in the formation, management, supervision or control
of the business or operation of any Company or undertaking and for
that purpose to appoint and remunerate any Directors, Accountants,
Consultants, experts or agents.

To employ experts, consultants and valuers to investigate and
examine into the condition, prospects, value, character and cir-
cumstances 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 Company whose objects shall include the acquisition or taking
over of all or any of the assets or liabilities of this Company or
the promotion of which shall be in any manner calculated to advance
directly or indirectly the objects or the interests of this Company
and to acquire, hold, dispose of shares, stocks or securities issued
by or any other obligations of any such company. :

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

To invest and deal with the monies of the Company not immediate1y
required for the purposes of the business 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 fully or partly paid up shares, with or without preferred

or deferred or special rights or restrictions in respect of divi- »
dend repayment of capital, voting or otherwise, or by 2ny securities e
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 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 the 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 debenturas or )
mortgages or other securities of any company or corporation or .
partly in one mode and partly in another, and generally .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 amal-
gamate with or enter into any partnership or arrangement for sharing
profits, union of interests, reciprocal concession oy co-operation
with any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to benefit



Clauses 3(R) to 3(X)

this Company,

(R)

(8)

(T)

(U)

(V)

(W)

(X)

Te purchase or otherwise acquire, take over and undertake all
or any part of the business, property, 1iabilities and trans-
actions of any person, firm or company carrying on any business
the carrying on of which is calculated to benefit this Company
or to advance its interests, or possessed of property suitable
Tor the purposes of tne Company.

To sell, improve, manage, develop, turn to accuunt, 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 ithe undertaking and all or any of the property
and assets for the time being of the Company for such consideration
as the Company may think fit.

To provide for the welfare of persons employed or formeriy employed
by the Company and to grant pensions, allowances, gratuities and
bonuses to officevs or ex-officers, employees or ex-employees of

the Company or its predecessors in business or the dependants of
such persons and to establish and maintain or concur in maintaining
trusts, funds or schemes, (whether contributory or non-contributory),
with a view to providing pensions or other funds for any such per-
sons as aforesaid or their dependants.

To subscribe to or otherwise aid the establishment and support of,
any schools and any educational, scientific, literary, religious

or charitable institutions or trade societies, whether such in-
stitutions or societies be solely connected with the business carried
on by the Company or its predecessors in business or not, and to ‘

~ipstitute and maintain any club or other establishment.

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

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,

To do all such other things as are incidental to or which the Com-
pany may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall 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-clause, 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.

SR - -
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Clauses 4 to 5

4, The liability of the members is Timited.

5. The Share Capital of the Company is £1000 divided into 1000 Ordinary
Shares of £1 each.
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We, the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into a f“ompany 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, sddresses and description of Subscribers Number of Shares taken
* by each Subscriber
;
STANLEY HARO LD DAVIS ONE

124-128 City Road
London ECiv 2NJ

-Company Director

SMARTIN JEFFREY WEBSTER | ONE
.124-.128 City Road
lendon EC1V 2nJ ‘ Sy

Company Secretary

Dated the 3rd day of October 1983
Witness 1o the above Signatures:

Simon Fairley
124-128 City Road
London EC1V 2Ny

Registration Assistant

B
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Articles of
Association Company Limited by Shares

of

CULTURESTORE LIMITED

PRELIMINARY

@. Subject'as herejnafter provided the Regulations contained or incorporated
in Table A in the First Schedule to the Act (such Table being hereinafter
called "Table A") shall apply te the Company.

2. Regulations 3, 11, 22, 24, 30, 88, 71, 73A, 79, 80, B4(2), 84(4) and 88
to 94 (inclusive)} of Table A shall not apply to the Company, but the Regu-
lations hereinafter contained together with the remaining Regulations of
Table A shall, subject to the modifications hereinafter expressed, constitute
the vegulations of the Company.

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

enactment.

PRIVATE COMPANY

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

(a) No shares in or debentures ¢f 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, (wheiher
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 45(2) and
55 of the Act shall apply for the purposes of this Reguiation as they

apply for the purposes of the Act.
INTERPRETATION

5. 1In Regulation 1 of Table A between the words "regulations" and “"the Act"
the words “and in any articles adopting in whole or in part the same" shall

be inserted.

6. In these Regulations i~

The Statutes means A11 those Acts which by virtue of Section
119(2) of the Companies Act 1981 may together
be cited as The Companies Acts 1948 to 1981;

The Act means The Companies Act 1948;
The 1980 Act means The Companies Act 1980;
The 1981 Act means The Companies Act 1981,



Articles 7 to 8

SHARES

7. Subject to the provisions of the next following Regulation the Directors
are authorised for the purposes of Section 14 of the 1980 Act to exercise the
power of the Comgany to allot shares to the amount of the authorised but un-
issued share capital of the Company for the time being and the Directors may
allot grant opticns over or otherwise dispose of such shares to such persons
on such terms and in such manner as they think fit provided always that:-

{i) Save as provided in sub-paragraph (if) of this Regulation the
autharity given in this Requlation to the Directors to exercise the
power of the Company to allot shar.s shall expire five years after
the date of incorporation of the Company. -

(i1) The Members in General Meeting may by Ordinary Resolution:-

(a) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years;
but such resolution must state (or restate) the amount of
shares which may be allotted under such authority or re-
newed authority or as the case may be, the amount remaining
to be allotted thereunder, and must specify the date on which
the authority or renewed authority will expire;

(b) revoke or vary any such authority (or renewed authority).

(iii) Notwithstanding the provisions of sub-clauses (i) and (ii) 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 pursuance of such an offer or agreement the Directors may ailot
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
securities into shares, but shall not include any reference to the allotment

of shares pursuant to such a right.

. accordance with sub-section (9) of Section 17 of the 1980 Act sub-
Eectiég (1) (6) and (7) of Section 17 of the 1980 Act are excluded from
applying to the Company. Any shares for the time being unissued shall be
offered to the Members in proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company shall by
Special Resolution otherwise direct. Such offer shall be made by written
notice specifying the number of shares offered and specifying a period (not
being Tess than fourteen days) within which the offer, if not accepted, will
lapse and determine. After the expiration of that period, or on the receipt
of an intimation in writing from the offeree that he declines to accept the
shares so offered, the Directors may in accordance with the provisions &f
these Regulations allot grant options over or otherwise dispose of the same
to such persons on such terins and in cuch manner as they think most benefi-
cial to the Company. The Directors niay in 1ike manner and subject as afore-
said allot any such new or original shares‘wh1ch by reason of the proportion
borne by them to the number of persons entitled to any such offer as afore-



Articles 8 to 14(b)

said or by reason of any other difficulty i ioni
- - . y in apportioning the same cannof
in the view of the Diractors eventually be offered in the manner aforesaid.

9. The proviso to Regulation 15 of Table A shall not apply to the Company.

10. Subject to Part III of the 1981 Act, and tc Regulation 14, the Company
may purchase its own shares (including redeemable shares) whether out of
d?str1butab1g profits or the proceeds of a fresh issue of shares or other-
wise, but this Regulation shall have n¢ effect until the relevant provisions
of that Part of that Act shall have come into force.

11. Subugct to Part III of the 1981 Act, any shares may, with the sanction
of an ordinary Resolution, be issued on the terms that they are or at ithe
option of ?he Company or the shareholder are liable, to be redeemed on such
terms and in such manner as the Company beiure the issue of the shares may
by special resolution agree, and whether out of distributable profits or the
procreds of a fresh issue of shares or otherwise, but this Regulation shall
have no effect until the relevant provisions of that Part of that Act shall
have come into force.

12. Subject to Part IlI of the 1981 Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition of shares
made or to be made in the Company or its holding company.

LIEN

13. The lien conferred by Regulation 11 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 Tiability to the Company whether he be the sole
holder thereof or one of two or more joint holders. The Company shall have
a first and paramount lien on every share (not being fully paid) for all
moneys (whether presently payable or not) called or payatle at a fixed time
in respect of that share and the Company shall also have a first and para-
mount lien on all shares {inciuding fully paid shares) registered in the
name of any person indebted or under 1iability to the Company whether he be
the sole holder thereof or onz 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 for the
provisions of this Regulation. The Company's 1ien, if any, on a share shall

extend to all dividends payablie thereupon.

TRANSFER OF SHARES

14. (a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to Regu-
lation 10 unless and until the rights of pre-emption hereinafter con-

ferred shall have been exhausted.

ember proposing to transfer any share or beneficial owner-
gﬁ%p ogng Ehare (Eerginafter called "the vendor") shall give notice in
writing (hereinafter called a "transfer notice") to ths Company of such
proposal. That transfer notice shall specify the sum -nich in the ven-
dor'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



Article 14 (b) to (9)

10t3 at the discretion of the Directors to the Members (other than the
zﬁn or), at that price save that if the Directors do not accept that

he sum specified by the vendor constitutes the fair price of the said
shares they shall instru~t the Auditors of the Company (who shall act

as gxperts anq not as arbitrators so that any provision of Taw or
statute relating to arbitration shall not apply) to eertify by certifi-
gate in wr1§1pg (hereinafter called "a certificate of value") the value
in_their opinion of the said shares as between a wiiling seller and a
w1111qg buyer, and in such 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,

(c) If the Auditors are instructed to certify the fair value as afore-
sa1d_the Company shall, as soon as it receives the certificate of value.
fgrqnsh a copy thereof to the vendor. The cost of obtaining the cer-
tificate of value 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 certifi-
cate of value) the Company shall forthwith by notice in writing (here-
inafter called 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 21 days of
the date of despatch of the offer notice (which date shall be specified
therein) for such maximum number of the sa;d shares (being all or any

thereof) as he shall specify in such application.

(e} If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the
sajd 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 appiicant Member shail be obliged to take
more than the maximum number of shares specified by him as aforesaid.
1f any shares shall not be capable without subqivjsion of being allo-
cated to the Members in proportion to their existing holdings, the

same shall be allocated to the applicant Members, or some of them, in
such proportions or in such manner as may be dgterm1ned by lots drawn
in regard thereto and the lots shall be drawn in such manner as the

Directors think fit.

The Company shall forthwith give notice of such allocations
%Egreingfter ga1{ed an "alijocation notice") to the vendor and to the
Members to whom the said shares_have been.a110ca?ed and shall specify
in that allocation notice the place and time (being not earlier than
14 and not later than 28 days after the date of the despatch of the
allocation notice, which shall be specified therein) at which the sale
of the said shares SO allocated shall be completed.

all be bound (upon payment of the_pugchase pri?e

i t thereof) to transfer the shares comprise in an allo-
ﬂgiigg Egigﬁg to the p&rchasing Members named therein at the place and
time therein specified; and if in any case the vendor after having

The vendor sh



Articles 14{g) to 20

become bound as aforesaid makes default in transferring any shares
the Company may receive the purchase price on his beha?f, znd may
authorise some person to execute a transfer of such shares in favour
of the purchasing Member. The receipt of the Company for the pur-
chase price shall be & 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

2] days referred to in paragraph (e) of this Regulation the vendor
shall bg 2t 11bgrty subject nevertheless to the provisions of para-
graph (i) of this Regulation to transfer to any person (including,

bu? subject to Regulation 10, the Company) and at any price (not

being less than the price fixed under paragraph (b) of this Regulation)
an{_of the said shares not allocated by the Directors in an allocation
notice.

(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.

15. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member may, upon such evidence being produced as may from
time to time properly be required by the Directors, elect either to be
registered himself as holder of the share or %o have some person nominated
by him registered as the transferee thereof. ’

16. The instrument of transfer of a fully paid share shall be executed by

or on behalf of the transferor and in the case of shares which are not fully
paid up, the instrument of transfer shall in addition be executed by or on
behalf of the transferee. The transferor shall be deemad to remain a holder
of the share until the name of the transferee is entered in the register  of

Members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

17. 1In every notice convening a General Meeting of the Company‘there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitied to appoint a proxy to attend and on a poll vote
instead of him and that such proxy need not also be a Member. Regulation
50 of Table A shall be modified a.cordingly.

18. Proxies may be deposited at the Registered Office of the Company at any
time before theytime o? the Meeting for which they are to be used uniess
otherwise specified in the notice convening such Meeting.  Regulation 69

of Table A shall be modified accordingly.

19. The word "fourteen’ shall be substituted for the word "thirty" in
Regulation 57 of Table A,

Meeting a resolution put to the vote of the Meeting shall
gg‘deﬁ?dzgyoﬁegegﬁ;w of hagds unless a poll is (before or on the declaration
of the result of the show of hands) demanded by the Chairman or by any Mem-
ber present in person or by proxy. Unless a poll be so demanded a declara-
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tion by the Chairman that a resolution has on a show of hands been carried
unanimously, or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings of the Company
shall pg conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution,
The demand for a poll may be withdrawn.

2]. Subject to the provisions of the Statutes, a resolution in writing
signed by all the Members for the time being entitled to receive notice

of and to attend and vote at General Meetings (or being corporations by
their duly authorised representatives) shall be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened
and held.  Any such resolution in writing may consist of two or .more docu-
ments in like form each signed by one or more of such Members,

DIRECTORS

22. The first Director or Directors of the Company - shall Ee the person or
Eegs$g§6named in the statement delivered under Section ?1 of the Companies
c . 4

23. Unless and until otherwise determined by the Company in General Meeting

the number of Directors shall be not less than one. If at any time and from

time to time 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 99 of Table A shall be modified accordingly. . >

24, A person may be appointed a Director notwithstanding that he has attained
the age of seventy years and no Director shall be liable to vacate office by
reason only of his having attained that or any other age. :

25. Any Director may by notice in writing signed by him and deposited with
the Company appoint an alternate and by the 1ike notice revoke such appoint-
ment.  Such alternate Director must be either a Director of the Company or

a person approved by a majority of the Directors for the time being of the
Company.  Every altarnate Director zhall during the period of his appointment
be entitled to notice of Meetings of Directors and in the absence of the 9
Director appointing him to attend and vote thereat accordingly, but his
appointment shall immediately cease and determine if and when the Director
appointing him ceases to hold office as Director. One person may act as
alternate Director to more than one Director and while he is so acting shall
be entitled to a separate vote for each Director he is representing and if

he is himself a Director his vote or votes as an alternate Director shall

be in addition to his own vote. Such alternate Director shall not be deemed

to be the agent of the Director whom he represents.

-

26. A Director who is in any way either directly or indirectly interested
{whether through persons connected with hiin as defined in section 64 of the

1980 Act or otherwise) in any contract, transaction or arrangement (whether

or not constituting a contract and whether actual or proposed) shall declare
the nature of his interest at a Meeting of the Directors in accordance with
Section 199 of the Act. Subject to such disclesure 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,
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27. The office of Director shall be vacated 4f the Director:-

(a)  Resigns his office by writing under his hand left at the
Registered Office.

(b) Be found or begomes of unsound mind or becomes bankrupt
or compounds with his creditors,

{c) Becomes for the time being prohibited from being a
g%rgcgor by reason of any order made under any of the
atutes.

(d) Is removed from office by a resolution duly passed
under Section 184 of the Act.

28. The Directers may exercise all the powers of the Company to borrow money,

whether in excess of the nominal amount of the share capitat of the company
fur the time being issued or not, and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof, and to issue debentures,
debenture stock and any other securities whether outright or as a security
for any debt, 1iability or obligation of the Company or of any third party.

29. The Directors shall manage the business of the Company, and all the
powers of the Company which are not by the Statutes, these Regulations or
the Regulatiens of Table A which apply to the Company required to be exer-

cised by the Company in General Meeting shall be exercised by the Directors.

DIVIDENDS

30. No dividenﬁ or interim dividend shall be paid otherwise than in
“accordance with the provisions of Part III of the 1980 Act which apply to

the Company.

SEAL

31. In Regulation 113 of Table A the words "or by some other person
appointed by the Directors for the purpose" shall be omitted.



Names, addresses and description of Subs. . *

STANLEY HAROLD DAVIS
: 124-128 City Road
London EC1V 2NJ

Company Director

MAH;I'IN JEFFREY WEBSTER
124-128 City Road
London EC1V 2NJ

Company Secretary

Dated the 3rd day of October 1983
Witness to the above Signatures:

Simon Fairley
124-128 City Road
London EC1V 2NJ

, Registration Assistant

gt



Form No 2
Y CONMPARIES ACTS 1948 TG 1876 i

Motice of accounting roferance date

Pursuant to section 2(1) of the Companies Act 1876

Plousu do not

write tn this )
binding margin  To the Registrar of Companies For official uss Company number
r=T3737
Y Forfid /77HAE
Name of company e

Plllu Cumplﬁlg | w R NN A T T
:nnbilb!y;‘pmiaubly CelLTRE STORE
n black typa, of ' P
bold block lettesing] ] Limited*
*deleta if hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act

inappropriate ]
1976 that the accounting reference date on which the company's uccounting reference period

is to be treated as coming to an end in each successive year is as shown below:

imporiant

The aceounting .
roference date
to bo entered Please mark X in the box below if a public company
alongside . )

should be : ) | |
completed as -Day Month. v

inthe following Lap=
evamples: 3 0 O(f

31 March
Day Month

3t Docamber
Day Month

Signed AN [Director][Secretary]t Date (){28 ' K(L

- ; I
Presentor's name, address and For official use !
1eference (it any): Gnneral section | P

StanleyDavis(CorppanyServices) Limited

Py International Company Ragiratens and Scarchey

)

W\ 124~ 126 Clty Road Londo ECIV 2N] D e
L3 01-250 3350 Telex 21957-DAVIS G e

‘N‘" LDE o No. 274




Form Ko, 3a

'"ltt,? THE GOMPANIES ACTS 1948 TO 1976

e .
g Notice of new accounting reference

i date given after the end of an accounting
reference period

Pursuant to section 3(2) of the Companies Act 1976

Lo
T

Pipase donot cee
write in this
binding margin

M

Pleiabse complate To the Registrar of Companies rFE)EE)lilcifz_l _u_s.f.: Company number
legibly, preferabl . : 1
inblacktype, ¢r y i____:___[_d'g__: * I ki '\j l ‘ Ag *
bold biack lettaringName of compary -
-
deleto LU E SFHE
inappropriate ‘ Limitéjd"‘
Noie hereby gives you notice in accordance with seclion 3(2) of the Companies Act 1976 that the company's
Please read new accounting reference date on which the previous accounting reference period and each
notes t105 subsequent accounting reference period ol the company is to be treated as coming, or as having

ovarleaibefore  ~ome, (o an end is as shown below:

compipling this
form
Day Month

KIVAVE-S

K
i

) <
‘dele'c as The previous accounting reference penod of the company is to be treated as [shovtemed) [extended]
appropriate and [is-t todlasha me o [will come to an end] ¥ on
Day Month Year

B[/} 11{1{9& |

’
~ sdetateas The company is a {subsidiary] [holdingcampany]y of 2 U&LM) . /QCM /7_/___\

appropriate

company number.2Z BOosBYVR X~

the accounting reference date of whichis L?/I//Z
J fdelete as N )

appropriate Signed %L,% [Director] [Socretary]§ Dale i S NOV &‘g“

Vv
Presentor's name, address and
reference (if any): forofficial use

Genoral section Postroom
L

b A . .
¢ StanieyDavis(CompanyServices) Limited X -
L e o CLASS) DAT

= s
W, 124-128 City Road, London ECIV 2N 15 JAKTES
(3 Folephoue 0l-550 3350 Telex D DAVIS & * )
LDF Box No.2H PAND) '.r\*
lai 2™ e

2w T e e T mt. -



Department of Trade ond Industry

COMPANIES REGISTRATION OFFICE Tel: Cardiff (0222) 380002
Companies House Crown Way

CARDIFF CF4 3UZ

Plsase address any reply to the Registrar

CULTURESTORE LIMITED quoting referance DEFE 1771128
PROTON HSE
4 COBURG RD 19 JULY 1988

LOKDON N22 &ud Gazetie Deate

COMPANIES ACT 1985
CULTURESTORE LIMITED

in pursuance of section 652 of the Companies Act 1985 the Registrar of Companles gives
NOTICE that at the expiration of three months from the date of this Notice the name of your
company will, unless cause is shown to the contrary, be struck off the reglster and the company

will be dissolved.

@ F M Frser

P F McKEEVER
for Registrar

257

FILE COPY

HDB602



Pisase do not
write in this
margin

Please compiate
legibly, prefarably
in blatk type, ot
bold block lsttering

* insent fuli name
of company

Note

Detuils of day and
month in 2,3 and
4 should be the
sama.

Please read notes
1 to 5 overleaf
before compieting
this form,

1 delete as
appropriate

1 [nsert
Director,
Sacralary,
Raceiver,
Administrator,
Administrotive
Recclver or
Roceiver
{Scotland} as
appropriate

COMPANIES FORM No, 225(1)

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

Pursuant to section 225(1} of the Companies Act 1885
as inserted by section 3 of the Companies Act 1988

To the Registrar of Companies Company numbar
Address overleaf - Note 6
¢ ) ! Oyt vy}

-t
.

Name of company

s CuLTueestone  Lwsar Sy

2. gives notice that the company’s new accaounting reference
date on which the current accounting reference period Day Manth
and each subsequent accounting reference period of ' ' r
the company Is to be treated as coming, or as having D% L o2,
come, to an end is : : h

. . Day Month Year

3. The current accounting refarence period of the company . ' , ' . " :
is to be treated as [shoriened](extended]t and [is-to-be~ t ' ' ' 1 ' |

teeated as having come.to.an-end]fwill come to an end]t on 2.0% 02 1919 14

.

if this notice states that tha current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (o} in the secund part of saction 225{4} of the
Companles Act 1985, the following statement should be complated:

The company is & [subsidiary]{parent]t undertaking of

b

, company number

the accounting roference date of which is .

5. 1f this notice is being given oy a8 company which I1s subject (o an administrativn order aad thls notice
states that the currant accounting referance perlod of the company Is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the sacond part of saction 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration or as made in relation to the company on
and it Is st "
6. Signed | —7 o~ Cesignationt Qa«,ﬁayfg Date ,c%/é) - e
, A
Presentor’s name address For official use
telephone number and reference {if any): jD.E8. Post room

ey -

E'\ P

s




