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THE COMPANAES ACT 1985
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MEMORANDUM OF ASSOCIATION
oF

SYMPHONY GLOBAL LIMITED

The Company's name is SYMPHONY GLOBAL LIMITED
The Company's Registered Office is to be situated in Qngland and Wales.
The Company's objects are:-

To undertake and provide management, administration |and consu&tancy
services of all kinds and to enter into, assist or| participate in
industriat, financial, commercial, mercantile and other transactlons,
undertakings and businesses; to collect and circulate -statistics,
facts, reports, statements, articles and other information in any way
relating to or affecting industry or commerce and to undertake ‘ the’
office of and act as trustee, executor, administrator] manager, |agent
or attorney of or for any such persons, firms or companies and
generally to undertake, perform and discharge any trusts or Itrust
agency business and any office of confidence; to carryjon all or any of
the businesses of personnel and business consultants and to advise on
problems relating to the administration and organisation of trade,
industry or business and the means and methods |for extending,
developing and improving all types of businesses or industries and all
systems or processes relating to the production, storage, distribution,
marketing and sale of goods, to engage in research, |nvestlgat ons,
evaluations and experimental work of every descriptio
the wuses of materials and the application of
manufacturing processes to materials; to carry on busi

|ndustr|al or
S5 as supp iers

of staff for permanent or temporary employment and to| establisl and
maintain an employment agency.
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in relation to -



(B) To carry on any other trade or business which may seem td the
Company capable of being conveniently carried on in connection witH the
I”ﬂcts specified in Sub-Clause. (A) hereof or calculated dlrectl or
m irectly to enhance the value of or render profitable any!of the property
or rights of the Company.

and hold for any estate or interest any lands, buildings, easements, hts
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal roperty of| any
kind necessary or convenient for the purposes of or in connection w1t the
Caompany's business or any branch or department thereof.

(C) To purchase, take on lease or in exchange, hire or o{erwnse acquire

railways, tramways, sidings br:dges, reservoirs, shops, stpbres, factoties,
buildings, works, plant and machinery necessary or convenient for |the
Company's business, and to contribute to or subsidisel the erecton
construction and maintenance of any of the above

(D) To erect, construct, lay down, enlarge, alter and maur}am any ro§ds

(E} To borrow or.raise or secure the payment of money in such matner
as the Company shall think fit for the purposes of or in connection with!the
Company's business, and for the purposes of or in connection with!the
borrowing or raising of money by the Company to become a member of lany
building society.

(F) For the purposes of or in connection with the bpusiness of lthe
Company to mortgage and charge the undertaking and all or gny of the real
and personal property and assets, present and future, and all or any of
the uncalled capital for the time being of the Company, and (to issue at jpar
or at a premium or discount, and for such consideration| and with and
subject to such rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or redeemabl:aj or
repayable, and collaterally or further to secure any securities of ithe
Company by a trust deed or other assurances. To issue apd deposit lany
securities which the Company has power to issue by way bf mortgagd to
secure any sum less than the nominal amount of such securjities, and also
by way of security fér the performance of any contracts orf obligations| of
the Company or of its: customers or other persons or corp rations having
dealings with the Company, or in whose businesses. or ur*ertakings. fthe
Company is mterested whether dlrectly or indirectly.

(G) To receive money on deposit or loan upon such terms ak the Compény
may approve.

(H) To lend money to any company, firm or person and to glve all kmds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for givipg any such
guarantee, and whether or not such- guarantee is given in cpnnection with
or pursuant to the attainment of the objects herein stated| to guarantee
either by personal covenant or by mortgaging or charging all or any part
of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with a}ny
premium) of and dividends or interest on any debenture, stogks, shares |or
other securities of any company, firm or person and in particular {but
without limiting the generality of the foregoing) -any company which is for
the time being the Company's Holding or Subsidiary company or otherwise
associated with the Company in business. ,




And it is hereby declared that, save as otherwise expressly prowded each
47 the paragraphs of this Clause shall be regarded as pecifying s&aparate
and independent objects and accordingly shall not be in janywise limjted by
reference to or inference from any other paragraph or] the name of the
Company and the provisions of each such paragraph shall, s!'-.we as
aforesaid, be carried out in as full and ample a manner and construed in as
wide a sense as if each lof the paragraphs defined the objects of a séparate

and distinct company.
4. The liability of the Members is limited.
|

S.Ch The Company's shar;a capital is £100 divided into 100 shares |of £1
each.




be formed into a Company pursuant to this Memorandum; and w
agree to take the number of Shares shown opposite odur respective
names, ‘

We, the Subscribers to this Memorandum of Associat%n, wish toei

Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscriber
ROY C. KEEN, One

Temple Chambers,
Temple Avenue,
London ECH#Y OHP.

NIGEL L. BLOOD, One
Tempie Chambers,
Temple Avenue,

London EC4Y OHP.

Total Shares taken Two

Dated the 1st day of February, 1989.

Witness to the above Signatures:-

J.JEREMY A. COWDRY,
Tempie Chambers,
Temple Avenue,
London EC4Y OHP.
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A PRIVATE COMPANY LIMIJTED BY SHARES
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ARTICLES OF ASSOCIATION
]
OF i

SYMPHONY GLOBAL LIMITED

\
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1
PRELIMINAR:Y

1. The Regulations contained in Tahle A in the| Schedule [to the
Companies (Tables A to F) Regulations 1985 as amended by the Companles
(Tables A to F) (Amendment) Regulations 1985 (such Table| being
hereinafter referred to as "Table A"} shall apply to the Company save in so
far as they are excluded or varied hereby: that is to say, Clauses 8jand 64
of Table A shall not apply to the Company; and in additipn to the reinaining
Clauses of Table A, as varied hereby, the foiwowing shall be the Articles of
Association of the Company.,

SHARES
contro! of the Directors and the Directors may allot, grant options o er, or

otherwise deal with or dispose of the same to such person= and genen‘ally on
such terms and in such manner as they think fit.

2. (A) Subject to Sub-Article (B) hereof all Shares ishali be undetr the

the purposes of Section 80 of the Act to allot relevant seturities [as efined
in Section 80 of the Act) provided that the aggregate nominal valiue ¢f such
securities allotted pursuant to this authority shall not exceed the ambunt of
the authorised share capital with which the Company i incorporat of; and
that this authority shall expire on the fifth anniversary of the lncor Joration
of the Company unless varied or revoked or renewed by the Company in

(B} The Directors are generally and unconditlm{lly authorised for
General Meeting.

this Article to make at any time before the expiry of such authorjty any
offer or agreement which will or may require relever® securities
atlotted after the expiry of such authority.

(C) The Directors shall be entitied under the authority confe‘red by

to be

(D) In accordance with Section 91 of the Act,; Section 89 1] and
Section 90(1) to (6) of the Act shall not apply to any |allotment ofi equity
securities (as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount (len on every Share
(whether or not it is a fully paid Share} for all moneys | (whether presently
payable ar not) called or payable at a fixed time in respect of thai Share
and the Company shail also have a first and paramount lien on all) Shares
{whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more Joint holders for all imoneys
presently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provislons of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable In respect thereof.




GENERAL MEETINGS

4. A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to he transacted: and
Clause 38 of Table A shall be modified accordingly.

5, All buslness shall be deemed special that is transacted pt an
Extraordinary General Meeting, and also all that is transadcted at an Annual
General Meeting, with the exception of declaring ia dwtdend the
consideration of the accounts, balance sheets, and the reports the
Directors and Auditors, the election of Directors in the place 01"r those

retiring and the appointment of, and the fixing of the remuneration of, the
Auditors,

6. Ciause 41 of Table A shall be read and construed as if the last
sentence ended with the words", and if at the ad}ourne Meeting a quorum
is not present within half an hour from the time appomte for the Meeting,
the Meeting shall be dissolved".

DIRECTORS

determine, there shall not be any limitation as to the number of D:rectors.
If and so long as there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles! or Table A; and
Clause 89 of Table A shall be modified accordingly.

7. Unless and until the Company in General Meeti”i shall otherwise

8. If the resotution or instrument by which a Director is appomtl@d 50
provides, he shall be a Permanent Director and not subject to rettreme t by
rotation; and Clauses 73 to 75 (inclusive) of Table A shallj not apply t any
~ Permanent Director,

money, and to mortgage or charge its undertaking, property, and untalled
capitai, or any~-part thereof, and to issue Debentures, Debenture Stock,
and other securities whether outright or as security for any debt, llaballty

8. The Directors may exercise all the powers of the C?mpany to b rrow
or obligation of the Company or of any third party.

contract or arrangement in which he is interested or wupon any matter
arising thereout, and if he shall so vote his vote shall b
shall be reckoned in estimating a quorum when any
arrangement is under consideration; and Clause %4 of
modified accordingly.

counted a d he
uch contra t or

16. A Director may vote as a Director on any resolutioh concerning any
able A shall be

INDEMNITY

11. Subject to the provisions of the Act and in addition to such indemnity
as is contained in Clause 118 of Table A, every Director, jofficer or official
of the Company shall be entitled to be indemnified out of the assets df the
Company against all losses or liabilities incurred by hinr' In or about the
execution and discharge of the duties of his office.

TRANSFER OF SHARES

assigning any reason therefor, decline to register any|transfer of any
Share, whether or not it is a fully paid Share; and Clause 24 of Table

12, The Directors may, in their absolute discreticL and without
shalf be modified accordingly.




|
NAMES AND ADDRESSES OF SUBSCRiBE‘é{
l

ROY C. KEEN,
Temple Chambers,
Temple Avenue,
London EC%Y OHP.

i‘RFQ,\; g w
NIGEL L. BG@‘U,

Temple Chambers,
Temple Avenus,

. Londaon ECH{Y OHP.

Dated the tst day of February, 1989,

Witness to the above Signatures:-

L. ERES - coDRY,

Temple Chambers,
Temple Avenue,
lLondon EC4Y OHP,




