A

CERTIFICATE OF INCORPORATION

No. 1295669

1 hereby certify that

*

THE LEISURE CIRCLE LIMITED

is this day incorporated under the Companies Acts 1948 (o 1967 and that the

Company is Limited.

Given under my hand at CardifT the

25TH JANUARY 1977

D. &, PENDLEBURY

Assistant Registrar of Companies
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Number of}
Company

THE COMPANIES ACTS 1948 to 1967

Declaration of Compliance with the requirements
of the Companies Act 1948 =n application for
registration of a Company

(Pursuant to Section 15(2) of the Companies Act 1948)

-y
K

‘Insert the
Name of the
Company

THE ILEISURE CIRCLE < LIMITED

Presented by Presentor’s Reference..... 412 ..

Mavhy. Barrie. &80kt

12 Buckingham Street

DA 0N, WCoN..ELE

Oyoz Publishing Limiced, Oyet House, 237 Long Lane, London SEI 4PU, a subsidiary of The Solicitors’ Law Statiencry Sociaty,
F225

1 %
- JANTT
» Wows 19 44

ok
Companies 6C * % K GiptE -




I,SUSMANNABEIJMAB&ARE‘LFOGABTY

of 12 Buckingham gstreet London, WC2N GDF

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

=

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

(a) Here insert: Do solemnly and sincerely declare that fam (). A Sodiciborn.of. Ehe m
A Solicitor of the

Supreme Court (or
in Scotland a

Sollctor)  ONEARSL e S npmme.....(}.cmm....engag;esit...in....ii.ha....mmat.ipn

or
A Eerson named
in the Articles of
Assoclation a5 A
Director or
Secratary .

of .

The Teisure.fircle o Limited

and that all the requirements of the Companies Act 948 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.... 2. Buckinghan Streek

__Btrand, London, WC2

one thousand nine hundred and
ad N Ak

Before me,

s ,@ﬂ

(b) Or Solicitor or A Commissioner for Oaths ()
Notary Public or

Justice of the
pance os the case
may be.
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The Companies acts 1948 to 1967 .

COMPANY LIMITED BY SHARES _-

B 4

MEMORANDUM OF ASSOCIATION -~

of

THE LEISURE CIRCLE LIMITED .

1295659 /3

1. The name of the Company is "THE LEISURE CIRCLE LIMITED". —

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

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

(A)  To carry on business as_booksellers, printers,
publishers and distributors, buyers, sellers, iNporters
“and eXporters, Merchants and dealers in books, records,
tapes, radio and television and all other apparatus for
recording events by sight and sound, electrical and
electronic devices of every description, fancy goods,
handicraft and merchandise of every description,

(B) .To create,.establish, build up and maintain an
organisation for the marketing, selling, retailing,
sexvicing, advertisement, distribution or introduction of
the products referred to above.

(C) To carxy on any other trade or business whatsocever
which can, in the opinion of the Board of Directors,

be advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or
the general business of the Company.

(D) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or con-
venient for the purposes of or in connection with the
Company's business or any branch or department thereof.-

(E} To erect, construct, lay dowm, enlarge, alter and
maintain any roads, railways, tramvways, sidingg=s
reservoirs, shops, stores, factories, bui
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plant and machinery necessary or convenient for ?hg
Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the
above.

(F} 'To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connecticn with
the borrowing or raising of money by the Company to
become a member of any building society.

{G) To mortgage and chaxge the undertaking and all or
any of the real and personal property and assets, present
or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount, and for such consideration and with
and subject to such rights, powers, privileges and con-
ditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(H) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any centracts

or obligations of the Company or of its customers or

other persons or Corporations having dealings with the
Company, or in whose businesses or undexrtakings the
Company is interested, whether directly or indirectly.

(I) To receive money on deposit or loan upon such terms

as the Company may approve, and to guarantee the obli~-
gations and contracts of any person or corporation.

(J) To make advances to customers and others with or
without security, and upon such terms as the Company way

approve, and generally to act as bankers for customers
and others.

(K) Tq grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex~employees of
the Company oxr its predecessors in business or the
dependents or connections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their depend=~
ents or connections, and to support or subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club or
other establishment or profit-gharing schems calculated

to advance the interests of the Company or its officers
or employees,
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| (L) To draw, make, accept, endorse, negotiate; discount

| and execute promissory notes, bills of exchange and other
i negotiable instruments.

(M) To invest and deal with the moneys of the Company
not immediately requirxed for the purposes of its business
in or upon such investments or securities and in such
manner as may from time to time be determined.

(N) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up j
shares, with or without preferred oX deferred or special ’
rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one

mode and partly in another, and generally on such terms
as the Company may determine.
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(0} To accept payment for any prop:’ ¥ or rights sold |
or otherwise disposed of or dealt w: . by the Company,
either in cash, by instalments or ¢’ exwise, or in fully
or partly paid-up shares of any ¢.ipany Or corporation,
with or without deferred or prcimrred or special rights
or restrictions in respect of dividend, repaynent or
capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or
other securities of any company or corporatiocn, or 1
partly in one mode and partly in another, and generally ;
on such terms as the Company may determine, and to hold, T
dispose of or othexwise deal with any shares, stock or

securities so acquired.
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arrangement or arrangement fox sharing profits, union

of interests or co-operation with any company, firm or

person carrying on ox proposing to carry on any business

within the objects of this Company, and to acguire and i

hold, sell, deal with or dispose of shares, stock oxr ‘

securities of any such company, and to guarantee the [
|
[
|

)
(?) To enter into any partnership or joint-purse %
f

Ay T

contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or

securities of and to subsidise or otherwlse assist any
such company.

(0) To establish or promote ox concux in establishing
or promoting any other company whose objects shall !
include the acquisition and taking over of all or any !
of the assets and liabilities of this Company or the ‘
promotion of which shall be in any manner calculated to
advance directly or indirectly the objects or interests
of this Company, and to acguire and hold or dispose of
shares, stock or securities of and guarantee the payment
of the dividends, interest or capital of any shares,
stock or securities issued by or any other obligations
of any such company.
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(R) To purchase or otherwise acquire and undertake all WE,

or any part of the business, property, assets, liabilities sor
and transactions of any person, £irm or company carxrying nurs
on any business which this Company is authorised to carry . ive]
on. the
(8) To sell, improve, manage, develop, turn to account, o
exchange, let on rent, royalty, share of profits or . NAME
otherwise, grant licences, easements ana other Fights in n@se
or over, and in any other manner deal with or dispose of SUBg
the undertaking and all or any of the property and assets //jfé
for the time being of the Company for such consideration _
as the Company may think £it. AV
(T) To amalgamate with any other company whose obiects (gU&
are or include objects similar to those of this Company, 2.
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the : Lo
liabilities of this or any such other company as afore- (Sau
said, with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this (j)
or any such other company as aforesaid, or by partnership, , |
or any arrangement of the nature of partnership, or in any 2-
other manner. ] CﬂE'
(U) fTo distribute among the members in specie any property <
of the Company, or any proceeds of sale or disposal of -
any property of the Company, but so that no distribution ’ S
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.
(V) To do all or any of the above things in any part of —_
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-contractors or otherwise. Dated
(W) To do all such other things as are incidental or
conducive to the above objects or any of them.
Witnes
4. The liability of the members isg limited.
5. The share capital of the Company is £50,000, divided into . o

5C,000 shares of £1 each. The shares in the original or any
increased capital may be divided into several classes, and there
may be attached thereto respectively any preferential, deferred

or other §pecial rights, privileges, conditions or restrictions
‘as to dividend, capital, voting or otherwise.
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WE, the several persons whose names and addresses are sub-
scribed, are desirous of being formed into a Company in
Pursuance of this Memorandum of Association, and we respect-
ively agree to take the number of shares in the capital of
the Company set opposite ocur respective names.

NAMES, ADDRESSES AND Number of Shares
DESCRIPTIONS OF taken by each
SUBSCRIBERS Subscriber

12, Buckwstrtam graw‘\’

Lomaom Lo =2 |
(3ot iciTor)

P @Maf&
L2
(TeteER :r.swzgr\:)\/

s alove 7
(g o(/x‘c_-‘} W)

Dated this Z‘TT_D@W\_, 1572 ( -

Witness to the above Signatures:-
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE LEISURE CIRCLE LIMITED

"

194S b9 QL

™ L MINARY

1. Subject as hereinas  »ovided, the regulations

to the Companies Act 1948 (hereinafter referred to as "Table
A") shall apply to the Company.

contained in Parts I and 1. of Table A in the First Schedule %(’/(

2. Regulations 3, 5, 24, 53, 71, 75, 79, 88, 96 and 97

of Table A, Part I and regulation 5 of Table A, Part II shall
not apply to the Company.

SHARES

3. The shares shall be at the disposal of the Directors,

who may allot or otherwise dispose of them, subject to
regulation 2 of Table A, Part II, to such pergons at such times
and generally on such terms and conditions as they think proper,
provided that no shares shall be issued at a discount, except

as provided by section 57 of the Act.

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

LIEN

5. In regulation 11 of Table A, Part I, the words " (not
being a fully paid share}” and the words "(other than fully
paid shares)' shall be omitted.

TRANSFER OF SHARES

6. The instrument of transfer of a fully paid share need
not be executed by or on behalf of the transferee and regu-~
lation 22 of Table A, Part I, shall be modified accordingly.
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QERECTORS

7. Unless and until otherwise determined by the Company in
General Meeting, the number of the Directors shall not be less
than two nor more than nine. The first Directors of the
Company shall be appointed by the subscribers to the Memorandum

of Association.

8. The words "in General Meeting" shall be inserted after
the words "unless the Company" in regulation 78 of Table A,
Part I,

BORROWING POWERS

9. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation
of the Company oxr of any third party.

POWERS AND DUTIES OF DIRECTORS

10. A Director may vote in respect of any contract or arrange-
ment in which he is interested and be counted in the guorum
present at any meeting at which any such contract or arrangement
is proposed or considered, and 1f he shall so wvote his wvote

shall be counted. This Article shall have effect in substitution
for paragraphs (2) and (4} of requlation 84 of Table A, Part I,
which paragraphs shall not apply to the Company.

DISQUALIFICATICN OF DIRECTORS

11. The office of a Director shall be vacated-

(1) 1If by notlce in writing to the Company he
resigns the office of Director.

(2) If he ceases to be a Director by virtue of
section 182 of the Act.

(3) If he becomes bankrupt or enters into any
arrangement with his creditors.

(4) If he is prohibited from being a Director

by an order made under any of the provisions
of section 188 of the aAct.

(5) If he becomes of unsound mind.

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

12. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required

to vacate his office by reason of his attaining or having
attained the age of seveuty years or any other age.

7
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13. In addition and without prejudice to the provisions

of section 184 of the Act, the company may by Extraordinary
Resolutlon remove any Director before the expiration of his
reriod of office, and may by Ordinary Resolution appoint
another Director in his stead., A pexson appointed in place
of a Director so removed shall be subject to retirement at
the same time as if he had become a Director on the day on

which the Director in whose Place he 1ls appointed was last
elected a Director.

PROCEEDINGS OF DIRECTORS

14. A Director may from time to time by notice in writing

to the Company appoint any person approved by his co-Directors
to act as an alternate Director at any meeting of the Roard
from which he is himself absent, and may in like manner remove
any person so appointed from cffice. An altexnate Director so
appointed may also be removed from his office by notice in
writing to the Company given by the co~Directors of the
Director by whom he was appointed, An alternate Dirvector
appointed under this Article shall not be required to hoigd

any qualification or be entitled to any remuneration from

the Company, but he shall be entitled, while holding office

as such, to receilve notice of meetings of Directors and to
attend and vote thereat in place of and in the absence of

ﬂh&' Df&e‘tfoﬂ. ﬁﬁ/’a:NT(N(e Hive,
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