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THE COMPAMNIES ACTS 1948 TO 1976

Declaration of compliance with the
requiremen?s of the Companies Acts 1048 to 1976
on application for registration of a company

Pursuant to section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

Please donol
wrile in this
vinding margin

Y

Company number m

Please complete e niaae)
legibly, preferably ! ! i !
in black type, or Y SRS S

bold black lettering Name of Company L3 R XY

& ‘ - |
+ delolof GG ARS ol auet T R e Y /s
/ .
inappropriale Fd Limited*

1 Michael John Hope,
of 39, Ccity Road,

London, EC1Y 2DE

do solemnly and sincerely declare thatlam

i person named as Secretary of the Company

whether you are
a Sotlicitor of

in the statement delivered under section 21 of the Companies Act 1976

the Suprems b &

Court {orin of GJE&C::R(—L S ad Qo =T Co A A CErTORS £

Scotiand 'a

Solicitor'} g Limited™*

engaged inthe
formation of the
company, or

a person named
as director or
secretary of the
company inthe
statement
delivered under
section 21 of the
Companies Act
1976

and that ail the requirements of the Companies Acts 1948 to 1976

in respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.

And | 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 30, City Road,

4
London EC1Y 2DE &
= Lo
)  h AT
T

]
= S hiy LWt W

the
One thousand nine hundred and_g,

before me J— O
A Commissioner for Oaths}

day of

+ or Notary
public or Justice

of tha Peace or

Solicitor having
the powers
conferred on a
Cominissioner
for OQaths

Presentor's name, address and

rsterence (if any) For official use

General cection Post room

Exprass Company Registrations Ltd.
30 City Road, London, EC1Y 20DF




in e e S by

e S,

R

o

Z
26 351979 O
5

S,

1o
. LIMITED".

‘};‘ ,
\ &%f&f} i
THE COMPANIES ACTS 1948 to 1976.

1414045| 3

‘e

&

COMPANY LIMITED BY SHARES.

N
Memorandum of Association

o
OF / A
&

Ff ae’l
BEGGAR'S BANQUET COMMUNICATIONS LD 75 I

The name of ‘Ehe Company is 'BEGGAR'S B

il

2. The regi/t/ered office of the Company will be situate

in England.

oY)

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

(1) To -carry on the business of a holding ¢OmMpPany and for
that purpose to acquire and hold eifher in bthe name of the
Company Or in that of any nominee shares, stocks,debentures,
debenture stock, bonds, nobes, obligations and gecurities
igsued or guaranteed by any company wherever incorporated
or carrying on business and debentures, debenture stock,
bonds, notes, obligations and securities issued or guar-
apnteed by any government, govereign ruler, commissioners,
public body or authority, supreme, dependent, municipal,
1ocal or otherwise in any part of The world.

(?) To acquire sny such shares, sbtock, debentures,debenture
stock,bonas,notes,obligations or securities by original sub-
scription contract, tender, purchase, exchange, underwriting,
participation in syndicates or otherwise and whether or nobt
fully paid ups and to subscribe for the same subject to such
terms and conditions (if any) as may be thought fit.

(%) Mo exercise and enforce all rights and powers conferred
by or incident 6O the ownership of any such shares,stock,
obligations or other securibies including without prejudice

to the generality of the foregoing all such powers of weto

or control as may be conferred by virtue of the holding by

the Company of some special proportion of the issued or
pominal amount therecf and o0 provide book-keeping, account-
ancy, financial managenment, managerial and other executive
gupervisory and consultant cepvices, and o carry OD business
as employment business trensfer and property agents and

bankers.
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(B) to carry on 8ny other buciness or trade

which in the opinion of the Tirectors of the
Company may be conveniently carried on 11
connection with or &s ancillary to any of the above
businesses or be calculated directly or indirectly

X to enhance the value of or rencer profitable

i any of the property of the Company oI to further

X any of its objects;

(¢) to purchase, take on lease or in exchange,
hire or otherwise acquire and hold for any interest
whatsoever any movable or immovable property,
whether tangible or intangible and wheresoever

. gituate, which the Company may think necessary

; or convenient for the purposes of its business

. ’ and to sell, lease, hire out, grant rights in

: or over, improve, manage or develop all or any

p part of such property or otherwise turn the sawe

t or any part thereof to the advantage of the Companys;

; (D) to build, construct, maintain, alter, enlarge,
; pull down, remove or replace any vuildings, works,
plant and machinery necessary or convenient for
fhe business of the Company and to join with any
persony firm or company in doing any of the things
aforesaid;

(E) %o borrow or raise money upon such terus

and on such security as may be considered expedient
and in particular by the issue of debentures or
) debenture stock and to secure the repayunent of
: . any money borrowed, raised or owing by mortgage,
charge or lien upol the whole or any part of the
undertaking, property and assets of the Company,
, poth preseut and future, including its uncalled
: capital, and also by any cimilar mortgage, charge
or lien to secure and guarantee the perfornance
by the Company or any other person, firm or cowpany
of any obligation undertaken by the Company oL

any other person, firm or company as the case way be;

b5 V)
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(F) to apply for and take out, purchase or other-
wise acquire any patents, licences and the like
conferring an exclusive or non-exclusive or limited
right of user, or a0y secret or other information
as to any invention which may seenm calculated
directly or indirectly to benefit the Company, and
A to use, develop, grant licences in respect of,

or obtherwise turn to account any rights or information
so acguired;

oD e T

(G) to purchase, subscribe for or otharwise acguire

: and hold and deal with any shares, stocks, debenbtures,
K debenture stocks, bonds or securities of any other
company or corporation carrying on business in any
part of the world;
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(H) to issue, place, underwrite or guarantee the
subseription of, or concur or assist in the issuing
or placing, vnderwriting or guaranteellg the
subscription of shares, debentures, debenture
stock, bonds, stocks and securities of any company .
whether limited or unlinited or incorporated by

Act of Parliament or otherwise, at such times and
upon such terms and conditions as %o renuneration
and otherwise as may be agreed upon;

(I) to invest and deal with the monies of the
Company not jimnediately required for the purposes
of its business in or upon such jnvestments and
securities and in guch manner as may from time to
time be considered ex~edient;

(J) ‘to lend money or give credit on such terms

as may be considered expedient and receive money

on deposit or loan from and give guarantees Or
becone security for any PEersons, fiprms or companies;

(K) to. enter into partnership or into any
arrangement foT sharing profits or to amalgamate
with any person, firm or couwpany carrying on or
proposing to ¢arry on any business which the
Company 1S authorised to carry on or any business
or trausaction capable of being conducted SO &8
directly oT indirectly o benefit the Companys;

(L) +to acquire and undertake the whole or 3Ly
part of the business, property, assets, liabilities
and transactions of any person, firm or company
carrying on oT PTOpPOSing tp carry on any business
which the Company is authorised to carTy on, oOr
which can be carried on in conjunction therewith

or which is capable of belng conducted so &as
directly oT indirectly to benefit the Company;

(1) to sell, exchange, lease, dispose of, turn
to account oI otherwise deal with the whole oI
any part of the undertaking of the Company for
such consideration as may be considered expedient
and in particular the shares, stock or securities
of any other company formed or to be formed;

(W) to establish, promote, finance Or otherwise
assist any other companly for the purpose of acguiring
all or any part of the property, rights and
1iabilities of the Company or for any other purpose
which may seel directly oT indirectly calculated

to benefit the Cowpanys;

(0) to pay for any rights or property acquired
by the Company, and to remunerate any person,
firm or coupany rendering services to the Company
whether by cash payment or by the allotment of
shares, debentures oOT other securities of the
Company credited as paild up in full or in part

or in any other manner whatsoever, and to pay

all or any of the preliminary expenses of the
Company and of any coupany formed or promoted

by the Companys;
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(P) to nceept ctock or ghares i, OF the debentures,
nortEane debenturesr OF other securities of any other
company in payment or part payuent for any £ervices
prendered or {or any sale made to or debt owing from
any such COMPALY;

(Q) to draw, accepb, endorse, negotiabe, discount,
execute and issue promissory notes, pills of exchange,
scrip, warrants and other rpansferable Or negotiable
instruments;

(R) %o establish, supporl OT aid in the egtablish-
ment and support of assoclations, ingbitutions,
clubs, funds, trusts and schemes calculated to
benefit the Directors, ex-Directors, officers,
ex-officers, employees OL ex-employees of the Coupany
or the families, dependants or connections of such
PEnsons, and to grant pensions, gratuities and
allowances bto and to make payments rowards insurance
for the benefit of such persons as aforesaid, their
fanilies, dependants or connections and to subscribe
or contribute to any charitable, benevolent, or use~
ful object of & public character;

(8) to distribute among the nembers in specie

any property of the Company, OF any proceeds of sale
or disposal of any property of the Company, and for
such purpose tO distinguish and separate capital from
profits, but so that Bo distribution amounting to &
reduction of capital be made except with the sanction

(if any) for the +ime being required by law;

(7) to do_all or amy of the above things in any part
of the world either alone or in conjunction with others
and either as principals, agents, contractors,

trustees OT otherwise and either by or through agents,
sub~contractors, trustees or otherwise;

(U) o do all such other things as may be deemed
incidental or conducive to the attainment of the above
objects or any of ‘them.

Tt is hereby declared that the foregoing sub-clauses shall
be congtrued independently of each other and that none of
the objects mentioned in any sub—clause shall be deemed to

sub-clause.

be merely subsidiary to the objects mentioned in any otEer

&

P
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4., The liability of the members is limited. J

5. The share capital of the Company is
divided into 2000 chares of £ each.

2800 . v
The “Comnpany has power o increase the share capital /“

and o divide the shares (whether original or increased)’
into several classes and attach thereto any preferred,
deferred or other special rights, privileges or
conditions as regards dividends, repayment of capital,
voting OF othervise.
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WE, the several persons whos
are subscribed are desirous

e names and addresses
of being formed into

a Cowmpany in pursuance of this Memorandum of

Association and we respe

number of shares in the capital of
opposite our respective names.

ctively agree to take the

the Company set

NAMES, ADDRESSES AND DES-
CRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

N’

MICHAEL JOHN HOPE
10, City Road,
ILondon, E.C.1.

Company Formation
Assistant.,

~

FERIC CHARLES TURNER
30, City Road,
London, E.C.1.

Company Formation
Assistant.

A

ONE
A

ONE -

DATED the 2ond

WITNESS to the above signatures :

o

JOHN REGAN
30, City Road,
London, E.C.1.

day of ranuary

Company Search Assistant.
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THE COMPANIES ACTS 1948 to 1976.

e e e

COMPANY LIMITED BY SHARES.

Articles of Association

/
yd
OF //
,9”/
; PEGGAR'S BAWQUET COMMULITCATIONS TTHMITED
PRELIMINARY '//””1
e Subject as nereinafter provided, the regulstions /

ontained or incorporated in Part Il of Moble A in the !
First Schedule to the Compaunies Ach 1948, as amended ,
(hereinafter referred to as "Part IT of Table A"), shall
apply to the Company.

o 2. Regulations 3, 24, 5%, 75, 77, 79 and 88 of Part
A T of Table A in the said schedule (hereinafter referred
to as "Part I of Table A") shall not apply bo the Companys

but the Articles hereinafter contained, and the remaining
regulations of Part I of Table A, and regulations 2 to 5
19clusive of Part II of Table A, subject to the modifica-
tions hereinafter contained, shall constitute the
regulations of the Company.

2. The shares shall be at the disposal of the
directors who may allot, grant® options over, OF otherwise
dlspose_of t@em on such terms and in such manner as
they think fit, subject To regulation 2 of Part II
L of ?able A and to ths provisions of the next following
i Art;cle and provided that no shares shall be issued ab
: a discount, except as provided by section 57 of the Act.

. Subject to any direction to the contrar Lhat may
‘L" b?l glvel by_ the Qompany in general meeting, ag.y original
3 grgrei_for the time being unissued and any new shares
iy isgﬁedlmg £o time to be created shall, before they are
: neatly e offered to the members in sropostion 8s
har Y ﬁs possible to the nominal value of the existing
t:es eld by them, and such offer shall he
ie 1gi.iP901fylng_t@e.number of shares to which the member
;gteacteliddénd limiting a time within which the offer if
e ira%‘i%ne fShall b(? deemed to be declinsd; and after the
" fﬁgm tﬁe ﬁe;b Su?h time or on receipt of au intimation
! er to whom bthe notice is piven that he
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declines to accept the shares, the directors may

dispose of the same in such manner as they think most
beneficial to the Company.

5. Subject to the provisions of section 58 of the
Act, any preference shares may with the sanction of a
special resolution be issued upon the terms that they

are or at the option of the Company are liable to be
redeemed.

LIEN

G. Mhe lien conferred by regulation 11 in Part I of
Mable A shall attach to fully paid up shares, and to
all shares registered in the name of any person
indebted or under liability to the Company, whether

he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

7. (a) Any share may be transferred to a person
who is already a member of the Company.

(b) Any share may be transferred by a member
of the Company to the spouse, child or remoter issue
or parent, brother or sister of that mewber, and any
shares of a deceased member may be transferred by his
personal representatives to any widow, widower, or any
other such relative as aforesaid of such deceased
member or may be transferred to or placed in the names
of his or her executors or trustees.

(¢) Any share standing in the names of the
trustees of the will of any deceased member or of &
settlement created by a member or a deceased member
may be transferred upon any change of trustees to the
trustees for the time being of such will or sebtlement
or to a person to whom such member or deceased meumber
would have been entitled to transfer the samne.

8. In any such circumstances as_are set out in

Article 7 hereof, regulation 3 of Part IT of Table A
shall not apply save

(a) +to ensure that the number of mewbers
shall not exceed the prescribed limit;

(b) ‘to prevent a transfer of shares on
which the Company has a lien; or

(¢) to prevent a transfer of shares to

any infant, bankrupt or person of unsouad
mind.

9. The proviso to regulation 32 of Part I of Table
A shall not apply to the Company.

GENERAL MEETING

10. Every notice convening a general meebing shall
comply with the provisions of section 1%56(2) of the Act
as to giving information to wembers in regard to their
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right to appoint Proxies; and notices of and other
communications relating to any general meeting which
any neunber ig entitled to receive shall be sent to
the auditor for the time being of the Companys

. 11. Regulation 54 in Part I of Table A shall be

* read and construed as if the words "meeting shall be

' dissolved" were substituted for the words "members
present ghall be & quorum".

DIRECTORS

12. Unless and until the Company in general meeting
chall otherwise determine, the number of directors
shall be not less than one nor wmore than sevenh.
and so long as there ig a sole director, such direchor
may act alone in exercising all the powers and
P authorities vested in the directors. A director
shall not rTequire any share qualification but shall
nevertheless be entitled to attend and spesk at any
general meeting of the Company or at any separate
neeting of the holders:of any class of shares of the
Company.

15. The first director or directors of the Company

~hall be the person or persons nomed as the first

oy director or directors of the Company in the statement
. delivered under section 21 of the Counpanies Act 1976.

BORROWING POWERS

A 4. The directors may exercise all the powers of
s the Company Lo bOTTOW noney, and to mortgage or charge
its undertaking, property and uncalled capital, or ady
part thereof, and to issue debentures, debenture stock
and other securities whether outright or as securlty
for any debt, 1iability or obligation of the Coumpany
or of any third party.

POWERS AND DUTIES OF DIRECTORS

15. Paragraphs (2) and (4) of regulation &4 of Part
T of Table A shall not apply. A director may vote in
. ?egard to any contract or arrangement in which he is

; interested or upoun any matter arising thereout and if
‘. he shall so vote his vote shall be counted and ae shall
be reckoned in estimating the guorum present at any

meeting at which any such contract or arrangenent is
considered.

» 16. Any director may appoint any person approved
- by the board of directors to be an alternate director
L and such appointuent shall have effect and such appointee,
. whilst he hold office as an alternate director, shall
! be entitled to receive notice of meetings of directors
and to attend and vote thereat, but he shall not be
egtltled o any remuneration from the Company other-
wise than out of the remuneration of the director
appointing him and agreed between the said director and
the appointee. Such appointment may be revoked at any
N time by the appointor or by a resolution of the
qlrectors or by an ordinary resolution of the Company
in general meeting. Any appointment or revocation made

under this Article shall be in Wit ‘ e
the director making the same. iting under the han
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DISQUALIFICATION OF DIRECTORS

17 The office of a director shall be vacated:-

(a) if he resigns his office by notice in
writing to the Company;

(b) if he becomes bankrupt or enters into
any arrangenent with his creditors;

(¢) if he is prohibited from being a director
by an order made under section 188 of the Act,
under section 28 of the Coupanies Act 19763 or
under section 9 of the Insolvency Act 1976;

(d) if he becomes of unsound mind; or

(e) if he is removed from office by a resolution
duly passed under section 184 of the Act.

THE SECRETARY

18. Phe first secrebary of the Company shall be

the person naned as the first secrebtary of the Company
in the statement delivered unier section 21 of the
Companies Act 1076,

NOTICES

19. In regulation 131 of Part I of Table A, all

the words after the words ng letber contaiuing the
notice"” shall bé omitted, and in substitvion therefor
fthere shall be inserted the words "and, if posted by
pre-paid first-class mail, to have been effected at the
expiration of 24 hours after the letter conbtaining the
same is posted, and, if posted by any other class of
pre-paid mail, at the time at which the letter would
be delivered in the ordinary course of post".

INDEMNITY

20. Tn addition to the indemnity contained in
regulation 136 of Part T of Table A and subject o

the provisions of Section 205 of the Act, every
director, nanaging director, ageunt, auditor, secretary
and other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against
a1l losses or liabilities incurred by him in oxr about
the execubion and discharge of the dubies of his office.

“ABrLy S i

Tl 253 ST
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NAMES , ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

uLJdﬂw

MICHAEL JOHN HOPE
Lok .I 30 ’ City Road;

L Company Formation ;
Assistant. //

ERIC CHARLES TURNER
30, City Road,
London ., EBE.C.1.

Company Formation
Assistant.

RTINS

WITNESS to the above signatures :

JOHN REGAN
g 30, City Road, "
rLondon, E.C.1.

Company gearch Assistant.




THE COMPAMIES ACTS 1948 TO 1976 F

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

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

write inthis
binding margin
N

|
Company number \,, /

piessecomplee 1414045 >
-

in black type, or
bold black lettering Name of Gompany

G
* delete it H QD B Gl QR\ S MadQueT  Conw AT A%
‘ s Limited*

inappropriate

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

2. Vooe & Lodn,
Lo e A SAT o

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
agent's name and address below e

Express Cowpany Registrations Liwited,.

30, City Road, {

Loendon, EC1Y 2DE B

If the spaces provided on page 2 are insufficient and use has bheen made
of continuation sheets (scenote 1}. please enter in the box opposite
the number of continuation sheets which form part of this statement

Presenior's

reference (if any): For official use

General section Post room

Supplicd by
Express Co. Registrations Ltd.
30 City Road, London EC1

page 1



The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the compary are as follows:

Name (note 2) Business occupation
Company Formation

Assistant

Michael John Hope

Former name(s) (note3}  NONE Nationality
Address (noted) 30, City Road, BRITISH
London, ECLY 2DE Date of birth (where applicable)
(note 6) .
Sariculars of other directorships (nateS)  NONE '//

| hereby Gonsent to act as director ot the company named on‘page 1

. ) : “‘ "\ Q-
Signature e Date 22 JAN i

Name (note 2} Business occupation
- Cowpany Formation

Agsistant

Eric Charles Turner

Former name{s) (noled)  NONE
Address(nolad) 30, City Road,

Nationality
BRITISH

Date of birth (where applicable}
{note 8} -

&

London, EC1Y 2DE

pr

Particulars of other directorships (note 5}  NONE /

| hereby consent to act as dir@of the company named on pa{d’e 1
pate  © £ JiiN LT

M

Signature

e ———

The narne(s) and particutars of the person who Is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes2&7)  Michael John Hope

Former name(s}(note 3) NONE

Addressinotes4&7) 44 @44y Road

London, E€1Y 2DE

I hereby consent to act as secretary of the company named on pagq_ﬂ’"

Signature (e Date

Signed by or on behalf of the subscribers of the memorandum®

29
b~
Signature - [Subscriber] fAgent]t Date
Signature [Subscriber] fAgent]t Date

page 2

Pleasae donot
write inihis
binding margin

M
important

The particulars
to be given are
those referred to
in section
21(2)(a) of the
Companies Act
1976 and section
200(2) of the
Companies Acl
4848, Please
read the notas
on page 4 before
completing this
part of the form.

* as required
section 21(3
the Compar
Act 1976

1 detete as
appropriate
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CERTIFICATE OF INCORPORATION

No, Hs1hohS

I hereby certify that

BEGUAR'S BANQUET COMERTICATIONS LIMITED

is this day incorporated under the Companics Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the 9TH FEBRUARY 1979

E. A. WILSON

Assisiant Registrar of Companies

CArs
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Number OJ‘} 1444045 5)
Company S

The Companies Acts 1048 fo 1976

UOMPANY LIMITED BY SHARES

Special Regolution

(Pursuant to s. 141 (2) of the Companios Act 1948)

or

BEGGARS BANQUET COMMUNICATTIONS

LIMITED

Passed 1 November , 19 80,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 8 Hogarth Road, London 85

on the “th day of  November , 1980, the subjoined
SPECIAT RESOLUTION wvas duly passed, viz. :—
RESOLUTION

THAT Articles 7 and 8 of the existing Articles of Association
of the Company be deleted and that the Article 7 on the
document attached to the Notice of the meeting and signed by
the Chairmen be adopted as the new Article 7 and that the
existing Article 9 and subsequent Articles be renumbered
accordingly.

AZZRWIES 7
o A

L3y 3
1 %
1980,
ol )
by the

man, o Diree-
. tor, or tho
Director Secrotary  of
the Company.

Signature Y AN

Note.—To bo filed within 16 days aflter the passing of the TRosolution(s).

Oyoz Dublishing  Timited Norwleh 1owrs, 11/13 Norwleh Street,
xgndnn EQ4A 1AD, & subgidisry of The Holleitors’ L"nw 8tatlonery Soclotys F24583 10/78
Limited. * % k%

Companies 7

Lamsasiiaary agATIIAIEIIL
sz R

e proy P RSB T FLE FERT pn A AT [P
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ass:Lgn:.ng g any TeEson’ uberefor élec'i ixie:
‘:.‘cer a:ay ‘trznsfer;of.- any sh.:.re ,. \iheu'&e
-:1.'5 istal i‘ui!.l:ﬂr 'Da:\.a‘share. SR
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have been given shall not be revocable excepd
n

2
with the consent of all of the Directors in ,
writing. Sheres of different classes shzll :
not ve ipeluded in the szme transfer notice. .

(¢) The Compeny shell offer the shares {such
offer to be accepted within such period being no
less then one month 2s the Directors shall think
fit) in the first plzce to a1l the holders of
shares inh tze capiteal of the Company (except the
proposing transferor) pro rata as nearly s mey ' ;_.
be to the mumber of sheres in the capital of the .
. Company registered in the names of such holders N
and'if the Company within the prescribed period .
(as hereinzfter defined) shall find.any member . i
or members ' (hereinafter called "purchasers") 5
willing to purchase the shares concerned or any :
of themand shall give notice in writing thereof
to the proposing transferor he shall be bound |
'upon peyment of the prescribed price to _trensfer,
- such shares to the respective purchasers thereof.
s ..-Every - such notice shall state The nsme anpd-

address of the purchaser and the number of shares
ZE agreed to be purchesed by him and the purchase
2y - | ) shall ‘be -completed at a place and time to be

- eppointed by the Directors not being less then’
seven days nor more than twenty eight days
. after.the fate on which the prescribed price
of such shzres shall have been agreed or fixed
23 hereinaiter provided. - . :
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(d) If in eny case the proposing transferor,
after having become bound to trapsier any shares
to a purchaser, shall make defaul®d in transfer— i
_ring such shares the Directors may suthorise any . {
one Director or the Secretary of the Company tTo i
. execute onbehalf of and as attorney for the pro- 2
posing .trensferor any necessary transfers ox-
other docu—ents znd such Director oxr: Secretary . %
shall thente deemed to be the agent and attorney : 3
of such provosing transferor for such purpose and
the Company may receive the purchase money from .
©  +the purchaser and shall upon.production of the - .

share transfer and any other necessary Gocuments

cause the reme of the purchaser to be entered :
. '+ . in’ the register.as the holder of the shares and ' 1.

' ghall hold the purchase money in, trust for the :

.. proposing transferor. The receipt of the Coupany . b
: d - for the purchase money shallbe a good discharge ) 2
$evooo . © 4o the purchaser who shall.not be bound To see - '
: - to the application thereof and after the name of

the purchaser has been entered in the register
-° in -purported exercise rof the aforesaid povers

the validibty of the proceedings,shall notv be
. . guestioned by any person.
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% _(f-‘) T +he Compeany chall not within the pre~ .
| serived period find purchasers willing to pur-

.‘.‘;";A, R

hes no prospect of finding purcheassrs of such

| &
; chese a1l the sheres, OF 1f the Compaly shall s
N '»:n.tnln the prescribed period give o ‘the DpTOpPOsS— [ s
ing trcasieror novice dn writing that the Compary HIEE
i s

5 shares or any of them, the Droposing trznsferor,
2 et sny time within oix months afver the date on
which the trensier notice was given OT W&Ss deemed
£o hzve been given, shell be et liberty (subject
only to the provisions of paragraph (2)) %o
i trensfer those sheres for vhich the Company hes
5 , not found (or héas .given notice that it hes no
prospect of rinding) purchasers $o &eny person
on = bona fide sazle 2% zny price not teing less

g s
S

PRIt R L

then the prescribed price. provided that the
. Directors ma&y reguire to be satisiied in such 2
Ey mepnsr &5 they D&y specify and gupporived by such

evidence including statutoTy declarstions Irom
she proposing trensferor &nd trzncféree as they
. chell request that such shares.&Te being trans- N
ferred in pursuance of =z bona fide sale for the :
consideration stated in the trensfer without
eny deducvion rebete or allowance wnetsoever. o
the transieree &nd if not so satisfied the Dir-
ecctors may refuse TO register the instrument
of transferT. . C

T

u.n.'mii’.‘_.:;\i-
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(f) The expression nghe prescribed period® . -
shall mean 2 period oi six months from the date , r
on which: the sransfer notice 1s given or s~ - 1i
deemed to-have been given. The expression Mthe™~ il
prescribed price" shall . where =pplicable mean
the sum Per she.re_specifi-ed‘ in the transfer * '
notice &s the sun which the propcsing traznsferor
« claims to be the fezir value of the; shares therein.’
" mentioned (unless the purcheser, when azreeing 1O '
purchase the sheres, notifies the Compeny thab he - |
does not accedt guch sum &s Tthe tzir vaelue of the -
shares) and in eny other case, or where +the pur-—
~heser notifies non-acceptance of the price as
aforesaid, shall mean +the fair value of the shares
. to be agreed between the proposing transferor and
“ the purchasex within seven days after the name
© /. eand address of the purchaser. ig notified bY the
/' Company to the Proposing transiexror 0T, feiling
such agreement, o be determined and c_ertii‘ied by
the auditors for +he time being of the Company on
the spplication of either party or-f the Company
cuch zuditors to act &s experts &nd not as arb-
‘itretors in SO determining and cersifying eand
their decision o be final. X
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(g) A person entitled to a share in conss=
quence of the benkruptcy oi @& member shall be
bound at eny time if end when called upon by the
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Directors so to do To give a trensier novice oI
211 +the shzres then registered in tne nane of
the member who is banxrupt.

. (h) . person entitled to & skare in conse-
guence of tze death of & member or the personal
representetives of a deccased memper as the case
ore the expiration of six months
g
c

from the
notice inres
in the name 9
of his deat:.

may be must

of such death give a transfer
t of 211 the sheres registered
the deceazsed member av ‘the dave

T a———

(i) Ifezember who nes contracted to render
gervices To ‘the Company shall cease 'to render
- services under ’ ‘such contract for any reason :
(otherwise thezn on the expiry of = notice given
by the company whare the memper isnot in defauld
thereunder ) ne-shall be bound et eny time if and
- when called upon by the Directors so to do To
give a transfier notice of all the shares then
registered in his name. )

A i Lt

T4 (3) For the purpose of ensuring that a trans-.
Rk , fer of sharses is duly suthorised hereunder or
o . that no circumstences have arisgn wheredy a .
L tpznsfer notice is required %o be given here-
under the Direcvors may Irom time To Time

w,  require sny member OT %the legal personal re- - .

. presentatives of any deceased member OF any

person nzmed as transferee in any transfer ¢

; .. lodged for registration or &ny person whom the
have ressongble grounds for believing to have o
information concerning deslings with or inter-
ests in sharzs of the Company to furnish to the
Company such information and evidence &as the
Directors mey think fit regarding esny mabtter
A which they may deem relavent to such purpose

’ apd mey further require such information and
evidence o e .in the form of a statutory
declaration. PFailing such information oI
A7 L evidence beizg furnished Tto the satisfaction
of the Directors within e reasonable time aifter
request the Directors shall be entitled to
refuse to register the trensfer in questlion Or
(in case no transfer is in cuesbtion) to Tequire
by notice in writing thet = trensier notice be
given in respect oF the sheres conterned. If
‘guch informztiom or evidence discloses that a
. transfer novice ought to have been given-in
respect of any sheres the Directors may by
. notice in vwriting require thet a transfer
. . notice be given in Tespect of.the shares
‘ ' concerned. :

R R . - ’

(k) Inanycase wheTe under the provisions
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' ‘ of.chese presents the DirecHors L&Y zde &
' request Ior & zrensfer notice o given
: witnin & period of one month, guch trensie
notice shall e deemad GO have DSen given ab
o : ive expiraetion of such period sné the provi-
®S: this Article shall ke eifect

‘ sions
‘ zccordingly. .
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THE COMPANIES ACTS 1948 to 1975.

I

COMPANY LIMITED BY SHARES.

A emorandum pf Assoriation

OF 4

EEGGAR'S BANQUET COMMUNICATIONS LIMITED
A. The name of the Compaxy 18 BEGGAR'S BANQUET /
COMMUNTCATIONS LIMITED. ‘

2 The registered office of the Company will be
situate in England.

A. The objects for which the Company is estab-
1ished are :i-

(4) (1) To carxy on the business of a holding
company and for that purpose to acquire and

notaeither in the nane of the Company or in
that of any nominee shares, stocks, debentures,
debenture stock, bonds, notes, obligations and
seourities issued oI guaranteed by any company
wherever incorporated oX carrying on business
and debentures, debenture stock, bonds, nobtes,
obligations and securities issued or guaranteed
by any government, sovereign ruler, commissioners,
public body ox authority, supreme, dependent,
municipal, local oF otherwise in any part of
the world.

(2) To acguire any such shares, stock ,. deben—
fzures, debenture stock, bonds, notes, obliga-
tions or securities by oziginal subscription
contract, tender, purchase, exchange , under-
writing, participation in syndicates ol other-
wise and whether oXr not fully pald up, and to




o

. subscribe for the same subject to such terms
: and conditions (if any) as may be thought fit.

. (3) To exercise and enforce all rights and

i powers conferred by or incident to phe owner-

) ship of any such shares, stock, obligations or

i other securities including without prejudice %o

g the generality of the foregoing all such powsers
of veto or control as may be conferred by virtue
of the holding by the Company of some specisal
proportion of the issued or nominal amount

. ‘thereof and to provide book-keeping, account-
ancy, financial management, managerial and
other executive supervisory and consultant
services, and to carry on business as employment

g business transfer and property agents and

o8 bankers. :

e SR

(B) To carry on any other business or trade
which in the opinion of the Direclors of the
Company may be conveniently carried on in
connection wibth or as ancillary to any of
the above businesses or be calculabted direct-
ly or indirectly to enhance the value of or
render profitable any of the property of the
Company or to further any of its objects.

s it (T

tanst
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(C) To purchase, take on lease or in exchange,
hire or otherwise acquire and hold for :
any interest whatsoever any movable or immov-
able property, whether tangible or intangible
and wheresoever situate, which the Company
may think necessary or convenient for the
purpose of its business and to sell,
lease, hire out, grant rights in or over,
improve, manage or develop a2ll or any part
of such property or otherwise turn the same

or any part thereof to the advantage of the
Company . .

(D) To build, construct, maintain, alter,
enlarge, pull down, remove or replace any
buildings, works, plant and machiner;, neces-
sary or convenient fox the business of the
Company and to Jjoin with any person, firm
or_gompany in doing any of the things afore-
said. .

(E) To borrow or raise money upon such terms
and on such security as may be considered
expedient and in prar*icular by the issue of
debentures or debentire stock and to secure
the repayment of any money borrowed, raised
or owing Dby mortgage, charge or lien upon
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(F)

(@)

(1)

(1)

(J)

(x)

e

the whole or any part of the undertaking,
property and assets of the Company ,both present
and fubure, including its uncalled capital,and
als¢ by any similar mortgage, charge, or lien
to secure and guarantee the performance by the
Company or any other person, firmor company of
any obligation undertaken by the Company or any
1c;ther person, firm or company as bThe’ case may
e. -

To apply for and take out, purchase or other-
wise acquire aiy patents,licences and the like
conferring an exclusive or non - exclusive or
limited right of user, or any secret or other
information as Go any invention which may seen
calculated directly or indirectly to benefit
the Company,and to use, develop,grant licences

in respect of, or otherwise turn to account any |

rights or information so acquired.

Tc purchase,subscribe for or otherwise acquire
and hold and deal with any shares, sbtocxks,
debentures,debenture. stocks,bonds or securities )
of any other company or corporation carrying

on business in any part of the world.

To issue,place,underwrite or guarantee the
subseription of, or concur-or assist in the
issuing or placing,underwriting o» guaranteeing
the subscription of shares,debentures,debenture.
stock,bonds,stocks and securities of any company,
whether limited or unlimited or incorporated by
Act of Parliament or otherwise, at such times and
upon such terms and conditions as to remunerabion
and otherwise as may be agreed upon.

To invest and deal with the - wonies of the
Company not immediately re quired-for the purposes
of its business in or upon such investments and
securities and in such manner as may from time
to time be considered expedient.

To lend money or give credit on such terms as
may be congidered expedient and receive money

on deposit or loan from and give guarantees or .

become security for any persons, firms or
companies.

To enter into partnership or into any arrangement
for sharing profits or to amalgamate with any
person,firm or company carrying on or proposing
to carry on any business which the Company ig
authorised to carry on or any business or trans-
action capable of being conducted so as directly
or indirectly to benefit the Company.
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(L) To gequire and underbake the whole oT 8ny

art of the bhusiness, proper’c'y, assets,

1iabilities and rransactions of any person,
firm or company carrying on or proposing to
carry on any buginess which the Company 18
authorised o carry om, OF which can be
caryried on in conjunction rherewith oF which
ig capable of being conducted so a3 directly
oxr jndirectly to penefit the Company -

(M) To gell, exchange, 1eage, 41spose of , turn

%o account oF otherwlise deal with +he whole OT

any part of the undertaking of the company for
guch considera'tion as may e considered
expedien’c and in particular the shares,s‘book
or securities of any other company formed OT
to be formed. -

,l(N) Lo establish,promote,finance or otherwise
assist any other company for the purpose of
acquiring all or any part of the property,
rights and 1iabilities of the Cempany or for
any other purpose which may seem directly oOF
indirectly calculabed ©O penefit the Company .

(0) Topag for any rights oT property acquired by

the Company s and fo. remunerate any person,firm

or company rendering gervices t0 the Company
whether by cash p_ayment or by the 5] Lotinent
of shares, debentures OT other gecurities of
the Company eredited as paild up in full or in
part OF in any other mannexr whabsoever, and
to pay a1l or any of the prellm:.nary expenses of
the Company and of any. company formed OT
p:eomoted by the Company .

(P) To accept gtock or shares in,oL the debentures,

mortgage debenbures or other securities of

any other company in payment.or part payment
for any services rendered OT for any sale
made to oY debt owing from.any such company .

(@) To draw,aocep‘t,‘endorse, negotiate, discount,

ex'ecute and issue promissory notes, pills of

gxchange . SCTLp, warrants and other transfer- .
gble or negotia“ole insbruments.

(R) To establish, gupport Or 2id in the establish-

ment and gupport of agsociabtions ,:‘Lnsti‘outio_ns R

clubs,funds, trusts and schemes calculated to
penefit rhe Directors, ex-Directors ,officers,
ex-officers, employees OT ex-employees of the
Company OT the families ,dependan‘bs or connect~
iong of such PEersons. end to grant pensions,

\
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gra’ouities and allowances Lo and to make paymen‘bs
towards insurance for the benefit of such persons

as aforesaid, their families, {Lependants or

connections and to gubscribe or sontribute Lo any

charitable, benevolent, OT ngeful object of a
public character.

(8) To digtribute amone the members in gpecie any
property of the Companry . or any proceeds of

gale OT aisposal of any .pu:'op_erty of the Company,.

. and for such purpose tio aistinguish and separate
capital from profits ,but 50 that no distribution
amounting To & reduction of capital pe made

except with the sanction (if any) for the Lime
being required by law.

(1) To do 21l or any any of the above things in any
part of the world either alone or in conjunction ’

with others and eitheT a:s_.principals, agents,

contractors, trustees OF otherwise and  either

by or through agen‘b-s,sub—con‘practors,‘bi‘ustees:
or otherwise:- . '

(g) To do 511 such other rhings as- W& be deemed
incidental OF conducive O the atbainment of
the above objects oF any of them.

1t is hereby declared that the foregolng gub- .
clauses shall be construed indep-endently of each

other and -that none of the objects mentioned in any

gub~clause shall be adeemed to PE merely aubsidiary’

‘to the objects mentioned in any other gub-clause .

4, The 13abiliby of the members is 1imited.

. The share capital of the Company 1s £2,000
divided into 2,000 shares of &1 each. The Company
has DOWEX o increase the share capital and
aivide the shares (whethel original OT inereased)
into geveral classes and atbach thereto any pre-
ferred ,deferred or obher special rights, privileges
or conditlons ag repards gividends, repayment of
capital, vobing OF obherwise.
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WE, the several persong.whose names and addresses
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.

Number of Shares
taken by each
Subscriber.

NAMES, ADDRESSES AND DES-
CRIPTIONS OF SUBSCRIBERS

MICHAEL. JOHN HOPE, ' ONE
30, Citbty Road, "
London, E.C.1.

Company Formation
Asgistant.

FRIC CHARLES TURNER, oNE
30, City Road,
London, E.C.1.

Company Formation
Assistant.

DATED the 22nd day of January, 1979.
WITNESS to the above signatures :-

JOHN REGAN,
30, City Road,
London, E.C.1.

Company Search
Assisbant.
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THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHARES.

Articles of Association

oF

BEGGAR'S BANQUET COMMUNICATIONS LIMITED

(As altered DY gpecial Resolution
passed on the 14%h day of November
1980)

PRELIMINARY

1. subject as hereinafter provided, the regula-
tions contained oXr incorporated in Part II of
mable 4 in the First schedule to the Conipanies
Act 1948, as amended, (hereinafter referred .o
as "Part IT of Table A" y, shall apply to the Company.

2. Regulations 3, 24, 53, 75, 77, 79 and 88 of
part I of Table 4 in the said schedule (herein-—
after referred to as wpart I of Table A") shall
not apply to the Company,bux'the.krticles herein-
after conbtained, and the remaining regulations
of Part I of Table A, and regulations 2 to 5
inolusive of Part II of Table A, subjecht to the

" medifications hereinafter contained, shall con-

stitube the regulations of the Company.
SHARES
%, The shares shall be ab the disposal of the

Directors who may allot, grant optilons over, or
otherwige digpose of them on such terms and in
such manner as they think fit, subject to regu-
lation 2 of Part II of Table 4 and To the

provisions of the next following Article and
provided thet no shares shall be issued at a
discount, éxcept as provided by gsection 57 of

the Acl.

S
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4, Subject to any direction bto the contrary
that may be given by the Gompanyﬁulggneral meet-
ing, any original shares for the.tlme b@lng
unissued and any new shares from time to time to
be created shall, before they are 1§sued, be
offered to the members in proportion as
nearly as possible to the nominal value of the
existing shares held by them, and such offer
shall be made by notice gspecifying the number of

shares to which the member is entitled and limiting

s time within which the offer if not accepted
shall be deemed to be declined; and after the
expiration of such time or on receipt of an -
intimation from the member to whom the notice is
given that he declines %o accept the shares, the
Directors may dispose of the same in such manner
as they think most beneficial to the Company.

5. Subject to the provisions of section 58 of
the Act, any preference shares may with the
ganction of a special resolubion be issued upon
the terms that they are or at the option of the
Company are liable %o be ‘redeemed.

LIEN

6&. The lien conferred by regulation 11 in Part .

T of Table A shall attach to fully paid up shares,
and to all shares registered in the name of any

person indebted or under liability to the Company,

whether he shall be the sole registered. holder
thereof or shall be one of two or more joint
holders.

TRANSFER OF 'SHARES

7, (a) The Directors may refuse o registexr the
transfer of any share on which the Company has
a lien and except where a transfer of any share
is effected pursuant to the provisions of the

following paragraphs of this Article the Direc-
tors may in their absolute discrebion and withoub

agssigning any reason therefor, decline to regis~
ter any ‘transfer of any share, whether or not

it is a fully paid share. '

(b) Before transferring any shares the person
proposing to ‘transfer the same (hereinafter
called '"the proposing transferor") shall give a
notice .in writing C(hereinafter called "the
transfer notice") to the Company that he desires
to ‘btransfer +the same and the transfer notice
shall constitute the Company his agent for the
sale of the shares therein mentioned at the pre-
goeribed price (as hereinafter defined) to any
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member. A gransfer notice once given oX deemed
to have been given shall not be revocable except
with the congent of all of the Directors in
writing. ghares of different classes shall
not be included in the same transfer notice.

(c) The Company shall .offer the sheres (such

offer to be accepbed within sx_whperiod being 1O -

shares in the capital of the company (except the
proposing gransferor) Pro raba as nearly as may
be Lo the number of shares in the capital of the
Company registered in the names of such holders
and if the Company within the prescribed period
(as hereinafler Jefined) shall find any member
or members (hereinafter called "purchasers“)
willing1x>purchase the. shares concerned or any
of them and shall give notice in writing thereof
to -the proposing-transferor he ghall be bound
upon.payment of the prescribed price'matransfer
such chares o the regpectlve purchasersthereof.
Every . such notice shall state the name and
addressoftﬂw purchaser andthexmmmer of shares
agreed 1o be purchased by him and the purchase
shall be completed ot o place and time Lo be
appcinted by the Directors not being 1less than
seven days noT more bthan frwenty eight days
after ‘the date on which the prescribed price
of such shares shall have been agreed oT fixed
as.hereinafter provided.

(a) If in any caseé the proposing trangsferor,
after having vecome bound GO transfer any shares
to a purchaser, shall make default in transfer-
ringsudhsharestheDirectors may-authorise any
one Director or the Secretary of the Company to
execute(nibehalf of and as attorney for the pro-
posing tpansferor any necessary rransfers Or
other documents and. such pirector OF gecrebary.
shall thenjuadeemed to be the agent gnd attorney
nf such proposing gpansferor for such purpose and
tne Gompanywnayreceive the purchase money from
g, purchaser and shall upon productlion of the
share transfer and any other necessary documents
cause the name of the purchaser to be entered
in the register as the holdex of the chares and
shall hold the purchase money in grust for the
proposing transferor. The receipt of +he Company
For bthe purchase money shall be 8 good discharge
to the purchaser who shall not be pound to see

the purchaser nas been entered in the register
in purported exercise of the aforesaid poOwers

e T

e
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the validity of the proceedings shall not be
guestioned by any person.

(e) If the Company shall not within the pre-
scribed period find purchasers willing %To
purchase all the shares, or if the Company shall
wibhin the prescribed peried give to the propos-
ing transferor notice in writing that the Company
has no prospect of finding purchasers of such
shares or any of them, the proposing transferor,
at any time within six months after the date on
which the transfer notice was given or was deemed
to have been given, shallbe at liberty (subject
only to +%he provisions of paragraph (a)) to
transfer those shares for which the Company has
not found (or has given notice that it has no
prospect of finding) purchasers to any person
on abona fide sale at any price not being less
than the prescribed price. Provided that the
Directors mey require to be satisfied insuch a
manner as they may specify and supported by such
evidence including sbtatutory declarations frem
the proposing trangferor and transferee as they
shall request that such shares are being trans-
ferred in pursuance of z bona fide sale for the
consideration stated- in the transfer without
any deduction rebate or allowance whatsoever to
the transferee and if not so satisfied the Dir-
ectors may refuse to register the instrument
of transfer.

(f) The expression "the prescribed period®
shall mean a period of six months from the dabe
on which the transfer notice is given or is
deemed to have been given., The expression "“the
prescribed price" shall where applicable mean
the sum per share specified in the btransfer
notice as the sum which the proposing transferor
claims to be the fair value of the shares therein .
mentioned (unless the purchaser,when agreeing to
purchase the shares,notifies the Company that he
does not accept such sum as the fair value of
the shares)and in any other case y 0T where the pur-
chaser notifies non-acceptance of the price as
aforesaid,shall mean the fair value of the shares
To be agreed between the proposing transferor and
the purchaser within seven days after the name
and, address of the purchaser is notified by the
Company to the proposing transferor or, failing
such agreement,to be determined and certified by
tae auditors for the time being of the Company on
the application of either party or of the Company
gléchtaudltgrs o g.ct as experts and not as arb-
itravors 1n s0 determining and certifv:
their decision to be f:i.rlalg eriliying end
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(g) A person entitbled Lo a share in conse-~
quence of the bankrupbey of & member shall be

bound at any Gime if and when called upon by the

pirectors so To do to give & transfer nobice of

211 the shares then registered in the name of

the member who ig bankrupt.

(h) A person entbitled To & chare in conse-
quence of the deathofa member or the personal
representatives of a. deceased member as the case
ney be must before the expiration of six months
fpom the date of such death give a transfer
notice in regpect of 211 +the shares registered
in the name of rhe deceased member at the date
of his death.

(1) If a member who has contracted to render
sepvices to the Company shall cease TO render
gservices under such. conbract for any reason
(otherwise than on the explXry of a pnotice given -
by the Company where the membeT is not in default
thereunder?), he shall be -bound at any time if and
when called uponl by the Directors 8O to do to
give a tpansfer nobice of all the shares then
regigtered in his name.

For the purpose of ensuring that a trans-—
fer of shares 1s duly anthorised hereunder OF
that no circumsbances have arisen whereby &
gransfer notice ig required to be given here-
under the Directors may from bime To time
require any member OT the legal personal
representatiVes of any deceased member or any
person named &8s gransferee in any transier
1lodged for registration oF any persom whom they
have reasonable grounds for believing to have
information concerning dealinge with oT intexr-
ests in shares of the Company 4o furnish to the
company such information gnd evidence a3 the
pirectors May think f£it regarding any matter
which they mé&y deem relevanb to such purpose
and may Further require such information and

. evidence 1o be in the form of a sbabubory
declarabtion. Failing such information  OT
evidence being furnished bo tne satisfaction
of the Directors within & reasonable btime after
request the Directors shall De entitled to
refuse to register the pransfer in gquestion OF

given in respect of the shares concerned .

such'information or evidence discloges that a
trangfer notice ought 1o nave been given Iin
respect of any shares the Direclbors may  ©¥
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notice in writing require that & gransfer notice
pe given in respect of the shares concerned.

(x) In any case where under the provisions
of these presents rhe Directboxs have madega. "
request for & transfer notice tO be glven within
a period of one month, guch transfer noﬁlce_shall
pe deemed to have peen given at the expiration of
aueh period and the provisions of this Article

shall take effect accordingly .

8. . The proviso to regulation 32 of Part I of
Table A shall not apply to the Compaiay-

GENERAT MEETING

g, Bvery notice convening & general meeting
shall comply. with the provisions of section

(2) of the Act a&s to giving information o
members in regard to fheir right to appoin®
proxies; and notices of and other communications
pelating to any general meeting which amy member
is entitled to receive shall be sent to the

suditor for the time being of the Company .

10. Regulation 54 in Part I of Table A "shall be
read and sonstrued as if the words "meeting shall
be dissolved" were substituted for"the words

tmembers present shall be a guorul -
DIRECTORS

11. TUnless and until the Company in general
meeting shall otherwise determine, the number of
Directors shall be not less than one nor more
then seven. I and so long as there is a sole
dipector, such director may ach alone in exercis~
ing all the POWETLS and authorities vested in the
diprectors. A director shall not require any
share qualification but shall nevertheless be
entitled to attend and speak ot any general neet-
ing of the Company or at any separabte nmeeting of the
holders of any clags of shares of the Company-

12, The fipst director oOr directors of the
Company shall be the person or persons named a8
the first director or directors of the Company in
the gtatement delivered under section 21 of the
Companies Act 1976.

BORROWING POWERS

1%, The Direchbors may exercise 211 the powers of
the Company to borrow money, and to mortgage OT

charge it8 undertaking, property and uncalled
capital, oF any part thereof and to issue debent-
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ures, debenbure -stock and other securities whether
outright or as gecurity for any debt, 1iability
or 1o;b:l.'.l.gaﬁ::i.c>n of the Company or of any third
party.

POWERS AND DUTIES OF DIRECTORS

14, TParagrephs (2)and (4), of regulation 84 of Part
T of Table A shall not apply. A director may vote in
regard o any contract or arrangement in which he is,
interested or upon any matber arising thereout and
It he shall so vote his vote shall be counted -and
he shall be reckoned in estimeting the quorumpre sent
at.any meeting at which any such contract or

arrangement is considered.

15. Any Director may appoint any person approved
by the Board of Directors to be an . alternate
Director and such appointment‘shallhaveeffeobahd
such appointee, whilst he hold office as an alter-
nate director, shall%xaentitled1x)receive notice
of meetings of directors and to attend and vote
thereat, but he shall not be entitled fo any Te-
muneration from the Company otherwise than out of
the remvuneration of the Director appointing him
and agreed between the said Director and the,
appointee. Such appointment may. be revoked at any
time by . The appointor oOF by a resolution of the
pirectors or by an ordinary resolution of the /
Company . in general meeting. Any appointmenttor
revocabion made under this Arbicle shall Ve in
writing under the hand of the Diggctor meking the

- o

7

. Bame. -

DISQUALIFICATION CF DIRECTORS
6. mhe office of a director shall be vacabed -

_(a) if he resigns his office by nobice in
writing to the Company;

(b) if he becomes bankrupt or enters into any
arrangement with his creditors;

(¢) if he is prohibited from being a Director
by en order made under section 188 of the Act,
under section 28 of the Companies Act 1976; or
under section 9 of the Insolvency Aot'19‘7b‘;

(d) if he becomes of unsound mind; OTr

(e) if heis removed fxromoffice by a resolubion
duly passed under section 180 of the Acbt.

THE SECRETARY
17 The first Secretary of the Company shall

i
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London SW18

c/o 17-19 Alma Road,
London SWi8

BEGGARS BANQUET COMMUKRICATIONS LIMITED,
17-19 Alms Road,

Dear Sirs,

We write to confirm the oral agreement made between us

on 1st July 1979 whereby we agreed to 3ell and you agreed
te purchase from us 11,970 shares of £1 each in Beggars
Banquet Limited in exchange for the allotment to us of

a total of 100 £1 shares in your company credited as

. fully pald up and divided equally between us.

Yours faithfully,

.

NICHOLAS AUSTIN

M CM/\/W

es bt e v s s d bbb et e AR EEEE LS

MARTIN CHARLES MILLS

ACCEPTED AND AGREED

For and on behalfl of

BEGGARS BANQUET COMMUNICATIONS LIMITED
¢

M ol
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237, % 1983.
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Shears & Partners

Chartered Accountants
9 Cavendish Square, London W1M 9DD

Telephone: 01-631 5272
Telex: 266837 ACCTS.

Your Ref, Our Ref.
l\’\“l\: Date 30th June 1985

~The Members of

SHS/HF/2999

Beggars Banquet Communications Limited

17/19 Alma Road
- London SW18

- Dear Sirs,

BEGGARS BANQUET COMMUNICATIONS LIMITED

John M Sanders
fan M Joyce

Robert Cooper
Stephen H Sacks
Akshey K Dubé
Laurence M Benson

Consultant:
Peter S Walker

V-1 G-04-S

P

FS.

Please accept this letter as our formal resignation as auditors

to the above named Company.

We confirm that in accordance with Section 16 Companies Act
1976 there are no matters regarding our resignation which are
" necessary to be brought to the attention of either the members

or creditors of the Company.

Yours faithfully,

SHEARS & PARTNERS

also at West Bromwich House, 58 Hertford Street, Coventry, CV1 1LB 0203-58682
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COMPANY NUMBER 1414045

COMPANTES ACT 1985

COMPANY TL,IMIT.D BY SHARES

BEGGARS BANQUET COMMUNTICATIONS LIMITED

At an Extraordinary General Meeting of the above-named company duly %fld and
convened at Hanover House, 14 Hanover Square, London W1R OBE on the day of

(Vo178 1992 the following Resolutions were passed as a Special
Resolutions of the Company.

SPECTAL RESOLUTIONS if

THAT: N
1. The 100 ordinary shares of £1 each held by Hal Nominees Limited and the
100 ordinary shares of £1 each held by Martin Mills be converted to 'B’

ordinary shares ('the B Shares') and 'A' ordinary shares ('the A Shares')

respectively.

2. A new artic .e 5A be inserted into the Articles of Association of the
Company in i1 he following terms:-

*S5A(1) The 'B' Shares shall have the following rights and shall be

subject to the following restrictions:~
(a) The 'B' Shares shall carry no votes
The 'B' Shares shall be entitled to & return of
capital at par on a winding up prior to any
payment of capital in respect of the 'A' Shares
but subject thereto shall not be entitled to
participate in any return of capital on a winding
up

(b)

(c)

The 'B' Shares shall be entitled to any

digtribution by way of dividend
comprising the whole or part of
holdings of 152 ordinary shares
Musicale Systems Limited and 76
£1 each and 1,931,333 preferred
£) each in Coda Records Limited

otherwise be entitled to any dividend or other

participation in the profits of

R
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in specie

the Company's o
of £1 each in ’
ordinary shares of

ordinary shares of

but shall not

the Company™

ﬂ
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3. There is a new Article 5B to be inserted in the Articles of Assoclation of
the Company in the following terms:-

"SB(1) The 'A' Shares shall confer upon their holders one vote for
each 'A' share held by them

B(il) On a winding up the 'A' Shares shall be entitled to
participate in all distributions of capital subject as
provided in article 5(A)(i)(b) hereof

B(1iii) The 'A' sShares shall be exclusively entitled to participate in
all dividends and other distributions of profit of the Company
subject as provided in Article 5A(i)(c) hereof"

Dated this 4 day of /nﬁh4z 1592

o

-
LR R N I BRI A ]

Director

73/2




COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
delivering accounts —oversea
business or interests

ﬂfﬁ:‘?ﬂ“&i’;‘“ Pursuant to section 244 of the Companies Act 1985
i as inserted by section 11 of the Companies Act 1989
margin
Please complete  Tg thg Registrar of Companies Company number

legibiy, farab
1?,%,,,&';;‘;,:1,["' (Address overleaf)

bold hlock lattering Narre of company 1414045

*Insert full name + Beggars Banquet Communications Limited
of comonny

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

tDelote as financial year of the company [ending] [which ended on]t
appropriate
Day Month Year
1 t 1 ] ] ) ]
3111112171979 1

jinsent Signed‘\”f\ e W’L Designation} Director/Secretary Date™ ' 23.10.92
gireclor, \7/ ~ :

acretary,
Admfnistr.’:or, Notes "
Qdml""s"a‘i‘-’ﬂ 1. A company which carries on business or has interests outside the United Kingdom, the Channel
Racaiver Islands and tha Isle of Man may, by giving notice in the prescribed form to the Registrar of
(Scotland! as Companies under section 244{3) of the Act, claim an extension of three months to the period
appropriate which otherwise would be allowed for the laying and delivery of accounts under section 244(1).

2. MNotice must be given betore the expiry of the period which would otherwise be aliowed under
section 244(1).

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

4, The date in the box on the form should he completed in the manner illustrated below,

] ) ¥ 1 [} ] )
0;,5!/0!4'!1,9.:8'5
Presentor’s name, address, For official use
telephone number and General Saction Post room
rafesnee ey
Russell Bedford House,
City Forum,

250 City Road,

londor., EC1V 24Q
Ref : JG/l1sg
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Please do not
writa in this
margin

Please complete
legibly, proferably
In black type, or
bold block lattering

&

*Insert full name
of company

tDelete as
appropriate

tinsert
Director,
Sacretary,
Administrator,
Administrative
Recaiver or
Raeceijver
{Scotland) as
appropriate

COMPANIES FORM No, 244

Notice of cliaim to extension of
peried allowed for laying and
delivering accounts —oversea
business or interests

Pursuant to section 244 of the Companies Act 1985
as inserted by section 11 of the Companies Act 1989

To the Registrar of Companies Company number

{Address overleaf] 14/ 4045
Name of company
- BEGGARS BANGUET _COMMUNICATIONS  LIMITED |

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company {andirg] [which ended on]t

Day Month Year
} ] [} [} i ] i
Bipg i 1i2:119./9 2
.00 S | 4%
Signed . ( i\ l_\ Designation DwgeTon, Date 75 [10, 1
Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the [sle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 244(3} of the Act, claim an extension of three months to the period
which otherwise would be allowed for the laying and delivery of accounts under section 244(1).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
saction 244{1).

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

4. The date in the box on tha form should be completed in the manner illustrated below.

0l 51041 ieisisl
] [l 1 1 1 1 [l
Presentor’'s name, address, For official use
telephone number and Gonorat Section Post rogm 5 A 1)
refarance (if any): //@EBI\E\; Af’fW
S
TG
fubn: sk Fiag ( .
Rucooul, BadﬁwaL Houce, 2R RET 1903

251? Forrum
ECIV 94




