CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No., 2958481

The Reglstrar of Companies for England and Wales hereby certifles that
DISCOVERY RECORDS LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Glven at Companies MHouse, Cardiff, the 12th August 1994
#7 ;“?/

HINEIEN H

*N0295848710* ‘ For the Registrar of Companies
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Pursuant to section 12(3) of the Cornpanies Act 1985

To the Registrar of Companies ' For official use  For official use

{Address overleaf) I- - -'r - -i- --i

e e e e ol e wd

Name of company

* DISCOVERY RECORDS LIMITED

l, JOANNA SABAN STIGNING ON BEHALF QF ASHCROFT CAMERON NOMINEES LIMITED

of 11 BEAUMONT GATE, SHENLEY HILL, RADLETT, HERTS WD7 7AR

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
{person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2))t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have besn complied with,

And | make this solernn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at____11 BEAUMONT GATE Declarant to sign helow
SHENLEY HILL
RADLETT, HERTS WD7 7AR
the FOURTH day of AUGUST f&a‘b
One thousand nine hundred and _NINETY FOUR Q-
before me S

/l rG\" ’ga afl‘f—ﬂ’b‘)
A Commissioner for Oaths or Notary Public or fustyce of
the Peace or Soligitor having the powers conferrey on a
Commissioner for Oaths.

Presentor's name address and For official Use
reference {if any); New Companies Section .| Post room

ASHCROFT CAMERON
11 BEAUMONT GATE

SHENLEY HTLL
RADLETT, HERTS WD7 7AR
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Statement of ﬁvst directors and
| - secretary andintended situation
This form shoula b¢ completed in black. of registered office

l E:;i For official use j

! Company name (in full) ~__DISCOVERY RECORDS LIMITED

Registered office of the company on
incorporation. ROj{ 11 BEAUMONT GATE i

SHENLEY HILL i

Posttown RADLETT - 1

County/Region HERTEORDSHIRE ‘ )

Postcode WD7 TAR R l

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

| Narme ASHCROFT CAMERON (UK) LIMITED . I

RA| 11 BEAUMDNT GATE C f

" , SHENLEY HILL gt

Posttown RADLETT ) f

County/Region HERTFORDSHIRE i

Postcode WD7 7AR ]

Number of continuation sheets atlached l I

To whom should Companies House
direct any enquirias about the ASHCROFT CAMERON (UK) LIMITED
information showt in this form?

11 BEAUMDNT GAYE, SHENLEY HILL

RATDLEET, HERTFORDSHIRE Postcode WD7 7AR

Telephone 0923 855806 Extensicm .




Company Secretary (scnoes 1 -5)

Name *Style/Title.
Surname
FHonours etf:
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (secnoe1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
{/’

Previous forenames
Previo&:sj.fsurname

Address
Usual residential acddress must be given,

In the case of a corporation, give the
registered or wrincipal office address.

Date of birth
Business occupation

' Other directorships

* Voluntary details

13

Fansent signature

Page 2

Foranames

T :

cs T, N
A

. |
ASHCROF [ CAMERON SECRETARIES LIMITED B
(REGISTERED IN ENGLAND & WALES ND. 2641983) i
4
4 J
AD| 11 _BEAUMONT GATE |
SHENLEY HILL |
Posttown RADLETT i
County/Region HERTS I
Postcode WD7 78R Country __ UNITED KINGDOM |

| consent to act as secretary of the company narmed on page 3

signed 2. Lesvexlara

Date Cf“ - Og “CIL}

cD

ASHOROFT CAMERON NOMINEES LIMITED : |

(REGISTERED IN ENGLAND & WALES NJ. 2661038) |

AD) 11 BEAUMINT GATE

SHENLEY HILL

Post town RADLETT

County/Region HEE{TS

Postcode D7 78R []

Do

L

]

ocC

Country UNITED_KINGDOM __ |
Nationality |NA |

an

| consent to act as director of the company named on page 1
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Directors {continued)

) (Sce.nvtes 1.~ €

Name . “Style/Title
Forenames

"

Surname
*Honours etc

Previous forenames

.

Previous surname
Address

Usualresidential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Yoluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Dalete if the form
is signed by an
agent ah behalf of
alt the subscribers.

All the subscribers
must sign either
personally or by a
persar or persons
autherised to sign
for them.

Xt N

, j
¥ ,
: [

— AN
{AD! .7 . i
o R I
Post town i
County/Region f
Postcode }  Country |
iUOI ) ! ! | l Nationality { NA H
OC I

o

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

Signed

Date

Signature of agent on behalf of all subscribers

Date (L —OR - UL

Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
\\“ )
Signed Date o
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Memorandum of Association " “”"4{&»&% 4
TN Aty e 4
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A
OF M g e
DISCOVERY RECORDS
" LIMITED
1. The Compauy's name is Discovery Records Limited.,
2. The Company's registered oftice is ta be situated in England and Wales.
3. The Company's objects are:-
(a) To carry on all or any ol the businesses of buyers, sellérs, importers, exporters,

distributors, agents and dealers in compact dises, audio cassettes, records and all
related products, 1o carry on all business related 1o the production and tuition of
music, including performance, promation and management of individuals, groups,
corporate bodies; Lo further act as consultants and provider of expertise and
products in relation to any area céncerning music or entertainment and the setting
up, owning, managing and dealing with proprictary clubs, sports, gaming, snooker,
health and other types of clubs, theatres, cinemas, dance halls, places of
entertainment and amusement hotele  licensed premises, snack bars and catering
establishments; 1o provide lor the production and- presentation of cabarets,
burlesques, reviews and show; to own and acquire copyrights, film, video,
television, sound recording and other rights and to collect royalties and other
payments in respect thereol; to manufacture, repair, mainain, sell, import, export,
loan, hir¢, let on hire, own, exhibit, operate and distribute equipment in connection
with and for any other purposes beforesaid; to act as commission agents,
proprictors, hoteliers, restaurant and cate keepers, refreshment caterers and
contractors, licensed victuallers, wine and spirit merchants, tobacconist and
confectioners,  theatrical  agents, box  office  keepers, advertising agents  and
contractors, publishers and printers; o act as holding company ol other companics,
{irms and businesses, as the company shall deem Lit and whether in a nomince
capacity or lor the company's own account; 1o manulacture, import, buy, sell,
exchange, let on hire and deal in plant, nschinery, commodity, material article or
thing capable of being conveniently used or sold in connection with the company or
frequently the premises of the company; @nd o act as merchants generally,




®

©

W)

(©

®

®)

()

@

@

Ly

.

To carry on any other trade or business whatever which can in the opinion of the Board of Directors

. be advantageously or conveniently carried on in connection with or ancillary to any of the businesses
of the Company or which nray be expected to increase the value of o make moxe profitable all or any
of i1s properiies, assets, riphls ar interests.

To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind aver or in vespect of any properly.

‘To apply for, register. purchase, ot by other means acquire and protect, prolong and reacw, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, copyright, know
how, liceuces, secret processes, tsade and service marks, desigus, protections aud concessions and 10
disclaim, aiter, modify, renew, develop, use and tum to account and to manufacture under or grant
licences or priviteges {n respect of thy wwie and to expend money in expuinenting upon, tesiing
and improving any patents, inveutions or rights which the Company may acquire or propose lo
acquire.

To acquire and undertake the whole or auy part of the busisess, poodwill and assets of any person,
firm or Company carrying on or proposing 1o carry ou any of the businesses which the Company is
authorised to carry ou and as part of the counsideration for such acquisition to undertake all or any of
the liabilities of such person, {irm or Company, of lo acquire any interest in, amalgamate with, or
enter into partuership or into any arrangewewt for sharing profits, or for co-operation, or for
subsidisiug or otherwise assisting any such person, finn or Company and to pive  eept by way of
consideration for any of the acts or things aforesaid or property acquired, my s  ¢s, debentures,
debenture stock or securities that may be agreed upon and to held and retain ot se., mortgage and
deal with any shares, debentures, debenture stock or securities so received. :

To improve, manage, construct, repair, develop, exchange, let on lease or otberwise, mortgage,
charge, sell, dispose of, wrn to account, graut licences, options, rights and privileges in respect of,
or otherwise deal with any of the property and effects of the Cowpany.

To invest and deal with the moneys of the Compauy not fmntediately required in such manner as
may from time to time be determined and (o hold or otherwise deal with or dispose of any investment
mace.

To lend and advance money or pive credit on such terms as may seen expedicat and with or withowt
security lo customers and others, 10 enter info guarantees, contracts or indemnity and suretyships of
all kinds, to receive money on depuosit, loan ot otherwise upon such terms as the Company way
approve and 10 secure or guaramtee the payment of any sums of mouey or the performance of an
obligation by any company, firm or person including aty parent, subsidiaty or tellow subsidiary
company in such manner as the Company may think fit.

To borrow and raise mosey in such manner as the Company shall think [it aud to secure the
repayment of any money borrowed, rised or owing by morlgage, charge, stwdard security, lien or
other seeurity upon the whole nr any part of the Company's property or assils (whether present or
[uture), inchuding its uncalled capital, and also by a similar mortgage, charge, staudard security, lien
ot security to secure and puarautee the performance by the Company of any obligation or liabisity it
may uadertake or which may become binding to it.

To draw, make, accepl, endorse, discount, negotiate, exccute aud issue pramissory noles, bills of
lading, warrants, debenturcs, documents of title and other negotiable or trapsferable insiruments.

To apply for, promote, and obtain any Act of Parlinment, Provisional Order, or Licence of the
Department of Trade or other authority for enabling the Compiny to carry any of it objects {nto
effect, or for effecting any modification which may seenu caleslated directly or fudirectly to promote
the Company's interest, and lo oppose any proceedings ot application which may seen caleulated
directly or indirectly to prejudice the Company's interests,
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To enter into any arrangements with any Government or awthority (suprenic. municipal, local or
_otherwize) that may seem conducive (o the aiainment of the Company's objects or any of them and
to oblain from any such government or anthority any charters, decrees, rights, prvileges o
concessions which the Company may think desirable and to earry out, exercise, and comply with any
such charters, decrees, riphts, privilepes ot concessions which the Company may think desirable.

“To subscribe for, take, purchase, or otherwise acquire and hold shares or other interests in or
securities of any other company having objects altogether or in part similar to those of the Company
ar cacrying on any businesses capable of being carried on s0 as 10 directly or indirecly benefit the
Company or cuhance the value of its property aud co-ordinate, finance ad wanaze the businesses
and operations of any company in which the Company holds any such interest,

To act as apents or brokers and as trustecs for any person, fiem or company, or to undertake and
perform sub-contracts.

To remunerate any person, firm or company rendering services to the Company cither by cash
payment or by the allotment 1o him or them of shares or other securities of the Company credited as
padd up in full or in part or otherwise as may be thonght expedient.

To pay all or any expenses incurred in conneclion wilh the promotion, formalion and incorporation
of the Company, or to contract with any person, firm or cowpany to pay the same, and (o pay
commissions to brokers and others tor undenwriting, placing, seling, or guaranteeing  the
subscription of any shares or the securities of the Company.

To sapporl and subseribe 1o any charitable or public object and to support and subscribe o ay
institiion, socicty, or club which may be for the benefit of the company, its direclors or employees,
or may be connected with any town or place where the Company carries on business; 10 give or
award pensions, anuuities, gratuities, and superannuation or other allowances aor beuelits or
charitabie aid and generally to provide advantages, facilities and services for any persons who are or
have been directors or employees of, or who are serving or have served any subsidiary of the
Company or of the predecessors in the business of the company or auy such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and other relatives and dependants of
such person; to make payments toward instrance; to set up, establish, support and majntain
superannuation and other funds or schemes (whether contribittory or nog-contribitory) for the benefit
of any such person and of iheir wives, widows, chiidren and other relatives and depeadants; and set
up, establish support and maintain profit sharing, or share purchase schemes for the benefit of my of
the employees of the Company or of any such subsidiary, holding or fellow subsidiary and to lend
money to any such employees or to tristees on their behalf to enable any such purchase schemes (0
e established or maintained.

To promote any other company for the purpose of acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the company, or undertaking any business or
operations which may appear likely to assist or henefit the company or to enhance the value of any
properiy or business of the company, and 1o place or guarantee the placing of, naderwrite, subscribe
for, or otherwise acquire all or any part ot the hares ar securitics of any such company aforesaid.

To sell or otherwise dispose of the whole or part of the business or property of the company, either
together or in portions, for such consideration as the company may think fit, and in particular for
shares, dehentures, or securities of any company purchasing the same,
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To guaramee the payment of any monies or the performance of any contracts, liabilities, duties,
.obligations or engagements of any company, firm ar person, and 1o becone Hable or responsible for
money, and to vndertake oblipations of every kind and description, upon stich tlerms as the compioy
may consider degirable and withowt prejudice to the generality thereof and with or without the
company rec nving any consideration 1o guarantee andfor give seenrity (either by way of mortgage or
charge on atl or any part of the property and undertaking present and futore, aud ke uncalled capital
of the company or otherwise) lor the performance of the ebligations of any company, {irm or peison
and the paywment of the principal of the dividemds, interest and preminms on any stock, shares,
debentnres, debentore stock ar other secuiities of any company.

To create and issue at par, or at a premium or discount, debentures or debmiwe stock, in either
permanent, redecmable, or oller repayable form, bonds, and any other obligitions ot securities of
the company, and to gramt standard or other securities in favour of lenders or trustees for lenders in
ordet 1o secure any noney borrowed or raised by the company, and 1o exchange or conver! from time
to time any snch securities,

To enter into parmership, ot inta any sprecoent or joint purchase or joim vegltye arrangement, or
any arrangement for sharing profils and losses, or union of interest, or co-opention with aty person,
company, corporation or association carrying on, or proposing lo carry on any business or
transaction which the company may legally carry on or enter info, or any business or lrapsaction
capable of being conducted so as direclly or indirectly to benefit the company. and in conuection
therewithh 1o grant and feceive guarantees, and to acquire and hold shares, stock or Securities of any
such compapy: and to ¢iter into any contract with any person, company, corporation or Jsociation
to repulate the course of business for the purpose of establishing any tariff or prices, ¢+ therwise
and 1o contribute out of the company's funds to any association or fund caleulated direcily or
indirectly to benetit the company or its interests and 1o amalgamale with any person or firm, or any
company, whose objects are within the objects of the compauy; and for that purpose 10 purchase or
self for shares (prefevence, ordinary, deferied or otherwise) the underaking of the company or such
person, firm or other company, subjeci to the Habilitics of the company or swch pesson, fim, or
other company, with or without winding up, or 1o purchase or sell for shares (preference, ordinary,
deferred or otherwise) all the shares or stock of the company or any such other company as aforesaid,
or to amalgamate by pustuership, or any arrangemem of the aature of partneship or in any other
wanner; and to take by subseription, purchase or otherwise, and bold shares ( preference, ordinary or
deferred) or stock in, or debentures or other securilics of any company, society or undentaking
having any object of a like nattre with any of those of the company, or such as may he deemed
likely to advance in any way the interests of the company.

To distribute amoug the Members of the Company in kind any property of the Compauy of whatever
namre whether by way of dividend or upon a return of capital, but so that vo distribtition amounting
1o a reduction of eapital e made except with the sanction (if any) for the time being required by law.

To procure the company 1o be registered or recognised in ary part of the world and 1o do all or any
ol the things or matters aforesaid in any part of the world and either as principals, agents, contractors
or otherwise, and by or throngh agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

To do all such things as may e deemed {neidental or incidental or conducive to the attainment of the
Company's objects or any of them, in any part of the world.
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The objects set forth in each sub-clanse of this Clause shall uot be restrictively corstrued but the
widest jnterpretation shall be given thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference frem any other object or
objects set forth in such sub-clause or from the terms of any other sub-clause or the object or objects
therein specified or ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have as full a power 10 exercise all or any of the said sub-clauses as if cach sub-clause
contained the objects of a separate company. The word "company® in this Clanse, except where used
in refercuce to the Company, shall be deemed to include any parnership or body of persons, whetber
incorporated or upincorporated and whether domiciled in the United Kinpdom or elsewhere and the
word "Members" shall, unless the contrary intenation appears, be deemed to include the ';mgu!ar a8
well as the plural thereof,

&, The Hability of the Members is limited.

5. The Share Capital of the Company is £1,000 divided into 1,000 ordinary shares of £1 each, with
power to divide the shares in the capital for the time being juto several classes, and 1o atlach thereto
respectively such preferential, deferred, qualified or special rights, privileges o1 conditions as may be
determined by or in accordance with the regulations of the company.
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I, the Subseriber of this Memorandum of Association, wish 1o be formed ino a Company pursuant to
1his Memorandum and [ agree to take ihe number of shares shown opposite my name.

NAME AND ADDRESS
OF SUBSCRIBER

Asheroft Cameron Nominees Limited
11 Beaurnont Gate

Shepley Hill

RADLETT

Flertis WDT 7TAR

Dated this dth day of August 1994

Wilness to the ubove Signature:

Sarah Rosemary Langley
11 Beaumont Gate
Shenley Hill

Radleut

Herls WD7 7AR

NUMBER OF SUAF-ES TAKEN
BY SUBSCRIBER

ONE @%@mgﬁi .

For and on behalf of
G Asherolt Cameron Nominees Limited




Cowpanies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

Articles of Association
QF

DISCOVERY RECORDS
LIMITED

PRELIMINARY

Subject as hereinafter provided, the regulations contained in Table A of the Compavics (Tables A to
F) Regulations 1985 as amended by The Companies (Tables A to I) (Amendment) Regulations 1983
(hereinafter referred to as "Table A") shall apply to the Company.

Regulations 8, 64, 73 10 80 and 118 of Table A shall not apply to the Cempany and in Regulation 1
of Table A the following words shall be inserted afier the word " regulations™ in line 1 thereof - "and
in any Articles adopted the same”.

Iy
W

INTERPRETATION
In these Articles
{a) the words "writlen" and “writing" shall, unless the coumtrary intention appears, be construed as
including references to prinling and other modes of representing or reproducing words in a visible

form and shali include any docnment sent by telex, facsimile, optical image transmission or other
similar means of transmission,

(b) the words "member” aud "members" shail, unless the contrary intention appears, be deemed 1o
include both the piural and singular tenses thereof,

SHARE CAPITAL

The capital of 1he Company is £1,000 divided into 1,000 Ordinary Shares of £1.00 each,

ALLOTMENT OF SHARES

(® ln accordance with the provisions of Section 80 of e Act the Direclors are unconditionally
antherised 10 allot, grant options aver, or otherwise deal with or dispose of any relevant securities (as
defived by section 80(2) ol the Act) of the Company to such persons and generally on such ferms and
conditfous as the Directors in their sole discretion may determine.
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10,

11,

(b) The general authority conferred by paragraph (a) of this Article shall extend 1o the amouat of the
quthorised shace capital of the company stated in Article 4 hereof. The said anhority will expire five
years from the date of adoption of these Articles unless renewed, varied or revoked by ihe Company
in general meeting in accordance with the said section 80.

{¢) The Diretors shall be cntitled under the peneral authority conferred by paragraph (a) of this
Article 1o make at any time before the expiry of such authority any offer or agreement which will or

wight require relevant securities of the Company to be allotted after the expiry of such anthority,

The pre-emption provisions of Sc.cuont: 89(1) and 90(1) to Y0(6) inclusive of the Act shall not apply
1o the Company.

LIEN ON SHARES

The Company shall have a first and paramount lien on every share (whether or not it is a fully paid
share) for all moneys (whether presently payable or not) catled or payable ata fised time in respect
of that share and the Company shall also have a first and paramount lien on all shares (whether fuily
paid or not) standing registered in the name of any member wi_ather solely or in the name of one of
two or more joint holders for all moneys presently payable by him or his estate to the Company; but
the Directors may at any time declare any share 10 be wholly or in part exempt from the provisions of
this Article. The Company's lien (if auy) on a share shall extend to all dividends payable ihercon.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any reason therefors, decline to
regrister auy transfer of a share, whether or not it is a fally paid share. The Directors may also
decline to register any transfer of shares on which the company has a lien, The first sentence o[
regulation 24 and all of regnlation 235 of Table A shall not apply to the Company.

GENERAL MEETINGS AND RESQLUTIONS

In accordance with section 372(3) of the Act in.cvery nolice calling a General Mecting of the
Company there shall appear with reasonable prominence a statement that a member entitied 10 atiend
and vote is entitled to appoint a proxy to attend and vote instead of him and that a proxy need not be
a member of the Company. Regulation 38 of Table A shall be modified 1<.c.ortluu_.1y and the second
sentence of Regulation 39 of Table A shall nof apply 10 the Company,

Tu regulation 41 of Table A there shall be added al the end: "If at amy adjonrned weeting a quorum is

not present within half an hour from 1the time appoimied for the meeling the meeting shall be
dissolved™,

SINGLE MEMBER

If and for so Jong as the company shall have only one member pursuant to The Companies (Single
Member Private Limited Conpanies) Regnlations 1992 the following provisions shall apply:

{n) One person entitled to vate upon the business 1 be transacted, being the sole member of the
company or a proxy for that member of (if stch member is a corporation) a duly awhorised
representalive of such member, shall be a quorwm and regulation 40 of Table A shall be
wmodified accordingly, Regulmion 41 of Table A shali not apply to the Company.




(b) The sole meraber of the Company (or the proxy or authorised represemtative of the sole
mewber representing that member at the relative general menting) shall be the Chairman of
any general meeting of the Company and regulation 42 of Table A shall bs modified
accordingly.

{c) A proxy for the sole member of the Company may vote on a show of hands and regulation
54 of Table A shall be modificd accordingly.

(d) All other provisions of these Articles shall (fu the absence of any express provision to the

contrary) apply with such modification as may be necessary in relation to a company which
has only onte member.

DIRECTORS

12, Unless and until the Company by ordinary resolution shall otherwise determine, their shall be no
ma\ximum number of Directors and the minimum number of Directors shall be one, It and so long

., as ihere is a sole Director he may exercise all the powers and authorities vested in the Directors by

o these Articles. The quornm necessary for the transaction of the business of the Directors when more
thait oue Director holds office may be fixed by the Directors but unless so fixed shall be two present

in person. In the event of the minimum number of Directors fixed by or mrsuant to these Articles

s” being one, the quorum shall be one. Regulation 89 of Table A be modified accordingly.

E 13. The Directors may appoint a person who is willing o acl to be a director, ¢ither to fill a casual

s; . vacaucy or as an additional Director, and the Company may by ordinary resolution appoinl a person

;; who is willing to act to be a Director either to fill a casual vacancy or as an additional Director.

o't

4 14. Subject to the provisions of these Articles and to section 293 of the Act any person may be appointed

‘“ or ¢lected as a Director, whatever his age, and no Director shall be required 1o wvacate his office of

" . Director by reason of his attaining or having attained e ‘ge of seventy years or any other age,

o [

X! 15. A Director shall not be required to hold any share qualification but shall neveriheless be entitled to

':r receive notice of and to atiend and speak at all general meetings of the Company aud at all separate

f,;: general meetings of the holders of any class of shares in the Company.

it

£ BORROWING POWERS |
\ |
"’,3 16. The Directors may exercise all the powers of the Company to borrow money without limit as to

l amount and upon such terms and in such monner as they think fit, and subject (in the case of any

B security convertible into shares) to Section 80 of the Act to graut any mortgage, Large or security

f ever its undertaking, property and uncalled capital, or any part thereol, and 1o issue aebentures,

M debenture stock, and other securitics whether outright or as security for any debt, liability or

3 ov"ation of the Company or any third party,

0 :

o

; ALTERNATE DIRECTORS

: 17. (a) A Tircctor, or any such other person as is ntentioned in regulation 65 of Table A, may act as an

alternate Director to represent more than one Dircetor, and an altersate Director shall be wtitled at

3 any mecling of the Directors or of any commitice of the Directors 1o one vote for every Director :

S, e Wt

whomt he represents iz addition to his own vote {(if any) as a Director, but he shall count as only one
for the purpose of determining whether a quoram is present.




18.

19.
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(t) An ultemate Director shall not be emitled as such 1o receive any iemuneration from the
Company, save that he may be paid by the Company such pant (if auy) of the remunceration otherwise
payable to his appointer as such appointer may by notice in writing to the Company {rom time to
time direct, and the first sentence of Clause 66 in Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

The office of 2 Directar shall antomatically be vacated if be hecomes incapable by reason of illness,
injury or operntion of Jaw of mapaging and admivistering his propenty and affsirs, and Clause 81 in
Table A shatl be modified accordingly.

INDEMNITY

Subject o the provisions of section 310 of the Ast every Dinctor or other officer of the Company
shail be indemnified out of the  sets of the Company agaiusi ail losses or Jiabilities which he may
sustain or incur in or abor  sxecution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether €ivil or crimiual, in
which judgement is given in his favour or in which he is acquitted or in copnection with any
application under Sections 144(3) or (4) or Section 727 of the Act in which relief is granted to him
by the Court, and ne oiher Director or other officer shall be liabl. for any loss, damage or
misfortune which may happen to or be inenrred by the Company in the exeeution of 1he duties of his
office vr in relation thereto. In this conpection the Company may pursuani 10 Secion 310(3) of the
Act purchase and maintain fndemnity insuragce cover for its Directors and other officers. Such
indemnity shall extend 10 former Directors and officers of the Company.




NAME AND Aﬁi‘m:ss OF SUBSCRIBER |

Asheroft Cameron Nominees

11 Beanmont Gate
Sheuley Hit
RADLETT

Herts WD7 7TAR

Dated this dth day of Aupust 1994

Witness o the above Signature:

Sarah Rosemary Langley
11 Beaumoni Gate
Shenley Hill
Radleit /f/
Herts WD7 7AR
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For and on behalf of
Asheroft Cameron Nominees Limited

S leealac,

1

I ’ Y
FE TSI NI ST e

ey




