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Name of Comipany

Company number

Foam Ny 4ia

F162526L)7° 0 "o
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LIMITED

|, KATHLEEN SUSAIt KEPPE.,

of .47, PBrunswick Place,

London., M1 6EE,

do solerinly and sincerely declare that 1 amt _& _S0licitor of the

Supreme Court of Judicature engaged in the formation

¢ SERNKALE ~

LIMIGED,

and that al! the requirements of the Companies Acts 1948 1o 1980

in respect of the registration of t+ * said company

and of mattevs precedent and incidental thereto have been complied with,
And | make this solemn Teclaration consciantiously believing

the same to be true and by viruie of the provisions of the

Statutory Declarations Act 1835

Declared at __7» _Moon Street, N
London, N1.
First March 7
th £
) %ﬁﬁ%ty Two
One thousans oshunn‘red ane -
C\)&;—_'PF“F
bafore me.

A Commigsionar for Qaths or Notary Public or Justuce of the
Paace vur Solicitor having the powers conferred on a
Commissionar for Qudhs

Signature of Declarant

Fresentor's name, address and

. Fnr official use
reference {if any):

New companies section

VIVIER

Post room

Printed & Supplied by:—
! Jordan & Sons i.imited Legsl and Informetion Services, Printers and Publishers,
Jordan House, 47 Brunswick Place, London N1 BEE, Telephane: 01-253 3030 Telex: 261010
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MEMORANDUM OF ASSOCIATION OF "N NKALE LJMITE;:; .

e

1. The name of the Company is " "Sr“’f\“ N R LJ,,V?\/\\'YEA}

' 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 all or any of the businesses of electronic _and
electrical engineers and contracters, manufacturers, designers,
fitters, installers, maintainers, repairers, importers, exporters and
distribuf{o‘j‘s of, agents for, and dealers in electroni¢ and electrical
goods, ¢juipment, devices, appliznces, accessories and supplies of
every “lescription, cable jointers, heating, lighting, radio,
televisio's, telephone, telecommunication, mechanical and general
engineer:; dealers in aerials, record players, stereo and hi-fi
‘ equipmant,- inventors, constructors, Installers and maintainers of
i . - .
' systeins for heating and lighting and the supply of power,
1 telecommunication, radio, sound recording, television and telephone
: reception and transmission, government surplus contractors and
dealers, manufacturers, fitters, maintainers, repairers and merchants
of, agents for, and dealers in household and domestic appliances,
equipment, utensils, furniture, fittings, hardware and ironmongery
of all kinds; general builders and contractors, property repairers
and developers, builders' merchants, ptant hire specialists, painters
e and decorators, carpenters, glaziers, shop and office fitters, estate
agents, hire purchase financiers and agents, mortgage and insurance
brukers, fuel merchants, haulage and transport contractors,
commission and general agents, factors, brokers and warehousemen;
| and to manufacture, buy, sell, maintain, repair and deal in vehicles,
! plant, machinery, toois, articles, and things of all kinds capable of
being used for the purpose of the above-mentioned businesses or
any of them, or likely to be required by customers of, or persons
having dealings with the Company. .
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on In connection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property,

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
dtinvention, licences, secret processes, trade marks, designs,
protections and concessions and to “isclaim, alter, modify, use and
turn to accocunt and to manufacture under or grant liicences or
ptivileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of tie
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on sdch terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mo,-lgage, charge, standard security, lien or other security upon the



whole or any part of the Company's property or assets (whether
present or future), including its uncalled capitai, and also by a
similar mortgage, c¢harge, standard «ECurity, lien or security to
SecUre and guarantee the performance by the Company of any

obligation or liability it may undertake or which may become binding
on it.

(i) To draw, make, accept, endorse, discount, negotiate,
»Rrcute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other autherity for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, ¢, otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, . decrees, rights, privileges, and concessions.

{(m) 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 or Jarrying on any business capable of being carried on so
as directly or indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.

(n) To promote any other company for the purpcse of
acquiring the wheole or any part of the business or property or
undertaking or any of the liabilities of the Company, or cf
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and te place or guarantee the
placing of underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.

(0) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together aor in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(p) To act as agents or brokers ard as trustees for any
person, firm or company, and to undertake and perform
sub-contracts,



(q) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paild up in full or in part or otherwise as may be thought
expedient,

(r) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
seryrities of the Company.

(s) To support and subscribe to any charitable or public
object and to support and subscrite to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, cr who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make paymentis
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharinga or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money te any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(f) To distribute among the Members of the Company in kind
any preperty of the Company of whatever nature.

{u) To procure the Company to be registered or recognised in
any part of the world.

(v) To do all or any of the things or matters aforesaid in any
part of the worid and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(w) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation 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 from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as futl a power to
exercise all or any of the okjects conferred by and provided In each
of the said sub-clauses as if each suli-clause contained the objects of
a separate compary. The word "ogmany” in this Clause, except
where used in reference to the Company, thall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The liability of the Members is limited. -

5. The share capital of the Company is £100 divided into 100
shares of £1 each.

=
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We, the several persons 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

Names, addresses and descriptions of Subscribers by each

Subscriber

Wil

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road

Bristol. BS99 7DX
Commercial Manager.

- One

- One

Dated [ /3/&

Witness to the above Sighatures:-

awn Bennett,

5, Pembroke Road
Bristol. BS99 7DX
Clerk.



‘ THE COMPANIES ACTS 1948 to 1980

| COMPANY LIMITED BY SHARES 1624261y
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ARTICLES OF ASSOCIATION OF ’\”\EJ{\NKHL_E_ L
~ ¥ = VYWHTED

b PRELIMINARY

: 1. The Regulations contained or incorporated in Table A in the
; First Schedule to the Companies Act 1948 ‘as amended by *he
v Companies Acts 1967 to 1980 (such Table being hereinafter called
' "Table AY) shall apply to the Company save in''so far as they are
; excluded or varied hereby and such Regulations (save as so
v excluded or -varied) and the Articles hereinafter “contained shall be

: the reguiations of the Company. )
v =

ALLOTMENT OF SHARES

i 2. After the initial allotment any shares proposed to be issued
; shall first be offered to the Members in proportion as nearfy as may
: be to the number of the existing shares held by them respectively
' unless the Company shall by Special Resolution otherwise direct.
The offar shall be made by nolice specifying the number of shares
offered, and limiting a period (not being less than fourteen days)
within which the offer, if not accepted, will be deemed to be
declined. After the expiration of that period, those shares so
deemed to be declined shall be offered in the proportion aforesaid to
the persons who have, within the said period, accepted all the
! shares offered to them; such further offer shall be made in the same
! manner and limited by a like period as the original offer. Any

shares not accepted pursuant to such offer or further offer as
‘ aforesaid or not capable of being offered as aforesaid except by way
! of fractions and any shares released from the provisions of this
f Article by such Special Resolution as aforesaid shall be under the
’ control of the Directors, who may allot, grant agptions owver or
otherwise dispose of the same to such persons, on such terms, and
in such manner as they 'think fit, provided that, in the case of
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shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers thereof
than the terms on which they were offered to the Members. Subject
to this Clause the Directors are unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to allot shares
up to the amount of the share capital created on incorporation of the
Company at any time or imes during the period of five years fram
the date of incorporation. In accordance with Section 17(9) of the
Companies Act 1880 Sub-sections (1), (8) and (7) of the said Soction
17 shall Le excluded from applying to the Company.

SHARES

3.  The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under tliability to
the Company, whether he shall be the sole registered hoider thereof
or shall we one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
‘Table A shall be modified accordingly.

4. The power of the Directors to make calis conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words "provided that no call shall exceed one~fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call".

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words “and all expenses that may have been incurred by the
Company by reason of such non-payment®.

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating ta any General
Meeting which any Member is entitled to receive shall be sent 1o the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construc. s if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at tne end.

8. Subject to the provisions of the Companies Acts 1948 to 1980,
a resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had



been passed at a General Meeting of the Company duly convenzd and
hetd, Any such resolution in writing may consist of two or more
documents in like form each signed by one or more of such members
and Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply .0 the Company.

(b} The number of the Directors shall be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be ns maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(¢) The Directors shal- not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
"shall then be eligible for re-election" and the succeeding words
shall not apply to the Company; and ‘

(iii) Clause 97 in Tablle A shall be ended at the words
Uadditional director" and-the succeeding sentence shall not apply o
the Company. ‘ \

BORROWING POWERS o \

10. {a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and, subject to Section 14 of the
Companies Act 1980 if applicable, to grant any mortgage, charge or
standard security over its unclertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture
stock, and cther securities whether outright or as security for any
debt, tiability or obligation of the Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE wil "CTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either ancther Director or any other person
approved .~ that purpose by a resolution of the Directors, and, at



any time, to terminate such appointment, Every appointment and
removal of an alternate Director shall be in writing signed by the
appointar and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such
written appointment or removal at the reglstered office of the
Company.

(b) An alternate Director so appolnted shall not be entitled as
such to receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors. An alternate Direcrar shall
during his appaintment be an officer of the Company and shall not
be deemed to be an agent of his appointor.

(c) An aiternate Director shall (subject to his giving to_the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
ahd duties as a Director of his appointor and 1o receive notice of all
General Meetings. .

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re~appointed at the same meeting.

(e) A Director or any other person may act as alternate
Directoir to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpocse of determining whether a

quorum is present.

FOWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his wvote shall be counted and he
shal' be reckoned in estimating A quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(s) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers. :

(b) Accordingly, Clause &7 in Table A shall not apply to the
Company.



14. It shall not be necessary for Directors to sign ihzir names in
any book which may be kept for the purpose of recording attendance
at meytings; and Clause 86 in Table A shall be modified acenrdingly.

‘5. Clause 88 in Table A shall be read and construed as if the
words 'be.omes incapable by reason of mental disorder, illness or
injury of munaging and adninistering his property ana affairs" were
substituted for the words "becumes of urisound mind".

18. A resolution in writing pursuant to Clause 106 in Table A may
consist. of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said Clause
106 shall be modified accordingly. The said Clause 106, modified as
aforesaid, shall also apply to any resolution of a committee of
irectors,

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
_indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur irc:or about the execution of
the duties of his: office or otherwise in relation therato, including
any liability incurred by him in defending any proceedings, whether
civit or criminal, in which judgment'is given in his favour or in
which he is acquitted or in connection with any application  under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 198C, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have gffect in so far as its provisions are not.
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall riot apply to the
Company, «

ACCOUNTS

18. The accounts and other documsnis to be prepared by the
Directors under Clause 126 in Table A shall be prepared in
accordance with Sections 150 and 157 of the Companies Act 1948 as
amepded by Sections 16 to 22 inclusive of the Companies Act 1967
and in accordance with Sections 1, 6 and 7 of the Companies Act
1976.

TRANSFER OF SHARES

19. A transter of a fully paid share need not be executed by or on
penalf of the transfrree; and Clause 22 in Teble A shall be modified
accordingly.



20. The Directors may, in their absolute discretion and without
45signing any reason therefor, decline to register the transfer of a

share, whether or not it is a fully paid share and Clause 24 in Table
A shall not apply to the Company.

N



Names, addresses anc descriptions of Subscribers

/J/«/ |

Michael Richard Counsell,
15, Pembioke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road, :
Bristol. BS99 7DX.
Commercial Manager.

———

A

Dated ( /B/gbl
Witness to the above Signatureg:-

Bristol.
Clerk.

awn Bennett,
15, Peinbroke Road,

BS9S8 7DX.
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SEANRALE ﬂf"
i' ' : Limited®
The intended situation of the registered office of the company
on incorporation is as stated betow .
47, Brunswick Place,
London N1 6EE
If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in the box opposute and msert the X
agent's name and address below
HART & COMPANY,
47, Brunswick Place,
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DIRECTOR

The name ar+ wacheulars of the person who s,
to be the first diretor of the company are as foliows:

STRGEUG RN

Please donot
write Intlis
binding rmargin

Business oucupation

| Mame (note 2)’ LaviD STEWART HODGSON

' COMMERCIAL MANAGER
Farmer name(s) (note3) NONE Nationality
BRITISH

Address (netad) 47, Brunswick Place,

Date of birth (where appticable)

London N1 BEE

{note 8)
Particulars of other directorships (note 5) ‘ N2
NONE !
| n f) #

\T

! hereby consent o act as!¢ t%o' S a’ompany named on page 1 s

B Date "Ist March jy82

!
Signature" f J

SECRETARY — 1)

The name and particulars of the person who is,
to be the first secretary, of the company are as foilows;

Name (notes287) MAVIS JUNE LATTER

Former name(s}(note 3) NONE

Addressinates4&7) 47, Brunswick Place,

London N1 GEE

| hereby consent to act as secretary of the company named on page 1

. N
4% ¥ Date Ist Mar;h 1982
/ /"

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

Signature

Signature [Agent]t Date 1st March 1982

s

\4
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The particulars
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200(2) of the
Companies Agt
1948, Please
read the notes
on page 4 before
completing this
part of the farm,

Please donot
write in this
binding margin

\A
important

The particulais
to be given are
those referred to
insection
21(2){b) ofthe
Companies Act
1976 and section
200{3) of the
Companies Act
1948. Please
read the notes
onpage 4 before
completing this
partotthe form,

* as requirad by
secticn 21(3) of
the Companies
Act 1976
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CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No. 1629261

| hereby certify that

JEANKALE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

It

Given under my hand at Cardiff the ~ 16TH APRIL 1982

i

.

~ Assistant Registrar of Companies

C.173



THE COMPANIES ACTS 1948 to 1980

Company Number ...... 1629261 Ci

s« n

SPECIAL RESQLUTION OF

........................ JEANKALE, .. ... ... LIMITED

We, the undersigned, Michael Richard Counsell and Christepher
Charles Hadler, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend
and vote at General Meetings HEREBY PASS the following
resolution as a Special Resolution and agree that the said
resolution shall, pursuant to Regulation 8 of the Articles of
Association of the Company, for all purposes be as valid and
effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

it Is resolved:

That the Memorandum of Association of the Company be
altered by deleting sub-clause (a) of Clause 3 and by
substituting therefor the following new sub-clause:

=N VNV T

(a) To carry on the business of manufacturers, wholesalers,
and retailers of gramophone records, television recording '
equipment, radios, gramophones and all other electrical and
electronic equipment; to carry on the business of music
publishers and in this connection to enter into agreements
and other arrangements and to employ authors and composers
of and to purchase copyrights and other rights in musical
and dramatic compositions of all kinds; to manufacture,
purchase, hire, let on hire and otherwise deal in musical
instruments; to carry on business as promoters, apgents,
proprietors of all types of businesses allied to the entertainment
industry, the financing and promotion of dances, concerts,
exhibitions, theatre and cinematograph performances, and
other musical and dramatic entertainment; to carry on the
business of photographers in ail their branches; to carry on
the business of motion picture exhibitors and di ributors
and for that purpose to construct, build, acquire or adapt
cinemas or other buildings suited to such exhibition; and to
set up schools Ffor the purposes of teaching singing, acting
and dancing and all other branches of the entertainment
industry.
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Dated this

H 59096/ TH

21=t

day of April 198 2

. (M.R. Counsel)

ST i (C.C. Hadler)
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THE COMPANIES ACTS 1948 to 1980 / RE ‘}7\‘%@32;;“
] ""‘"—-‘-..._,_‘
Company Number ..%829261 VO /
SPECIAL RESQOLUTION OF
- ‘/
................ A ... .. LIMITED
We, the undersignerd, Michael Richard Ceunsell and Christopher
Charles Hadler, being ail the Members for the time being of the
above-named Company entitled to receive notice of and to attend
and  wvote at General Meetings ‘HEREBY PASS the following
resciution as a Special Resolution ¥ and agree that the said
. resolution shall, pursuant tc Regulation 8 of the Articles of
Asscciation of the Company, for all purposes be as valid and
" effective as if the same had’ been passed at a General Meeting of
tive Company duly convened and neld.
It is resolved: /
That the name of the Compary be changekiito
MINRER MUSIC LIMITED F
Dated this 2kst day of April
oy A, / ‘\;‘ \\"‘"{) ;7-' ;s
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Sianed  ....... .’%‘/ .......... veriiis.. (M.R. Counsell) ™ ~
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........ T s it e 1€ CL Hadler)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1629261 |||
No.

| hereby certify that

JEANKALE LIMITED

having by special resolution changed its name, is now
incorporated under the name of

MINDER MUSIC LIMITED

Given under my hand at Cardiff the IRD JUNE 1982

Assistant Registrar of Companies

€172
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No. of Company 1629261 )IZ)’
The Companies Acts 1948 to 1931

COMPANY LIMITED BY SHARES

Merorandum
and Articles
of Association of

MINDER MUSIC LIMITED

(incorporated . the 16th day of April 1982)

r{)l '

Hart & Co. Limited

Company Formation and information Services
Printers and Publishers

47, Brunswick Place, London N1 6EE
Telephone 01-250-1841 Telex 24653
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THIS DOGUMENT ISFILED PURGUAN :

THE COMPANIES ACT3 1948 to 1981 T ECTION 9 OF THE EUROPEAM
TO AMUNITIES ACT. 1972

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

MINDER MUSIC LIMITED

(As altered by Special Resolution passed on the 21§t Ap-ri! 1982)

1. .*The name of the Company' is "Minder Music Limited".

1, 0 ‘
2. The‘r‘egister‘ed office of the Cémpany will be situate in England.
Y : 3
3.. The objects for which the Company is established are:- ’
. (a) To carry on. the business of manufacturers, , wholesalers,
and retailers of gramophon2 records, television recording equipment,
radios, gramophones and all other electrical and electronic
equipment; 0 carry on the business of music publishers and in this
connection to enter into agreements and other arrangements and to
employ authors and composers of and to purchase copyrights and
other rights in musical and dramatic compositions of all kinds; to
manufacture, purchase, hire, let on hire and otherwise deal in
musical instrurnents; to carry on business as promoters, agents,
proprietors of all types of businesses allied 1o the entertainment
industry, the financing and promotion of dances; concerts,
exhibitions, theatre and cinematograph performances, and other
musical and dramatic entertainment; to carry on the pbusiness of
photographers in all their branches; to <arry on the business of
motion picture exhibitors and distributors and for that purpose to
construct, build, acquire or adapt cinemas or other buildings suited
to such exhibition; and to set up schools for the purposes of
teaching singing, acting and dancing and all other branches of the '
entertainment industry.

#The name of the Company Wwas, on the 3rd day of June 1982, &OA\\O
changed from njeankale Limited".



(b) To carry on any other trade or business, whatever which
can in the opinjon of the BRoard of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom ot elsewhere any patents, patent rights, brevets
d'invention, licences, -secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turp to account and’ to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to T zquire.

(e) To acquire or undertake the whole or any part of the

_ business, goodwill, and assets of any person, firm, or company

cariying on or propesing to carry on any of the businesses which
the Company is authorised to carry on and 1s part of the
consideration for such acquisition to. undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arra. gement for sharing profits, or for co-operation, or for mutual
assistance with any such person; firm or company, or for
subsidising or otherwise assisting any such’ person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or - sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money o¢ give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any ccmpany, firm or
person including any holding company, subsidiary or felfow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the
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whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
orcer, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and toc oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any’
such charters, decrees, rights, privileges, and concessions. :

(m) 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 or carrying on any business capable of being carried on so
as directly or indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest. :

(n) To promote any other company for the purpose of
acouiring the ‘whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to -
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.

(o) To sell or otherwise dispose of the whole or any 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, debentures, or securities of any company
purchasing the same.

(p) To act as agents or braokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts. .
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(q) To remunerate any person, firm or company rendering
services to the Campany either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(r) To pay all or any expenses incurred in connection with the
promation, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, -
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(s) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards Insurance; and to set up, establish, support and maintain
superannuation and other funds or sctiemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(t) To distribute among the Members of the Company in kind
any property of the Company of whatever nature. r

(u) To procure the Company to be registered or recognised in
any part of the world,

(v) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either aione or in conjunction with othars.

(w) To do all such other things as may be deemed incidentaj
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shail be giv'en
thereto, and they shall not, except where the context expiessly so
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requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary ol - ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objecls conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The: liability of the Members is limited.
5. ¢ The share capital of the Company is £100 divided into 100

shares of £1 each.

0
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into & Company, in pursuance of this
Memorandum of Assoclation, and we respectively agree to take the
number of shares in the capitai of the Company set opposite our
respective names.

Number of
shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
‘
,

Michael Richard Counsell, Z - One

15, Pembroke Road, o

Bristol. BS99 7DX

Commercial Manager.

) |

“ Christopher Char|es Hadler, o - One

15, Pembroke Road,. ' )

Bristol. BS99 7DX\, ' e

Commercial Manager.* ' ‘

3 \‘\\\-

%

S

Dated the 1st day of March 1982
.o :

Witriess to the above Signatures:- Dawn Bennett,

. 15, embroke Road
o Bristol. 8599 7DX
Clerk.
* ;L‘;l’fqb
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MINDER MUSIC LIMITED

- PRELIMINARY

- : b o

L

1. The Regulations contained or incorporated in Table A in the

First Scheduie to the. Companjes Act 1948 as amended by the

Companies Acts 1367:to 1980 (such Table being hereinafter calied

, "Table A") shall apply to the Company save in so far as they are

. excluded or varied iereby and such Regulations (save as so

excluded or wvaried) and the Articies hereinafter contained shall be
the regulations of the Company. ' ’

1

ALLOTMENT OF SHARES

iy

, 2. After the initial allotment any shares proposed to be issued

P shail first be offered to the Members in proportion as nearly as may
be to the number of the existing shares held by them respectively

unless the Company shall by Special Resolution otherwise direct.

The offer shall be made by notice specifying the number of shares
offered, and limiting a perlod {not being less than fourteeri days)

‘ ‘ within which the offer, if not accepted, will be deemed to be
declinad. After the expiration of that pericd, those shares so
! deemeda to be declined shail be offered in the proporticn aforesaid to
P the persons who have, within the said period, accepted ail the
f . shares offered to them; such further offer shali be made in the same
manner and limited by a like pericd as the original offer. Any
shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way

of fractions and any chares released from the provisions of this
Article by such Special Resolution as aforesaid shali be under the
contrel of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and

in suchy manner as they think fit, provided that, in the case of
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been passed at a General Meeting of the Cempany duly convened and
hetd. Any such resolution n writing may consist of two or more
dacuments in like form each signed by nne or more of slich members
and Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply to the Company.

. (b) The number of the Directors shall be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of - Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise

all the  powers and discretions by Table A or tnese Articles
expressed..to be vested in the Directors generally and Clause 99 in

Tabie A shall be modified agcordingly.

" (&) The Directors shall an be required \';toc, retire by rotation -
“and accordingly ' ‘

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not

» apply to the Company; and

(i) Clayse 95 in Table A <hall Be ended atr the words.

‘Mghall then be eligible for re-clection” and the succeeding’ worc‘;s”;)‘

shall not. apply: to ive Compan s and 7 .
' 3 L : oy I R " . ‘ |
(iii) Clause 97 in Table A shall ‘be ended at the words

nadditional director" -and the succeeding sentence- shall not apply to
the Company. ' S

n o= 5 B
IS o
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BORROWING POWERS
10. (a) The Dire&brs may. exercise ell the powers of the Company
to borrow money without limit as to amount and upon such terms and

"7 ip . such manner as they think fit, and, subject to Section 14 of the

Companies Act 1980 if applicable, to grant any mortgage, charge &t
standard security over its undertaking, property and uncalled

- capital, or any part therect, and to issue debentures, debenture

grock, “and other securities whether outright or as security for any .-
deht, liability or obligation of the Company cr of any third party.

(B) Accordingly, Clause 79 in Table A shall not apoly to the
Company.

"ALTERNATE DI RECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director gither another Director or any other nersch
approved for that purpose by 3 resolution of the Directors. and, at

B



any time, 1o terminate such appointment. Every apgointment and
removal of an ajternate Oirector shall be in ‘writing sigmed by the
appointor and (subject to any approval required) shail (unless the
Directors agree othirwise) only take effect upon receipt of such
written appointment or removal at the registered office of the
Company .

(b) An alternate Director so appointed shall not be entitied &3
such to receive any remuneratior from the Company except only sucn
part (if any) of the remuneration: otherwise payable to his appointor
as such appeintor may by notice in welting to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors. AN alternate Directlor shall
during - his appointment be an officer of the Company and shall not
be deemed to be an agent of his appeinter. '

(¢) An alternate Director shall (subject 1o his giving to_the
Compaany 2an address at which notices may be served upcn him) be
entitied to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and o
attend and to vote as 2 Director at any such meeting at which his
appointc, s not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers

~ and duties-as a Director of his appointor and to receive notice of all
‘General Meetings. C

(d) The appointment of an alternate Director shall automatically

‘determine on the happening of any event‘whi‘{:h if he were a Director ‘
would cause him 1o vacate such office or if his appointor shan‘,.peaself
for any reason 1o he a Director othefwise than by retiring and beind’' -

re-appointed. at the same meeting. .

(e) A Director or any other person may act as alternate

Director to represent more than one Director -and- an alternate -

Director shall be entitled at meetings of the Directors or ally
committee of the Directars to- one vote for every, Director whom he

represents in addition to his own vote (if any} as -a. Director, but he

~shall count as only one ., for the purpose of depgrminihg whether. a

quorum is present.

. POWERS OF DIRECTORS

e " ¢

12. A Director may vote as a Director in regard to any contract or

arrangement in which he is interested cr upaon any. matter arising -

thereout, and if e shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum wien any such contract or
arrangement s under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(s) of the Memorandum and shall be entitied 1o
retain any benefits raceived by them o any of them by reason of
the exercise of any such powers. :

(b) Accordingly, Clause a7 in Table A shall not apply to the
Company.



14, it shall not be necessary for Directors to sign their names in
any book whicih may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shail be modified accordingly .

15. Clause 88 in Table A shall be read and constirued as Il the
words "becomes Incapable by reason of mental disorder, illness or
injury of managing and administering his property and affairs® were
. abstituted for. the words npecomes of unsound mind". :

16. A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred. to and the said Clause
106 shall be modified accordingly. The said Clause 106, modified as

aforesaid, shall also apply to any resolution of a com‘mittee of

Diractors.

N

i iNDEMN%TY‘

indemnified out of the assets Of the Company against  ail losses or
liabilities which he may sustain pr"\-incutj;\in or about the execution of
the duties of his office or otherwise /i relation thereto, including

_any liability incurred by him in ds.;fem"d".ng, any proceedings, whether
. “%ivil or criminal, in which judgment. is_given iR his favour or in

W

which  he is acquitted or in connection -with any ‘application under,

Section 448 nf the Companies Act 1948 or ‘Section 36 of the Ccmparxiﬁ’fjﬁﬁ* N

;. Act . 1980. . in which relief is grantéd. to him:by.the Courtwand nv i, 7
Director r:f_r‘tﬂoth‘er' officer sha!i be liable for any loss, damage or mis' .

fortune ‘which -may happen to or be “incuyred by the ‘Company in- the
execution of the duties of his office or in reiation, theretc. But this

Article shall only have effect in so far as-its provisjons are not

-aveided by, Section 205 of the Companies Act 1948.

(b Accordingly, Cl‘ause 136 in Table A shall not apply to the
Company. . : !

ACCOUNTS

-
§

18. The accounts and other documents to be prepared by the
Directors under Clause 126 in Table A shall pe prepared In
accordance with Sections 150 and 157 of the Companies Act 1948 as

"amended by Secticns 16 1o 22 inclusive of tte Companies Act 1967

and ~in accordance with Sections 1, 6 and 7 of the Companies Act

1976.

TRANSFER OF SHARES

18. A transfer of a fully paid share resed not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be medified
accordingly.

17, (&) ,‘-*E\)él'y Director or other officer of the C’b‘rilpan\‘/’ shall be

L,
e

—



' 20, The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfar of a
share, whether or not it is a fully pald share and Clause 24 In Table
A shall not apply to the Company.
\ . .
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Names, addresses and descriptions of Subscribers
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iu : S Michael Richard Counsell, '
I C 15, Pembroke Road,
) ; ‘Bristol. BS99 7DX.
R Commercial Manager.
2 N i .
E J — 'V/
} /"‘J ’ - N -
"/J“ PIRET jﬁ’ :l' o
[ ' ) 4‘l'4 | 4 ) g @ P } )
T I Christopher Charies Hadler, 4 T %
ii ‘ 15, Pembroke Road, <
i ‘ " Biistol. BSS9 7DX..
HE o Commercial Manager. -
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C o Da‘ted_t the 1st day of March 1982

witness to the; above Signaturnrs:

?
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- Dawn Bennett,
15, Pembroke Road,
Bristol. BS99 7DX.
Clerk.
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CONMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the cowrse of
an accounting referansi pericd

Pursuant to section 225{1) of the fLompanies Act 1985

2|

For official use

i"""l"""""""!

| _1zlo!

To the Registrar of Comparies Company number

Ve b

Name of company

I

Wianoee Myfic Wamixed

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or &3 having come, to an end it as shown below:

Morith

E?»\ \&Ll

The currént accounting referrnce period of the company is to be trazted as [shortened]{extertizd]t and

Day

[is-tn.'be-tr_eniad.as.having-come'tcran—end][wili come to an end}f on

Day Month

Year
Bl i)

1

K

D ainie e b

it thla notice states that the current accounting reference period of the compaiy is to be extended, and

reliance is being placed on saction 225{6}{(c) of the Companies Act 1985, the following statement should
be compleied:

Tha company is a [subsidiary]l[holding company}t of

, Gompany number

the accounting reference date of which is

Signed %( {} [Director][Secretary]t Date ’;\‘\"1\1 (.

) o~
Prasentor's namsg address and For official Use a
referenco {if any): General Section Postroom
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