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COMPANY L IMITED BY SHARES .-

MEMORANDUM OF ASSOCIATION -
of

1295669 /3,

TED
THE LEISURE CIRCLE LIMI -

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 booksiellers xinters,

ublishers and distributors, buyers, sellexs, importers -
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

aelectronic devices of every descoription, fancy goods,
handicraft and merchandise of every description.

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

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

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

(D) To purchase, take on leagse or in exchange, hire ox
otherwige 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 perscnal property of any kind hecessary ox con-
venient for the purposes of or in connection with the
Company’s business or any branch or department thereof.-

(E) To erect, comstruct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sid bxddges,
raesexvoirs, shops, stoxes, factories, bui Jory 7
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lant and machinery necessary Ox convenilent for the
lc?:ompan'my's busipea?: 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 connection with
the borrowing or raising of money by the Company to
become a member of any building society.

(8) To mortgage and charge the undertaking and all or
any of the real and perscnal property and assets, present
or future, and all oxr 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 f£it, debentures or debenture
stock, either pexrmanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

() To issue and deposit any securities which the Company
has power to issue hy way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the psrxformance of any contracts
or chligaticns of the Company or of its customars oy
other persons or Corporatione having dealings with the
Company, or in whose businesses or undertakings 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 cbli-~
gations and contracts of any person or corporation.

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

appxove, and generally to act as bankexs for customers
and others.

(X) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex~employees oFf
the Company or its predecessors in business or the
dependents or connections of such persons, to establish
and maintain or conour 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 perscns 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 caloulated
directly or indirectly to benefit the Company or its
employees, andé to institute and maintain any club ox
other establishment or profit-sharing scheme calculated

to advance the interests
or employees. of the Company or its officers
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(L) %o draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and other
negotiable instruments.

{M) To invest and Geal with the moneys of the Company
not immediately requirxed for the purposes of its businass
in or upan such investments or securities and in such
mannex as may £rom time to time be detexmined.

(N) To pay for any property or rights acguirxed by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred ox special
rights or restrictions in respect of dividend, repayment
of capital, voting or otherxrwise, or by any securities
which the Company has power to issue, or partly in cne
mode and partly in another, and generally on such terms
as the Company may determine.

{(0) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or othexwise, or in fully
or partly paid-up shares of any company Or corporation,
with or without deferred or preferred or speclal rights
or restrictions in respect of dividend, repayment or
capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages ox
other securities of any company ox coxrporation, or
partly in one mode and partly in anothex, and generally
on such terms as the Company may detexmine, and to hold,
dispose of or otherwise deal with any shares, stock ox
sacurities so acquired.

{P) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union
of interests or co~-operation with any company, £irm ox
person scarrying on or proposing to garry on any business
within the objects of this Company, and to acquire and
hold, sell, denl with or dispose of shares, stock or
securities of any such company, and to guarantee the
contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stoc¢k or
securities of and to subsidise ox otherwise assist any
such company.

(Q) To establish or promote or conouxr in establishing
or promoting any other company whose objects ghall
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 oxr interests
of this Company, and to acquire and hold oxr 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
c(ar any pgrt of the business, propexty, assets, liabilities
and transactions of any person, firm or company carrying
on any business which this Company is authorised to carxry

on.

(S) To sell, improve, manage, develop, turn to acscount,
exchange, lat on rent, royalty, share of profits or
otharwise, grant licences, easemants and other rights in
or over, and in any other manner deal with or dispose of
the undertaking and all or any ©of the property and assets
for the tina being of the Company for such consideration
as the Company may think fit,

(T) To amalgamate with any other company whose objacts
aye or include objects similaxr to those of this Company,
whether by gale or purchase (for fully or partly paid-up
shares or othexwise) of the undertaking, subject to the
liabilities of this ox any such other company as afore-
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 thes shares or stock of this
or any such other company as aforesaiad, or partnexship,
©ox any arrangement of the nature of partnership, or in any
other manner. .

(U) %Yo 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 distributicn
amounting to a reduction of capital be made except with
the sanction (if any) for the tims being raquired by law,

{V) To do all or any of the above things in any part of
the world, and aither as principals, agents, trustees,
contractors or otherwise, and eithexr alone or in con-
junction with others, and either by ox through agents,
trustees, sub~contractors or otherwiss.

(W) To do all such other things as are incidental o
conducive to the above objeotsgor any of them. ¥

The liability of the members ig limited.

THIS CLAUSE HAS BEEN DELETED BY SPECIAL REBOLUTION DATED
21 DECEMBER 3010
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WE, the several persons whose names and addresses are sgsub=

saribed, 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 our respective names.

S, ADDRESSES

DESCRIPTIONS QOF

D

Number of Shares

taken by each
Subseriber

A
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Witneas to the above Signatures:-
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PRELININARY

1. Subjeot as hereinafter provided, the regulations

contained in Parte I and II of Table A in the Firat Schedule %[f’
to the Companies Aot 1948 (hereinafter referred to as "Table
A") shall apply to the Company.

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.
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l SHARES
’ 3. The shares shall be at the disposal of the Diractors,

‘ who may allot or othexwise dispose of them, subiect to

; ragulation 2 of Table A, Part II, to such pergons at such times
E and generxally on such terms and conditione as they think proper,
: provided that no shares shall be 1ssued at a discount, except

% as provided by saction 57 of the Act.

t

4. Subject to the provisions of section 58 of the Act,
any preference shares may with the sanction of a Special
Resolution be issued uwpon the terms that they are or at the
option of the Company are liable to be redecmed.

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.
TRANSPER OF SHARES

6. The instrument of transfer of a fully paid share need
not be excouted by or on behalf of the transfexee and regu-
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i lation 22 of Table A, Part I, shall be modified accordingly.
b
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DIRECTORS

7. 1 d until otherwises determined by the Company in
Generg!;. ﬁzzéﬁg,"wg number of the Diractors shall not bhe less
than two nor more than nine. The first Directors of the
Company shall be appointed by the subscrxibers to the Memorandum

of Assoclation.

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

BORROWING POWERS

9, The Directors may exercise all the powers of the Company
to borrow maney, 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 cbligation
of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

10. A birector may vote in respect of any contract or arranga-
ment in which he is interested and be counted in the quorum
preBent at any meeting at which any such contract or arrangement
is proposed or considered, and if he shall so vote his vote
shall be counted. This Axticle shall have effect in substitution
for paragraphs (2) and (4) of regulation 84 of Table A, Part I,
which paragraphs shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS

1l. The office of a Director shall be vacated-

(1) If by notice 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 Agt,

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

(4) If he is prohibited from baing a Director

by an order made under any of the provisions
of gsection 188 of +ha Aat:l.f P

(5} If he becomes of unsound mind.

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

12. Any pexson may be appointed ox slacted as a Directox,
vhatever may be his age, and no nirector shall be required
to vacate his office by reason of his attaining or having

attained the age of seventy vears 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
Resolution remove any Directoy before the expiration of his
period of office, and may by Oxdinaxry Resolution appoint

another Director in his stead, A person appointed in place
of a Director so removed shall be subject to retiyxement at
the same time as if he had beccme a Director on the day on

which the Director in whose place he is appointed was last
elected a Director.

PROCEEDINGS OF DTIRECTORS

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

to the Company appoint any person approved by his co~Diractoxs
te act as an alternate Diractor at any meating of the Board
from which he is himself absent, and inay in like manner remove
any person so appointed from office. An alternate Director so
appointed may also he removed from his office by notice in
writing to the Company given by the co~Directoxs of the
Director by whom ha was appointed. An altemate Diractor
appointed undex this Article shall not be regquired to hold

any qualification or be entitled to any remunerxation from

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

as such, to receive notice of mcetings of Directors and to
attend and vote thereat in place of and in the ebsence of
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