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Certificate of Fncorporation

¥ 1Bereby Certily o

G. W, MILLS LIMITED

js uws day incorporated under the Companies Act, 1948, and that the

¢

Company is Limited.

Given under my hand at London this BLVENTH BaY of JuLy

One THousand NINE HUNDRED ANG SIRTY Four,
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THE COMPANIES ACT, 1948
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must be
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Beclaration of Coniplianre

with the requirements of the Companies Aéf, 1948

on application for registration of a Company.
Pursuant to Section 15(2)

N;lme of Company @

.....................................................

...............................................................................................................................................

LIMITED

Presented by H. A. JUST & CO. LTD,,
Company Printers and Registration Agents
lpbion. A0sadih 4 71 NEW OXFORD STREET, LONDON, W.C.1
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Do solemnly and sincerely declare that I am [-a-solicitorofthe

Delete words . . .

V,wz.'( cable Su@s&ne—@eurmrgzrgcd'mﬂm{onmhon-] (a) [a person named in the
not applica .

Articles of Association as a Director/SECretary fou e rimemsssies

OF o S B MUEES st s S

veenaeres vebrnsennerans vearermeenntsean s et anerberanes rerereasserene s asasasaies Limited,

and That all the requirements of the Companies Act, 1948, in respect
of matters precedent to the registration of the said Company and
~incidental thereto have been complied with, Anc{ 1 make this solemn
Declaration conscientiously believing the same to be true and by

virtue of the provisions of the “Statutory Declarations Act, 1835.”

N /ﬁ‘ @:

........................................................................

................................................................................

(a) or in Scofland ‘a Solicitor engaged in the formation’
(b) or Notary Public or Justice of the Peace.
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LIMITED ﬁ
-

STATEMENT of the Nominal Capital made pursuant to s. 112 of the
Stamp Act, 1891. (NOTE—The Stamp Duty on the nominal Capital is Ten
shillings for every £100 or fraction of £100-~Section 41 Finance Act, 1933.)

This Statement is to be filed with the Memorandum of Association or other
Document, when the Company is registered.

................................................................................................................................ Limited,
15 £.. 080, , divided into....... &2.......... shares of £....85 % ... each
= Y.
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COMPANY LIMITED BY SHARES / o
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1. The name of the Company is :- USEREGE e

LimyreEy
ZZZ N 7 ol
2. T Registered Office of the Cowupany P
will be situate in England. e

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

e

(a) TPo employ, or otherwise acquire the services
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of songwriters, composers, authors,journal~
igsts and other writers, artists, composers,
instrumentalists, sceniec and other design-
ers, photographers, singers, actors, direc-
tors and producers of plays, motion pictures
and radio and tslevision programmes,and en—
tertainers of all kinds; 10 assign, Hire
out, let, make available, dlspose of,exploit
or otherw1se turn to accoun% any such Fer-
vices and the products thereof and the Tene-
fits of agreements relsting thereto; to pur-
chase, or otherwlise acquire, and *9 develop,
turn to accouni, sell, exchange,lease,hire,
charge, convert, dispose of and deal with
rights of copyright in journalistic, liter-
ary, musical, dramatic or pictorial works;
film, motion picture, telivision and per-
forming rights; photogranhers, designs,op~
tions, licences, claims, concessions, pri-
vileges, pre-emption rights and choses in
action of all kinds and existing under the
laws of any country.

To carry on buginess as publishers,newspaper
and magazine proprietors, literary,dramatic
publicity and employment agents; to record
by any mechanical means, produce,manage and
finance the performan.:e of any dramatic ox
musical work or other entertainment, any
radio or television programme,and any motion
pictu»e, and to distribute, exhibit,rent or
otherwise exploit or deal in any motion pic-
ture, gramophone oxr other recording and any
rights relating thereto or connected t?@1e~
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(d)

(e)

(£)

(g)

To carry on any other business of any
description which may becapableof peing
advantageously carried on in connection
with or ancillary to the objects of the
Company or any of them.

To purchase, sell, exchange, improve,
mortgage, charge, .rent, let on lease,
nire, surrender, license, accgpt sur-—
penders of, and otherwlse acqulre and
deal with any freehold, leasehold or
other property, chattels and effects,
erect, pull down, repair, alter,develop
or otherwise deal with any building or
buildings and adapt the same for the
purposes of the Company's I ..iness.

T¢ purchase or otherwise acquire all oX
any part of the busipzss or assets of
any person, firm or company, carrying
or or formed to carry on any ~ business
which +this Company is authorised to
carry on or possessed of property suit-
able to the purposes of this Company,
and to pay cash or to issue aay shares,
stocks, debentures or debenture stock
of this Company as the consideration for
such purchase or acquisition and fto
undertake any liabilities or obligations
relating to the business or property so
purcnased or acquired.

To apply for, purchase or oOtherwise
acquire any patents,licences or conces-
sions which may be capable of being dealt
with by the Company, or be deemed to

benefit the Company and to grant rights
thereout,

To sell, let,license, develop or other-
wise deal with the undertaking, or all
or any part of the property or assets
of the Company, upon such terms as the
Company may approve,with power to accep?t

shares, debentures or securities of, or

interests in, any other company.

To invest and deal with the moneys of
the Company not immediately required
for the purposes of +the Company in or
upon such securities and subject to such
conditions as may seem expedient.
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(1)

(3)

(o)

To lend money to such persons,upon such
terms and with or without security and
subject to such conditions as may seem
desirable.

To guarantee the payment of any deben-
tures, debenture stock, bonds,mortgagses,
charges,obligations,interest,dividends,
gecurities,moneys or shares or the per-
formance of contracts or engagements of
any other company or person and to give
indemnities and guarantees of all kinds
and to enter into parftnership or any
joint purse arrangement with any pcrson,
persons, firm or company, having for
its objects similar objects to those of
this Company or any of them.

To borrow or raise momey in such manner
as the Company shall think £it, and in
particular, by the issue of debentures
or debenture stock, charged upon all or
any of the Company's property,both pre-
sent and future, including its uncalled
capital, and to re-issue any Deberntures
at any time paid off.

To draw, nake,accept, endorse,discount,
execute and issue promissory notes,bills
of exchange, debentures, warrants, and
other negotiable documents.

To purchase, subscribe for,or ctherwise
acquire and hold shares,stocks or other
interests in,or obligations of any other
nompany or coxrporation.

mn rewmunerate any person or company for
cerv.ces rendered or to be rendered in
placing 2r assisting to place any of the
shares in the Company's capital or any

debentures, debenturerstock or other
securities of the Company or inor about
the formation or promotion of the Company
or the conduct of its businees.

To pay out of the funds of the Company
all costs and expenses of or incidental
to the formation ard registration of
the Company and the issue of its capital
and debentures ineluding brokerage and
commission.
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(p) To promote or aid in the promotion of
any company or companles for the purpose
of acquiring all or any of the property
rights and liabilities of this Company
or for any other purpose which may seem
directly or indirectly calculated to
advance the interests of this Company.

(q) To establish and support and aid in the
establishment and support of funds or
trusts calculated to benefit employees
or ex-—employees of the Company (including
any Director holding a salaried office
or employment in the Company) or the
dependents or connections of such persons
and to grant pensions and allowances to
any such persons.

(r) To remunerate the Directors of the Com-
pany in any manner the Company may think
fit and to pay or provide pensions for
or make peyments to or for the benefit
of Directors and ex-Directors of the Com-
pany or their dependents or connections.

(s) To distribute eny property of the Company
in specie among the members.

(t) To do all such other things as are in-
cidental or conducive to ‘the attainment
of the above objects or any of them.

It w8 declared +that the foregoing sub-clauses
shall be construed independently of each other
and none of the objects therein mentioned shall
be deemed to he merely subsidiary to the objects
contained in any other sub-clause.

4, The liability of +the members is limited.
5. The Share Capital of the Company is £100

divided into 100 Shares of £1 each, with power
to increase or to divide +the shares inthe cap-

itel for the time being, dinto different classes =~

having suop rights, privileges and advantages
as to voting and otherwise, as the Articles of
Association may from time to time prescribe.
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"%, the several persons whose nemes and addresseds
epn subscribed sre desirous of being formed into
a Company 1in pursuance of this Hemorandumn of
Agsnelation,and we respectively agree to take the
nunber of Shares in the cepiial of the Company
set opposite our respective names.

Humber of
HAMES, ADDRESSES AlID DESCRIPTIONS shares taken
0F SUBSCRIBERS by each
Subscriber
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DATED this lod. day of M anch 1964 .

FITNESS to the above signatures :-
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THE COMPANIES ACT, {94

COMPANY LIMITED BY SHARES

ol

PRELIMINARY

1. Subject as herelnafter provided the
Regulations set out in Part II of Table "A"
in_ the PFirst Schedule to the Companies Act,
1948 (including the Regulatior referred to in
Clause 1 thereof) shall apply wo this Company.

o, The following clauses of Part I of the
gsaid Table "A" shall not apply to this Company
VidElith HE 24’ 53p 583 75, 79! 84(2)’ 84’?‘4‘)!
89, 90, 91 end 92.

PRIVATS COMPANY.,

3, The Company ig a Private Company within
the meaning of the Act.

SHARES.

4, The Directors may allot or otherwise
dispose of the shares of the Company to such
persons and for such congideration, and upon
such terms and conditions as they may deter-
mine, but so that, except as provided Dby the

Statutes, no shares shall be igsued a8t a dis~

count.
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LIEN.

5, The lien conferred by Clause 1l of Part
{ of Table "A" shall attach to all shares,
whether fully paid or not and to all shares
registered in the name of any psrson indebied
or under 1iability to the Company whether he
be the sole holder thereof or ome of two or
more joint holders.

TRANSPER_OF SHARES.

6. Clause 3 of Part II of Table "A" shall
not apply to any transfer +to a person who 18
already & member of the Company.

7. A Member desiring to +transfe. shares
otherwise than to a person who is already a
member of the Company shall give mnotice 1in
writing of such intention 1o the Directors of
the Company giving particulars of the shares
in question. The Directors as agents for the
member giving such notice may dispose of such
shares or any of tiem tomembers of the Company

at a price fo be agreed between the transferor -

and the Directors, or failing agreement, at a
price fired by the Auditors of the Company aa
the fair value ‘thereof. If within twenty-eight
days from the date of the said notice the Dir-
ectors are unable to find a member or members
willing to purchase all such shares;the trans-
feror may, subject to Clause 3 of Part II of
Table "A",dispose of so many of such shares as
shall remein undisposed of in any manner he may
think fit within three months from the dal= of
the said notice.

PROCEEDINGS AT GENERAL MEETINGS.

8. At any General Meeting a resolution put
to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on
the declaration of the result of +the show of
hands) demanded by the Chairmen or by any mem-
ber present in person or by proxy. Unless a
poll bhe so demanded a declaration by the Chair-
man that a resolution has on & show of hands
been_carried or carpried unanimeusly, or by a
particular majority, or lost and an entry to
that effect 1n‘the book containing the minutes
of the proceedings of the Company shall be con-

clusive evidence of the fact without proof of

the number or proportion of the votes r

. ecorded
in favour of or againet such resolution. The
demand for a poll may e withdrawn.
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DIRECTORS.

9. 'The number of Directors shall not be
less than one nor more than seven, The first
Directors shall be Gordon William MeDonald
Mills and Jessie Mills.

10. A person may be appointed a Director
notwithstanding that he shall have attained the
age of 70 years and no Director shall beliable
to vacate office by reason of his attaining that
or any other age.

11l. Subject to the provisions of Section
199 of the Act, a Director may contract with
and participate in the profits of any contract
or arrangement with the Company as if he were
not a Director. A Director shall also be capable
of voting in respect of such contract or ar-
rangement, where he has previously disclosed
his interest to the Company, or in respect of
his appointment to any office o~ place of profit
under the Company or of the arrangement of the
terms thereof and may be counted in the guorum
at any meeting a* which any such matter is con-
sidered.

BORROVING PO.JERS OF DIRTCTORS.

12. ‘'.e Directors ray exercise all the
powers of the Coapany to borrow noney, whether
in excess of the numinal amount of the share
capital of the Jompany for the time bveing issued
or not, and to mortiage or charge its under-
taking, property and uncalled capital, or any
part thereof, and in issue debeniures, deben-
ture stock, apd oll:-r securitises wihether oui-
right or as secuvity for any debt liability ox
obligation of the Compiny or of arny third party.

ALTEREATE DINFCTOR.

13. Any Director beiny or being cbout to
go abroad may by noti~e in wricing t. the Com-
pany appoint some other person to be his alter-
nate or substitute Direster during his absence,
such alteinate jlirector naving in all respects
tne sawe vights and powers as ‘iLhe Apyointer.
/nv person who has bee:s 30 appointed may be,
in like manner, removed by the person who ap-
pointed him.



9.

INDEMNITY.

14, Subject 30 section 205 of %he Act and

in esdaition to such indemnity as is ponteined
ir. (lause 130 of Part I of MTaphle "&", eVEXY
Directoxr, officer, OT official of the Company,
shall Dbe indemnified out of the funds of the
Jompany against all cogts, charges; losses,
axpenses and ligbilities jnourred by him in the
execution and discharge of his duties or in
—~glation thereto.
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PATED this (ot day of  Moack 1964

TITFESS to the above signatures :-~



