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Name ~f Compiny

SOLACKLX T
) SUNDER MANSUKHANI

of 183-185 Bermondsey Street
London SE1 3UW

do solemnly and sincereiy declare that | amt &_pexson named &s Director of the Company
in the statement delivered under s.21 of the Companies Act 1976

SO/ACRIN T Lyi7r7

and that all the requiremants of the Companies Acts 1948 to 1980

in resprct of the registration of the said company

and of matters precedent and incidental thereto have been complied with, .
And | make this solsmn Daclaration conscienticusly believing ,/
the same to be true and by virtue of the provisions of the ’
Statutory Declarations Act 1835 /

Declared at . STAPLE INN BUTLDINGS . Signature of Neclarant

of

(SOUTH), _STAPLE INN, 1
LONDON WC1 / —

o e —
the ‘7?,2\4’ day of.-gﬁm:e:?, f Q W

One thousand nine hu/di/e}ﬂnd

hefore me ,/,J )

A Commnsssoner(or of ths. %o:afy Public or Justice of the
Peace or Solicitor havi Zg the powers conferred on a
Commissioner for Ofthe

Presentor’s name, address and
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Stephan Cox & Co, (Lo jat Services} Ltd,
159 Bermondiay Street,

London, SE1 3UW




THE COMPANIES ACTS 1948 to 1981,

COMPANY LIMITED BY SHARES.

fMemorantm of Assoriation

OF

SOIFFACREST LIMITED /xf
1. The name of the Company is SOFACREST LIMITED./M/
2. The registered office of the Company will be situate in
England. ~

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

(A) (1) To purchase, sell, take on lease or in exchange, or
otherwise acquire and deal in any lands or buildings wherever
situate, or rights and interests therein, and to manage, farm or
let the same or any part thereof for any period, and at such rent
and on such conditions as the Company shall think fit, or to
develop the same or any part thereof, and to construct and erect
houses, flats, shops, factories, offices, warehouses and
buildings of any kind thereon; to lay out roads and pleasure
gardens and recreation grounds; to pull down, alter or improve
buildings, to plant, drain or otherwise improve the land or any
part thereof; and to improve and fix electric, gas and water
fittings and to carry on business as builders and decorators,
Joiners, plumbers, carpenters, engineers, electricians, sanitary
engineers, merchants and dealers in builders' and decorators'
requisites of all kinds.

(2) To purchase or otherwise acquire hold as an investment
and deal in shares, debenture, stocks, bonds, scrip or other
securities, businesses, policies of insurance, patents,
copyrights and such other property real or personal and rights
and interest in property.

(3) To carry on business as bankers, financiers,
capitalists, concessionaires, commercial agents, mortgage
brokers, financial agents and advisers, insurance agents, estate
agents, business transfer agents and to advance and borrow money;
negotiate lcans and lend money for any purpose or object, with or

without security, including the lending of money to finance hire Vf
W
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(B) To carry on any other business or trade which in the
opinion of the Directors of the Company may be conveniently
carried on in connection with or as ancillary to any of the
above businesses or be calculated directly or indirectly to
enhance the value of or render profitable any of the property
of the Company or to further any of its objects.

(c) To purchase, take on iease or in exchange, hire or
otherwise acquire and hold for any interest whatsoever any
movable or immovable property; whether tangible or intangible
and wheresoever situate, which the Company may think
necessary or convenient for the purposes of its business and
to sell, lease, hire out, grant rights in or over, lmprove,
manage or develop all or any part of such property or
otherwise turn the same or any part thereof to the advantage
of the Company.

(D} To build, construect, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant and
machinery necessary or convenient for the business of the
Company and to join with any person, firm or company in doing
any of the things aforesaid.

(E) To borrow or raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue of debentures or debenture stock and to secure the
repayment of any money borrowed, ralsed or owing by mortgage,
charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future,
ineluding its uncalled capital, and also by any similar
mortgage, charge or lien to secure and guarantee the
performance by the Company or any other person, firm or
company of any obligation undertaken by the Company or any
other person, firm or company as the case may be.

(F) To apply for and take out, purchase or otherwiwse
acquire any patents, licences and the like conferring an
exclusive or non-exclusive or limited right of user, or any
secret or other information as to any invention which may
seem calculated directly or indirectly to benefit the
Company, and to use, develop, grant licences in respect of,
or otherwise turn to account any rights or information so
acquired.

(G) To purchase, subscribe for or otherwise acquire and
hold and deal with any shares, stocks, debentures, debenture
stocks, bonds or securities of any other company or
corporation carrying on business in any part of the world.

(H) To issue, place, underwrite or guarantee the sub-
seription of, or concur or assist in the issuing or
placing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and
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securities of any company, whether limited or unlimited or
Incorporated by Act of Parliament or otherwise, at such times
and upon such terms and conditions as to remuneration and
otherwise as may be agreed upon.

(I) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in sueh manner as
may from time to time be considered expedient.

(J) To lend money or give credit on such terms as may be
considered expedient and recejive money on deposit or loan
from and give guarantees or become security for any persons,
firms or companies.

(K) To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction capable of being conducted so as directly or
indirectly to benefit the Company.

(L) To acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions of
any person, firm or company carrying on or proposing to carry
on any business which the Company is authorised to carry on,
or which can be carried on in conjunction therewith or which
is capable of being condueted so as directly or indirectly to
benefit the Company.

(M) To sell, exchange, lease, dispose of, turn to aceount
oF otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock on
securities of any other company formed or to be formed.

() To establish, promote, finance or otherwise assist any
other company for the purpose of acquiring all or any part of
the property, rights and liabilities of the Company or fop
any other purpose which may seem directly or indirectly
calculated to benefit the Company.

(0) To pay for any rights or property acquired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities of
the Company credited as paid up in full or in part or in any
octher manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company formed
or promoted by the Company.

(P) To accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other company
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in payment or part payment for any services rendered or for
any sale made to or debt owing from any such company.

(@) To draw, accept, endorse, negotiate, diseount, execute
and issue promissory notes, bills of exchange, scrip,
warrants and other transferable or negotiable instruments.

(R) To establish, support or aid in the establishment and
support of associations, institutions, clubs, funds, trusts
and schemes calculated to benefit the Directors, ex-
Directors, officers, ex-officers, employees or ex-employees
of the Company or the families, dependants or connections of
such persons, and to grant pensions, gratuities and
allowances to and to make payments towards insurance for the
benefit of such persons as aforesaid, their families,
dependants or connections and to subscribe or contribute to
any charitable, benevolent or useful object of a publie
character.

(8) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, and for such purpose to distinguish
and separate capital from profits, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (If any) for the time being required
by law.

(T) To do all or any of the above things in any part of the
world either alone or in conjunction with others and either
as principals, agents, contractors, trustees or otherwise and
either by or through agents, sub-contractors, trustees or
otherwise,

) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any of
them.

It is hereby declared that the foregoing sub~clauses shall be
construed independently of each other and that none of the
objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects menticned in any other sub-clause.

4, The liability of the members is limited,

5. The share capital of the Company is £100 diLided into
100 sharés of £1 each. The Company has power to inkrease the
share capital and to divide the shares (whether opiginal or
increased) into several classes and attach thereto any
preferred, deferred or other special rights, privileges or
cggdit@ons as regards dividends, repayment of capital, voting or
otherwise.
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WE, the several persons whose hames and addresses are
subseribed 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.

NAMES, ADDRESSES AND DES- Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
1o ——— eNQ_
SUNDER MANSUKHANI " ONE

183-185 Bermondsey Street,
London, SE1 3UW.

Law Stationer. ///
MW% el one
JOBN P. DENCH ONE

183-185 Bermondsey Street,
London, SE1 30V.

Law Stationer.

DATED the &/Sl—day of %wwv 19887
WITNESS teo the above signatures :- .
b5 Shaset -/
MANZOOR M. SHAIKH
183-185 Bermondsey Street,
London, SE1 3UW. '

Law Stationer.
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COMPANY LIMITED BY SHARES.

AN

Artirles of Assoriation

or /

SOFACREST LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained in Part I of Table A in the First Schedule to
the Companies Act 1948, as in foree at the date of
incorporation of the Company, (hereinafter refiiied to
as "Table A"), shall apply to the Company.

2. Regulations 11, 24, 75, 77 and 79 of Table A shall
not apply to the Company but the Articles hereinafter
contained and the remaining regulations of Table 4,
subject to the modifications hereinafter contained,
shall constitute the regulations of the Company.

SHARES

3. The Company is a private company limited by shares
and, accordingly,

(a) any offer to the public (whether for cash op
otherwise) of any shares in or debentures of
the Company, and

(b) any allotment of, or agreement to allot,
(whether for cash or otherwise) any shares in
or debentures of the Company with a view to
all or any of those shares or debentures
being offered for sale to the public

are prohibited.
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4. The directors of the Company are authorised during
the period of five years from the date of incorporation
of the Company to allot, grant options over or
otherwise dispose of the original shares in the capital
of the Company to such persons at such times and on
such conditions as they think fit, subject to the
provisions of Articles 3 and 5 hereof and provided that
no shares shall be issued at a discount.

5. Subject to any direction to the contrary that may
be given by the Company in general meeting, any
original shares for the time being unissued and any nhew
shares from time to time to be created shall, before
they are issued, be offered to the members in
proportion as nearly as possible to the nominal value
of the existing shares held by them and such offer
shall be made by notice specifying the number of shares
to which the member is entitled and limiting a time
within whieh the offer if not accepted shall be deemed
to be deeclined; and after the expiration of such time
or on receipt of an intimation from the member to whom
the notice is given that he declines to accept the
shares, the directors may dispose of the same in such
manner as they think most beneficial to the Jompany.
The provisions of section 17 of the Companies Act 1980
shall have effect only insofar as they are not
inconsistent with this Article.

6. In regulation 3 of Table A for the word Yordinary"
there shall be substituted the word "special" and the
words from "on such terms" to the end shall be omitted.

7. Subject to the provisions of Part III of the
Companies Act 1981, the Company is authorised to
purchase its own shares.

LIEN

8. The Company shall have a first and paramount lien
on every share (whether or not it is a fully paid
share) for all monies (whether presently payable or
not) called or payable at a fixed time in respect of
that share and the Company shall also have a first and
paramount lien on all shares (whether or not they are
fully paid shares) standing registered in the name of
any person indebted or under liability to the Company
for all monies presently payable by him or his estate
to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint
holders; but the directors may at any time declare any
share to be wholly or In part exempt from the
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provisions of this Article. The Company's lien, if any,
on a share shall extend to all dividends payable
thereon.

TRANSFER AND TRANSMISSION OF SHARES

9. The instrument of transfer of a fully paid share
need not be executed by or on behalf of the transferee
and regulation 22 of Table A shall be modified
accordingly.

10. Save in the circumstances set out in the next
succeeding Article the directors may, in their absolute
discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether
or not it is a fully paid share.

11. Subject as hereinafter provided

(a) any share may be transferred to a person who
is already a member of the Company;

(b) any share may be transferred by a member of
the Company to any child or remoter issue,
parent, brother, sister, or spouse of that
member, and any share of a deceased member
nay be transferred by his personal
representatives te any child or remoter
issue, parent, brother, sister, widow, or
widower of such deceased member and shares
standing in the name of a deceased member or
his personal representatives may be
transferred to the trustees of his will; and

(¢) any share standing in the names of the
trustees of the will of any deceased member
or of a settlement created by a member or a
deceased member may be transferred upon any
change of trustees to the trustees for the
time being of such will or settlement or to a
person to whom such member or deceased member
would have been entitled to transfer the
same.

Provided always that nothing hereinbefore in this
Article contained shall rrevent the directors from
declining to register a transfer of a share (i) on
which the Company has a lien or (ii) to any infant,
bankrupt or person of unsound mind.

LS - R
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12. The proviso to regulation 32 of Table A shall not

apply to the Company.
CENERAL MEETIRG

13. Every notice convening a general meetling shall
comply with the provisions of section 136(2) of the Arct
as to giving information to members in regard to their
right to appoint proxies; and notices of and other
communications relating to any general meeting which
any member is entitled to receive shall be sent to the
auditors for the time being of the Company.

DIRECTORS

14. Unless and until the Company in general meeting
shall otherwise determine, the number of directors
shall be not less than one nor more than seven. If and
so long as there is a sole director, such director may
act alone in exercising all the powers and authorities
vested in the directors. A director shall not require
any share qualification but shall neverthelesa be
entitled to attend and speak at any general meebing of
the Company or at any separate meeting of the holders
of any class of shares of the Company.

15. The first director or directors of the Company
shail be the person or persons named as the first
director or directors of the Company in the statement
delivered under section 21 of the Companies Act 1976.

BORROWING POWERS

16, The directors may exercise all the powers of the
Company po borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof, and, subject to section 14 of the Companies
Act 1980, to issue debentures, debenture stock, and
other securities whether outright or as security for

any debt, liability or obligation of the ny or of
any thira party. 8 © company

POWERS AND DUTIES OF DIRECTORS

17. Paragraphs (2) and (4) of regulation 84 of Table A
shall not apply. A director may vote in regard to any
contract or arrangement In which he is interested or
upon any matter arising thereout and if he shall 80
vote his vote shall be counted and he shall be reckoned
in_estimating the quorum present at any meeting at
which any such contract or arrangement is considered.
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18, Any director may appoint any person approved by
the board of directors to be an alternate director and
such appointment shall have effect and such appoinice,
whilst he holds office as ah alternale dirsctor, shall
be entitled to receive notice of meetingzs of directors
and to attend and vote thereat, but he shall not be
entitled to any remuneration frem the Company otherwise
than out of the remuneration of the director appointing
him and agreed between thz said director and the
appointze. Such appointment may be revcked at any time
by the appointor or by a resolution of the directors or
by an ordinary resocluticu of the Company in general
meeting. Any appointment or revocation made under this
Article shall be in writing under the hand of the
director making the same.

DISQUALIFICATION OF DIRECTORS

19, In regulation 88 of Table A{i) the words "ceases
to be a director by virtue of section 182 or 185 of the
Act" shall be omitted and in substitution therefor
there shall be ins<rted the words "“is removed from
office by resolution duly passed under section 184 of
the Act" and (ii) all the words after "by notice In
writing to the Company" shall he omitted.

ROTATION OF DIRECTORS

20. In regulation 89 of Table A after the words "then
the number nearest" shall be inserted the words '"to but
not exceeding".

SECRETARY

21. The first secretary of the Company shall be the
person named as the first secretary of the Company in
the statement delivered under section 21 of the
Companies Aet 1976.

NOTICES

22, In regulation 131 of Table A, all the words after
the words "Wletter containing the notice" shall be
omitted, Aand in substitution therefor there shall be
ingertved the words "and, if posted by pre-paild first-
class mail, to have been effected at the expiration of
24 hours after the letter containing the same is
posted, and, if posted by any other class of pre-paid
mail, at the time at which the letter would be
delivered in the ordinary course of post'.

3 po

e s
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INDEMNITY

23, In addition to the indemnity contained in
regulation 136 of Table A and subject to the provisions
of section 205 of the Act every director, managing
director, agent, auditor, secretary and other officer
hall be entitled to be indemnified out
of the assets of the Company against all losses or
1iahilities incurred by him in or about the execution
and discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS .

s R —roet =

Sritraeme eIy

g P

SUNDER MANSUKHANI
183-185 Bermondsey Street,
London, SE1 3UW.

Law Stationer.

JOHN P. DENCH ,,
183-185 Bermondsey Street, -
London, SE1 3UVW. ///

l.aw Stationer.

Fae s Tt~ e
r

DATED tne=d/SF~ day of gf’m\»y 198s. 7

WITNESS to the above signatures :~

7:? (szuHQL
-
MANZOOR M. SHAIKH
183-185 Bermondsey Street,
London, SE1 3UW.

Law Stationer.
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THE COMPANIES ACTS 1948 TO 1981 &3

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

i i Pl
TO the Registrar of Companies 10Jd¢JOD [~
Name of company l o
SorsAc RS 7 /Limited~

The intended situation of the reglstered office of the
company oh incorporation Is as stated below

183-185 Bermondsey Street,

London SE1 3UW

If the memorandum is delivered by an agent for the

subscribers of the memorandum, please mark ‘X’ In the box
opposite and Insert the agent’s name and address below X

STEPHEN COX & CO. (LEGAL SERVICES) LIMITED

183-185 Bermondsey Street, P

London SEI 3UW. )
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The nametsi and particulars of the person vwho Is, or the persens who are, 10 be the first

director or directors of the company vese» are as follows:

Name mote 3 SUNDER MANSUKHANI Business occupation

LAW STATIONER
Previous namels) msren Nationatity /
Address mare s BRITISH

183-185 Bermondsey Street Date of birth tanere appicale)
London SE1 3U%W
Other directorshipst .
STEPHEN COX & CO. (LEGAL SERVICES) LIMITED
" " (LAW AGENTS) LIMITED
" " (MICROFILMING)  LIMITED
SOLICITORS & GENERAL TYPEWRITING CO. LIMITED .
| hereby consent to act as director of the company named on page 4 4
Signature @(yw,\/,(’ Date  n~_l. . ;{r
Name wote Business occupation

Previous namels} mote s

Nationality

Address note a

Dateof birth

Iwhere applicabiel
inote &

Other directorshipst

Signature

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

Date

Name moce 3

Business occupation

Previous namels) wice »

Nationality

Address motwea

Date of birth

twhere applicabie)
inote &b

Other directorshipst

Signature

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

Date

Please do not write in thi
binding margin

Important

The particulars 1o be glve
are those referred to.in
section 2102)3) of the
Companles Act 41976 and
section 20002 of the
Companies Act 1948 a5
amended by section 95 of
the Companles ACt 1961,
Please read the notes on
page 4 before compieting
this part of the form.

tEnter particulars of other
directorships held or
previously held see note
5) If this space Is
insufficient use a
continuation sheet

page 2 ¢
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ACt 1976
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page 3

The namels) and particulars of the person who Is, or the persons whoare, ta be the first
secretary, or joint secretaries, of the company are as follows:

N3ME instes sanan J0OHN PENGELLY DENCH

Previous nameis) noten

Address mstesasma 183-185 Bermondsey Street,

London SE1 3UW

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

Signature Date 97'//2//7f 7

7

Name totes sana 7

Previous name(s) inote

Address inotes aand 7

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

Signature

e
&

Signed by or on behalf of the subscribers of the memorandu?’a

Signature &mu\( & _a—\(subscriber] [Agentlt Date 2.

#

signature g tyod] Houch. sumseriveningenti; Date 21/2/l5

v



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

18
No. 97966

| hereby certify that

SOFACREST LIMITED

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

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardlff the 218T MARCH 1985

&L L

MRS C R, WILLIAMS

an authorised officer

~17R
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF

SOFACREST LIMITED

(passed on /h/Mavy  1985)

At an Extraordinary General Meeting of the Company held abt 28 Alexander
Street London W2 on [} rmaq 1985 the following Resolution was
duly passed as a Specilal Resolution of the Company:-

BESOLUTTON

That the name of the Company be changed to WASTED TALENT ARTISTES AGENCY
LIMITED.

=W o
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1897966 _7

I hereby certify that

SOFACREST LIMITED

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

WASTED TALENT ARTISTES AGENCY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21ST MAY 1985

AN

MRS. D, M. WILKIE

an authorised officer

C.172
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The Compauies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

rere————

Special Resolution

OF

e SOFACREST ........ LIMITED

-""‘——-u——-———-".;."—"—-_.___-—r—____
Passed 9th May , 1985,
W

At an Extraordinary General Meeting of the above-named
Company, duly convened, and held at 183-185 Bermondsey
Street, London_, SE1 30W

on the oth day of May , 1985, t.he subjoined
Special Resolution was duly passed, viz. ;— :

? - RESOLUTION

That the Memorandum of Association of the
Company be altered by deleting existing sub-
clause 3(A) and substituting therefor mew
sub-clause 3(A) attached hereto.

Forey b
(SUNDER MANSUKHANI)

DIRECTOR

PRESENTED By
8TEPHEN C0X & CO,
(LEGAL BERVICES) LIMITED
183/188 BERMONDIRY, STRERT
LONDON B.X0.1, 3UW
01407 1982

STEPHEN COX & CO. (Legal Services) LIMITED, 167485 BERMONDSEY STREET,
. LONDON, SEI 3UW u




(A) (1) To carry on the business of a holding company
in all its branches and to acquire by purchase, lease,

- concession, grant, licence or otherwise such

businesses, options, rights, privileges, lands,
buildings, leases, underleases, stocks, shares,
debentures, debenture stocks, bonds, obligations,
securities, reversionary interests, annuities, policies
of assurance and other property as the Company shall
deem fit and generally to hold, manage, develop, lease,
sell or dispose of the same; and to vary any of the
investments of the Company, to act as trustees of any
deeds constituting or securing any debentures,
debenture stock or other securibies or obligations; to
enter into, assist or partiecipate in financial,
commercial, mercantile, industrial and other
transactions, undertakings and businesses of every
desceription, and to establish, carry on, develop and
extend the same or sell, dispose of or otherwise turn
the same to account.

(2) To co~ordinate the policy and administration
of any companies of which this Company is a2 member or
which are in any manner controlled by, or connected
with the Company and to carry on all or any of the
businesses of capitalists, trustees, financiers,
financial agents, company promoters, bill discounters,
insurance brokers and agents, mortgage brokers, rent
and debt collectors, stock and share brokers and
dealers and commission and general agents, merchants

and traders.

e e L e
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Company Nos 189196ﬁ///f l )

THE CUMPANIES ACTS 1948 teo 1983

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

WASTED TALENT ARTISTES AGENCY LIMITED

(passed on 2§ TFura- 1985)

At an EXTRAORDINARY GENERAL MEETING of the Company held at 28 Alexander
Street, London W2 en 2« 7ise- , 1985 the following Resolutions were duly
passed as Ordinary Resolutions of the Company:-

RESOLUTTONS

1. THAT the authorised share capital of the Company be and it is hereby
increased from £100 to £300 by the creation of 200 Ordinary Shares of £1
each.

2. THAT the directors of the Company be and they are hereby authorisad for
the purposes of Section 14 of the Companies Act 1980 during a period of
five years from the date hereof to allot relevant securities up to a

maximum amount of £1,000.
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e,

Chair'mapf"ﬁh‘f’“‘“"“uv
L Y

4 ‘“\,‘“ (A} not:)




Please do not
write Inthis
binding margin

N
Ploasa complate

{ogibly, preferatily
In black type, OF

THE COMPANIES ACTS 1948 TO 1381

Notee of increase In nominal capital

Pursuantto section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

1 1 ]
O T W WA~

189 71966

Boid bloek lattering Nama of Company

*dolete if
Inappropriate

tdelete as
appropriate

Note 4

This notick and a
printed copy of
the resolugion
authonsirg the
increase mustbe
forwarded totha
Registrar of
Companles
within 15 days
alerthe passing
of the resolution

idelotoas
appropriate

WASTED TALENT ARTISTES AGENCY

Limited* I

L.

hereby gives you notice in
[erﬂ—hmcmt}f resolution of the company dated — PR JUNE 1
has been increased by the addition thereto of the sum of

(2N
accordance with section 63 of the Companies Act 1948 that by Emd\m%
985

the nominal capital of the company

200

g beyond the registered capital of £ _100

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Class of share Nominal amount of each share

£1

200 Ordinary

I PSR
(It any of the new shares are preference ghares state whether they are redeemabie or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issuaed are as follows:

Please tick here it
continued overleaf

Sigred [Director] [Secretaryli Date /£ cone /7L

Prasentor's name, address and For official use

reference (if any): Genoral section Post room

Harbottle & Lewis Jfﬂ{’:'. C,
34, South Molton Street ,;ffﬁ‘g\‘”
London. W1Y 2BP Wy

i,

aos”
> & ,_,‘ R

Ref: 02/35/J6899
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THE COMPANIES ACTS 1948 t0 1981,

COMPANY LIMITED BY SHARES

Mlemorandum

- Articles of Asgociation

7 OF Ty o

. SOFACREST LIMITED L

' -~ Name changed to WASTED TALENT b7 ‘
ARTISTES AGENCY LIMITED by [ -
Speeial Resolution dated 14 May 1985 |

~ Amended by Extraordinary Resolution | : !
dated 28 June 1985 e g,

e e Tt

Incorporated the 21st day of March, 1985 |

""“'“""-;up...,, -

Clawe: ?:T;?":gggrg
Ny 3 AUG 1985 £~
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Company Ko. 1897966

THE COMPARIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

SOFACREST LIMITED

(passed on /4Meny)  1985)

At an Extr;aordinary General Meeting of the Company held at 28 Alexander

Street London W2 on 1 Mooy 1985 the following Resolution was
duly passed as a Special Resolution of the Company:-

RESOLUTION

That the name of the Company be changed to WASTED TALENT ARTISTES AGENCY
LIMITED.

'.II.I.I.....‘;.IIla..‘ll.......
Chairman
R A A
RS U -
{‘H,:-;'.{‘::n ‘ ﬂg n
) SAS LAY

/ X «‘w" ¥
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1897966

| hereby certify that

SOFACREST LIMITED

having by special resolution changed its name, is now

incorporated under the namne of
WASTED TALENT ARTISTES AGENCY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21ST MAY 1985

S ALY

MRS. D. M. WILKIE

an authorised officer
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Company No: 1897966

THZ COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

WASTED TALENT ARTISTES AGENCY LIMITED

(passed on 2ZF Tere-, 1985)

At an EXTRAORDTNARY GENERAL MEETING of the Company held at 28 Alexander
Street, London W2 ot 2% —Foie— , 1985 the following Resolutions were duly
passed as Ordinary Resolutions of the Companyi

1.

- we

RESOLUTIONS
THAT the authorised share capital of the Company be and it iz hereby
increased from £100 to £300 by the creation of 200 Ordinary Shares of £
each.
THAT the directors of the Company be and they are hereby authorised for
the purposes of Section 14 of the Companies Act 1980 during a perlod of

five years from the daﬁe hereof to allot relevant securities up to a

maximum amount of £1,000.

I -
sansmdew XXX RSN ERRNE NN ]

Chairman

e e £ R — S ok SRS SWEE FT W L To% Fam.c P wd Eowo e N TE T

¥

Sy S S




THE COMPANIES ACTSR 1948 to 1981.

COMPANY LIMITED BY SHARES.

Memorandum of Assoriation

OF

SOFACREST LIMITED

1. The name of the Company i{s SOFAGREST LIMITED,

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

3. The objects for which the Company is established
ares: ‘

(&)Y (1) To carry on the business of a holding-company
in all its branches and to acquire by purchase, lease,

"concession, grant, 1licence or otherwise such

businesses, options, rights, privileges, lands,
buildings, leases, underleases, stooks, shares,
debentures, debenture stocks, bonds, obligations,
securities, reversionary interests, annuities, pelicies
of assurance and other property as the Company shall
deem fit and generally to hold, manage, develop, isase,
sell or dispose of the same; and to vary any of the
investments of the Company, to act as trustees of any
deeds constituting or securing any debentures,
debenture stock or other securities or obligations; to
enter into, assist or participate in financial,
commercial, mercantile, industrial and other
transactions, undertakings and businesses of every
description, and to establish, carry on, develop and
extend the same or sell, dispcse of or otherwise turn

the same to account.

(2) To co-ordinate the policy and administration
of any companles of which this Company is a member or
which are in any manner controlled by, or connected
with the Company and to carry on all or any of the
businesses of capitalists, trustees, financiers,
financial agents, company promoters, bill discounters,
insurance brokers and agents, mortgage brokers, rent
and debt collectors, stock and share brokers and
dealers and commission and general agents, merchants

and traders.

%* Objects altered by Special Resolution passed 9th May 1985,
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sy on any other business o trade which in the
g?:)inio’fzoo%ar‘::hi Directors of the Company may be conveniently

carried o

of the Company or to further any of its objects.

(C) To purchase, take on lease or in exchange, hire or

otherwise aequire and Lold for any interest whatsoever any
movable or immovable property; whether tangible or intangible

n in connection with or as ancillary FO any of the
above businesses or De caleulated direetly or indireectly to
énhance the value of render profitable any of the property

=

.

0o

and wheresoever situate, which the Company may think =

necessary or convenient for the purposes of its business and
to sell, lease, hire out, grant rights in or over, lmprove,
manage or develop all or any part of such property or
otherwise turn the same or any part thereof to the advantage
of the Company. .

(D) To build, construct, maintain, alter, enlarge, puli

down, remove or replace any puildings, works, plant and

machinery necesggary or convenient for the business of the -

Company and to join with any person, firmor company in doing

any of the things aforesaid.

(E) To borrow or ralss money upon such terms and on such:

security as may be considered expedient and in particular by;‘i

the issue of debentures or debenture stock and to secure the R

repayment of any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of the undertaking,

property and assets of the Company, both present and future,ﬂn‘l

1

B
[N é .

including its uncalled capital, and also by any sim’lar’, -

mortgage, charge or lien tec secure and guarantee the:

performance by th? Company or any other person, firm or
company of any.obllgation undertaken by the Company or any
other person, firm or company as the case may be.

o

3

(F) To apply for and take out, purchase or otherwiqef',

acquire any patents, licences and the like conferring ab
exclusive or non-exclusive or limited right of user, or any
secret or other information as to any invention which may
geem caleulated directly or indirectly to benefib the
ompany, and to use, develop, grant licences in respect ofy

or otherwise turn to r~aount any rights or information S0 ‘

acquired.

(G)  To purchase
¢, subscribe for or otherwise acquire and
giiin?gd %faldwith any shares, stocks, debentures, debenture
copmnﬂéio°n s or securities of any other company of
n carrying on business in any part of the world.

(H) To issue, pl
a
seription of,’ plage,

placing, underwritin
g or guaranteeing the subseri tion of
shares, debentures, debenture stock% bonds, stgzks and

underwrite or guarantee the sub=

or concur or assist in the issuing or *°

'
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securities of any company, whether limited or unlimited or
incorporated by Act of Parliament or otherwise. at such times
and upon such terms and conditions as to remuneration and
otherwise as may be agreed upon.

(I} To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in such manner as
may from time to time bz considered expedient.

(J) To lend money or give eredit on such terms as may be
considered expedient and receive money on deposit or lozn
from and give guarantees or become security for any persons,
firms or companies.

(K) To enter into partnership or into any arrangement for
sharing profits or to amalgamete with any person, firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction capable of being conducted so ag directly or
indirectly to benefit the Company.

(L) To acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions of
any person, firm or company carrying on or proposing te carry
on any business which the Company 1s authorised to carry on,
or which can be carried on in conjunction therewith or which
is capable of being conducted so as directly or indirectly to
benefit the Company. '

(M) To sell, exchange, lease, dispose of, turn to account
of otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may bé
erngrdered expedient and in particular the shares, stock or
gvourities of any other company formed or to be formed.

{NJ To establish, promote, finance or otherwise assist any
6ther company for the purpose of acquiring all or any part of
the property, rights and liabilities of the Company or for
any other purpose which may seem directly or indirectly
caleculated to benefit the Company.

(o) To pay for any rights or property acquired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other secur1t§es of
the Company credited as paid up in full or in part or in any
other manner whatscever, and to pay &all or any of the
preliminary expenses of the Company and of any company formed

or promoted by the Company.

(P} To accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other company

R s S e
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S i ndered or for
in payment or art payment for any services re
agypszle made EB or debt owing from any such company.

endorse; negotiate, discount, exepute
es, bills of exchange, scrip,
e or negotiable instruments.

(Q) To draw, aceept,
and issue promissory not
warrants and other transferabl

To establish support or aid in the establishment and
gﬁ;portoof associaéions, institutions, clubs, funds, trusts
and schemes calculated to benefit the Directors, ex-
Directors, officers, ex-officers, employea2s Or ex-em?loyees
of the Company or the families, dependants or connpcplons of
such persons, and to grant pensions, gratuitlies and
allowances bto and to make payments towards insurance for the
penefit of such persons as ~foresaid, their families,
dependants or connections and to subscribe or contribute to
any charitable, benevolent or useful object of a publie

character.

(s) To distribute among the members in specie any property
of the Company, Or any proceeds of sale or disposal of any
property of the Company, and for such purpose to distingulsh
and separate capital from profits, but so that no
distribution amounting to a reduction of capital be nade
except with the sanction (if any) for the time being required
by law.

(T) To do all or any of the above things in any part of the~z

world either alone or in conjunction with others and either
as principals, agents, contractors, trustees or otherwise and
either by or through agents, sub-contractors, trustees or
otherwise. :

() To do all such other things as may be deemed incidental
g; conducive to the attainment of the above objects or any of
em.

Tt is hereby declared that the foregoing sub-clauses shall be
construed independently of each other and that none of the

objects mentioned in any gub-clause shall be deemed to be merely

subsidiary to the objects mentioned in any other sub-clause.
L, The liability of the members is limited.

* 5, The share capital of the Company 18 £100 divided inbo
1%0 sharés of £1 each. The Company has power to increase the
share capital and to divide the shares (whether original or
increased) iqto several classes and attach thereto any
preferred, deferred or other special rights, privileges or

conditions as re .
O vise. gards dividends, repayment of capital, voting or

*

200 ordinary shares of £1 each,

Tae share capital of the Company we
: y was amended on 28 June 1985 by Extraordinal
Resolution which increased the share capital from £100 to £300 by the ereation of
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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 Memorsndum of Association and we
respectively agree to tuke the number of shares in the
capital of the Company set opposite our respective

d }f names.
- |
3 i
f ) NAMES, ADDRESSES AND DES- Number of Shares
d L CRIPTIONS OF SUBSCRIBERS taken by each
1 I Subscriber
y
7o) |
,.
2y F SUNDER MANSUKHANI ONE
1y ; 183-185 Bermondsey Street,
sh ' London, SEj} 3UW.
1 O ]
le : Law Stationer.
>d !
b
ﬁ
e A
-~ | JOHN P. DENCH ONE
nd ! 183-185 Bermondsey Street,
Sp ) ' London, SE1 3UW.
l
g Law Stationer.
2l L
o f f
b :
1 .
be E DATED the 2ist day of February 1985 .
i
g; ; WITNESS to the above signatures :-
I
:
i
MANZOOR M. SHAIKH
to o 183-185 Bermondsey Street,
he ! London, SE1 3UW.
or i
ny ! Law Stationer.
or :
or ]
b
1‘.
ordinary

tion nf
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THE COMPANIES ACTS 1948 to 1981.

COMPANY LIMITED BY SHARES.

Articles of Assoriation

OF
SOFACREST LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained in Part I of Table A in the First Schedule to
the Companies Act 1948, as in force at the date of
incorporation of ‘the Company, (hereinafter referred to.
as "Table A"), shall apply to the Company.

2. Regulations 11, 24 75, 77 and 79 of Table A shall
not apply to the Company but the Artioles hereinafter’
contained and the remai~ing regulations of Table 4,
subject to the modifications hereinafter contained,
shall aonstitute the regulations of the Company.

SHARES

3. The Company is a private company limited by shares
and, accordingly,

(a) any offer to the nvhllc (whether for cash or
otherwise) of any ares in or debentures of

the Company, and

(b) any allotment of, or agreement to allot,
(whether for cash or otherwise) any shares in
or debentures of the Company with a view to
all or any of thosr shares or debentures

being offered for sale to the public

are prohibited.



.

4. The directors of the Company are authorised during
the period of five years from the date of incorporation
of the Company &9 allot, grant options over or
otherwise dispose of the original shares in_the capital
of the Company to such persons at such times and on
such conditions a3 they think tit, subject to the
provisions of Articles 3 and 5 hereof and provided that
no shares shall be issued at a discount.

5. Subject to any direction to the contrary that may

be given by the Company in general meeting, any
original shares for the time being unissued and any new
shares from time to time to be oreated shall, before
they are issued, be offered to the members in
proportion as nearly as possible to the nominal value
of the existing shared held by them and such offer
shall be made by notice apecifying the number of shares
to which the member is entitled and limiting a time
within which the offer if not accepted shall be deemed
to be declined; and after the expiration of such time
or on receipt of an intimation from the member to whom
the notice is given that he declines to accept the
shares, the directors may dispose of the same in such
manner as they think most beneficial tc the Company.
The provisions of section 17 of the .Companies Act 1980
shall have effect only insofar as they are not
inconsistent with this Article. | "

6. 1In regulation 3 of Table A for the word "ordinary™
there shall be substituted the word "special? and the
words from "on. such terms" to the end shall be omitted.

7. Subject to the provisions of Part III of the
Companies Act 1981, the Company is authorised to
purchase its own shares.

LIEN

8. The Company shall have a first and paramount lien
on every share (whether or not it is a fully paid
share) for all monies (whether presently payable or
not) called or payable at a fixed time in respect of
that share and the Company strall also have a first and
paramount lien on all shares {(whether or not they are
fully paid ghares) standing registered in the name of
any person indebted or under liability to the Company
Egrtiilcmonies prgssntly payable by him or his estate
ompany, whether he shall be & 1
helder thereof or shall be one of Jﬁ;sggemzﬁi;é;gig%
holders; but the directors may at any time declare any
share to be wholly or in part exempt from the
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provisions of this Article. The Company's lien, if any,

on a share shall extend to all dividends payable
thereon.

TRANSFER AND TRANSMISSION OF SHARES

9. The instrument of transfer of a fuliy paid share
need not be executed by or on behalf of the transferee
and regulation 22 of Table A shall be modified
accordingly.

10. Save in the circumstances set out in the next
succeeding Article the directors may, in their absolute
discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether
or nobt it is a fully paid share.

11. Subject as hereinafter provided

(a) any share may be transferred to a perszon who
is already a member of the Company;

(b} any share may be transferred by a member of
the Company to any child 'or remoter issue,
parent, brother, sister, or spr-use of that
member, and any share of a deceased nember
may be transferred by his personal
representatives "to any child or _remoter
issue, parent, brother, sister, widow, or
widower of such deceased member and shares
standing in the name of a deceased member or
nis personal representatives may be
transferred to the trustees of his will; and

(¢) any share standing in the names of the
trustees of the will of any deceased menber
or of a settlement created by a member or a
deceased member may be transferred upon any
change of trustees to the trustees for the
time being of such will or settlement or toa
person to whom such member or deceased member
would have been entitled to transfer the

same.

nothing hereinbefore in this

i from

ained shall prevent the directors
gzzigiingo%g register a transfer of a share (i) on
whioh the Company has a lien or (ii) to any infant,

bankrupt or person of unsound mind.

Provided always that

L S
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12. The proviso to regulation 32 of Table A shall not
apply to the Company.

GENERAL MEETING

13. Every notice convening & general meeting shall
cgmply wigh the provisions of section 136(2) of the Act
as to giving information to members 1in regard to their
right to appoint proxies; and notices of and other
communications relating to any general meetiqg which
any member is entitled to receive shall be sent to the
auditors for the time being of the Company.

DIRECTORS

14. Unless and until the Company in general meeting
shall otherwise determine, the number of directors
shall be not less than one nor more than seven. If and
so long as there is a sole director, such director may
act alone in exercising all the powers and authorities
vested in the directors. A director shall not require
any share qualification but shall nevertheless be
entitled to attend and speak at any general meeting of
the Company or at any separate meeting of the holders
of any class of shares of the Company.

15. The first director or directors of the Company
shall be the person or persons named as the first
director or directors of the Company in the statement
delivered under section 21 of the Companies Act 1976.

BORROWING POWERS

16. The directors may exercise all the powers of the
Company ?o borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or‘any part
thereof, and, subject to section 14 of the Companies
Act 1980, to issue debentures, debenture stock, and
other securities whether outright or as security for

any debt, liability or obligation of th
any third party. 8 e Company or of

POWERS AND DUTIES OF DIRECYORS

17. Paragraphs (2) and (4) of regulatio

shall not apply. A director maygvote £; it33£dTigl§n$
contract or arrangement in which he is interested or
upon any matter arising thereout and if he shall so
vote nis vo@e shall be counted and he shall bé reckoned
in estimating the quorum present at any meeting at
whiech any such contract or arrangement is considppéa.



10w

18. Any director may appoint any person a
) ) roved -b

the board of directors to be an a{tgrnate dfﬁZQtor ang
such appointment shqll have effect and such appointee,
whilst he holds office as an alternate director, shall
be entitled to receive notice of meetings of directors
and.to attend and vete thereat, but he snall not be
entitled to any remuneration from the Company otherwise
t@an out of the remuneration of the director appointing
hlm.and agreed between the said director and the
appointee. 'Such appointment may be revoked at any time
by the appplntor or by a resolulion of the directors or
by an ordinary resolution of the Company in general
neeting. Any appointment or revocation made under this
Article shall be in writing under the hand of the
director making the same.

DISQUALIFICATION OF DIRECTORS

1¢. In regulation 88 of Table A(i) the words "ceases
to be a director by virtue of section 182 or 185 of the
Act! shall be omitted and in substitution therefor
there shall be inserted the words "is removed from
office by resolution duly passed under section 184 of
the Act" and (ii) all the words after "by notice in
writing to the Company" shall be omitted.

ROTATION OF DIRECTORS

20. 1In regulation 89 of Table A after the words "then
the number nearest" shall be inserted the words "to but
not exceeding".

SECRETARY

21. The first secretary of the Company shall be t@e
person named as the first secretary of the Company in
the statement delivered under section 21 of the

Companies Act 1976.
NOTICES

. egulation 131 of Table A, all th words after
%ﬁe 52;&;3"1etter containing the n°t1°e? S?ﬁﬁi Ee
omitted, and in gubstitution therefor there_z ?_ te
insertec the words "ana, if posted by pre-pal t.lps :
class mail, to have been effected ap Fhe expiration o
24 hours Efter the letter containing th? Si?eaig
posted, and, if posted by any other cliﬁf 0 e;lfg L
mail,’at the hime at which the letter W @

]
delivepred in the crdinary course of post'.
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INDEMNITY

23. In addition to the indemnity contained in
regulation 136 of Table A and subject to the provisions
of section 205 of the fAct every director, manazing
director,agent,auditor,secretary and other officer
of the Company shall be entitled to be indemnified out
of the assets of the Company against all losses or
1iabilities incurred by nim in or about the execution
and discharge of the duties of his office. o

N
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS |

SUNDER MANSUKHANTI
183-185 Bermondsey Streetb,
London, SE1 3UW.

Law Stationer.

JOHN P. DENCH
183-185 Bermondsey Street,
London, SE1 3UW.

Law Stationer.

. DATED the 21st day of February 1985,

WITNESS to the above signatures :-

MANZOOR M. SHAIKH
183-185 Bermondsey Streetb,
London, SE1 3UW.

Law Stationer.
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Please do nat
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Please complete
legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

Note

Please read notes
1 to 5 overleaf
before completing
this form

1 delete as
appropriate

See note 4¢ and
complete as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

9

To the Registrar of Companies For official use  Company number
| ot el Sl |
I 1] 1ol 1897966
| OIS N - -

Name of company

* WASTED TALENT ARTISTES AGENCY LIMITED a

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 he treated as
coming, or as having come, to an end is as shown below:

Day Month

1 T ¥
1 | )
] I

310
] [N |
The current accounting reference period of the company is to be treated as {shbffelbfillextended]t and

T FAARYHY VYR RS 1 £ AAAlwill come to an end)t on

Day Month Year

5

351.’0:55159:8:7

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary][holding company]t of

company ntimber

the accounting reference date of which ig

Signed i [Directori[Secretary]t Date qum;y 19¢7
b~

Presentor's name address and For official Use

reference {if any): General Section Post roon

Form F103 [N¢. 225(1))

® Fourmat Publishing

27 & 28 St Albans Place

London N1 ONX
July 1885
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COMPANIES FORM No. 225(1)

NMotice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 22511} of the Compaznias Act 1948
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company nutmber

Address overleaf - Note 5 mEmETEs
( ) . 1897966
Name of company
* WASTED TALENT ARTISTES AGENCY LIMITED -~
gives naotice that the company's new accounting reference
date on which the current accounting reference period Duy Month
and each subsequent accounting reference period of ' 7 Y
the company is to be trested as coming, or as having 30045 112
come, to an ead is I J
Day Month Year
The current accounting reference period of the company " y ' " , e
is to be treated as [shortened)&4 gﬁd &1t and (iS4 3144010 20 118 tglg
IBEIRRYFS FRVAB AT £ AR RHATIWIN come to an‘enditon Lo 0 1 [ 2 119 |8

If this notice states that the current accounting reference periad of the company is to be extended, and
reliance is being placed on section 225{(6){c) of the Companies Act 1985, the following statement shauld
be completed:

The company is a [subsidiary][holding company)? of

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an sdministration order and this notice
siates that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR rellance is not being piaced on section 225(6} of the Companies Act
1985, the following statement should ba completed:

An administration order wa

ade in relation to the company on

and it is still in forc

Signed Designationt OIRECTOR Date v 1o &4
Presentor's name address and For official Use
reference (if any}: Genaral Saction Post ragm
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NUMBER OF COMPANY: 1897960

THE COMPANIES ACTS 1985 - 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

pursuant to Section 378 of the Comp

of WASTED TALENT ART

Passed the  ATH day of JANUARY

At an Extraordin

Company, duly convened and held at
on the 4TH day of  JANUARY

RESOLUTION was duly passed:-

THAT the name of the Compan

ary General Meeting of the Member

anies Act 1985

1STES AGENCY LIMITED

1993 .

19 93, the following SPECIAL
‘s

y be¢ changed 1o

W.T.A.A. LIMITED

¢ 2B0| K

SUHDAN & SONS LTE
21 ST, T AS 8T 1.§. FLOOKS
Cepeyt o Lol 6JS

CNPACR
5

-----------------------

(ChairmanlDirector

s of the above-named

£

[Secretary)

321 Fulham Road, London, 3W10 9QL



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1897966

| hereby certify that

WASTED TALENT ARTISTES AGENCY LIMITED

having by special resolution changed its name,

is now incorporated under the name of

W.T.A.A. LIMITED

-

Given under my hand at the Companies Registration Office,
Cardiff the 29 JANUARY 1993
;;Z C:?' {?Ziﬂmxajcuﬁé
F A JOSERM
é an authorised officer

T s - R
R S S T
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Company Number: 1897366

The Companies Acls 1948 {o 1981
and
The Companies Acls 1985 to 1989

COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

W.T.AA. LIMITED

incorporated the 21st day of March, 1985

Joidan & Sons Limiled

Company Formation and Information Specialisls

Legal Stationers and Pubilshers

Branches throughout the United Kingdom

Head Office Telephone 0272-230600 Fax 0272-230063
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THE COMPARNIES ACTS 19248 to 1981
CERTITICATION

WE HEREBY CERTIFY thpt this print
THE COMPANIES ACTS 1985 to 1989 incorporates all alterations made to
this cc;mpang's fl'\ficamt:ﬁraﬂdum
Association iled resaolutions
COMPANY LIMITED EY SHARES and is Iodged‘gn compliance with the
requirements of section 18 of
the companics Act 1835,

2 MAR 1993

and

MEMORAMDUM OF ASSOCGIATION OF

W.T.AA. LIMITED

1. ~The name of the Company is "W, T.A A, LIMITED".

n

The tegistered office of the Company will be situate in England.

@

*The objects for which the Company is established are:

(A) (1) To carryonthe business of a holding company in alt its branches
and to acquire by purchase, lease, concession, grant, licence or otherwise such
businesses, options, rights, privileges, lands, buildings, leases, underleases, stocks,
shares, debentures, debenture stocks, bonds, cbligations, securilies, reversionary
interests, annuities, policies of assurance and other property as the Company shalil
deem fit and generally to hold, manage, develop, lease, sell or dispose of the same;
and o vary any of the investments ot the Cempany, to act as trustees of any deeds
constituting or securing any debentures, debenture stock or other secur.lies or
obligations: to enter into, assist or participate in financial, commercial, mrrcantile,
industrial and other transactions, undertakings and businesses of every ¢asariplion,
and to establish, carry on, develop and extend the same or sell, dispose of or
otherwise turn the same to account.

(2) To co-ordinate the policy and administration of any companies of
which this Company is a member or which are in any manner controlled by, or
connected with the Company and to carry on all or any of the businesses of
capitalists, trustess, financiers, financial agents, company promoters, bill
discounters, insurance brokers and agents, mortgage brokers, rent and debt
collectors, stock and share brokers and dealers and commission and general
agents, merchants and traders.

b Objects aliered by Special Resolution passed 9th May 1985

- The name of the Company was on the 215! day of May 1985, changed from
"SOFACREST LIMITED" to "WASTED TALENT ARTISTES AGENCY LIMITED" and
on the 29th day of January 1983, it was further changed lo the above.

. JURDAN & SONS LTD
EXCS8 21 ST. THOMAS ST

]
BrISTOL 881 648




(B} To carry on any other business or trade which in the opinion of the
Diractors of the Company may be conveniently carried on in connection with or as
anciliary to any of the above businesses or be calculated directly or indirectly lo
enhance the value of or render profilable any of the property of the Company or i
further any of its objecls.

{C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any interest whalsoever any movable or immovable property, whether
tangible o< intangitle and wheresoever siluate, which the Company may think
necessary or convenient for the purposes of ils business and to sell, lease, hire out,
grant rights in or over, improve, manage or develop all or any part of such property
or otherwise turn the same or any part thereof to the advantage of the Company.

(DY To build, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery necessary or convenient for the
business of ihe Company and to join with any persan, firm or company in doing any
of the things aforesaid.

(E) To borrow or raise money upon such terms and on such security as
may be considered expedient and in particular by the issue of debertures or
debenture stock and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon tha whole or any part of the undertaking,
property and assets of the Company, both present and future, including its uncalled
capital, and also by any similar mortgage, charge or lien to secure and guarantee
the performance by the Company or any other person, firm or company of any
obligation undertaken by the Company or any other person, firm or company as the
case may be.

{F) To apply for and take out, purchase or olherwise acquire any patents,
licences and the like conferring an exclusive or non-exclusive or limited right of user,
or any secret or other information as to any invention which may seem calculated
directly or indireclly to benelfit the Company, and to use, develop, grant licences in
respect of, or otherwise turn to account any rights or information so acquired.

(G) Topurchase, subscribe for or otherwise acquire and hold and deal with
any shares, stocks, debentures, debenture stock, bonds or securities of any other
company oi corporalion carrying on business in any part of the world.

(H) Toissue, placa, underwrite or guarantee the subscription of, or concur
or assist in the issuing or placing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and securities of any company,
whether limited or unlimiied or incorporated by Act of Parliament or otherwise, at
such times and upon such terms and canditions as to remuneration and otherwise
as may he agraed upon.

()  To invest and deal with the monies of the Company not immedialely
required for the purposes of its business in or upon such investments and securities
and in such manner as may from time to time be considered expedient.

EXCS81
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(/) To lend money or give credit on such terms as may be considered
expedient and receive money on deposit or loan {romn and give guaraniees or
become security for any persong, firms or companies.

(K) To enter into partnership or into any arrangement for sharing profits or
to amalgamalte with any person, firrn or company carrying on or proposing to carry
on any business which the Company is authorised {0 carry on or any business or
transaction capable of being conducted so as directly or indirectly to bensfil the
Company.

(L) To acquire and undortake the whole or any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying
on or proposing to carry on any business which the Company is authorised to carry
on, or which can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to beneifit the Company.

(M) To sell, exchangs, lease, dispose of, turn to account or otherwise deal
with the whole or any part of the undertaking of the Company for such consideralion
as may be considered expedient and in parlicular the shares, stock or securities of
any other company lormed or to be formed.

(N} To establish, promote, finance or otherwise assist any other company
for the purpose of acquiring all or any part of the property, rights and fiabilities of the
Company or for any other purpose which may seem directly or indirectiy calculated
lo benetit lhe Company,

(O) To pay for any rights or property acquired by the Company, and to
remunerate any person, firm or company rendering services to the Company
whether by cash payment or by the allolment of shares, debentures or olher
securilies of the Company credited as paid up in full or in part or in any olher
manner whatsoever, and o pay all or any of the preliminary expenses of the
Company and of any company formed or promoled by the Gompany.

{P) To accept stock or shares in, or the debentures, mortgage debentures
or other securities of any other company in paymen! or part payment for any
services rendered or for any sale made to or debt owing from any such company.

(Q) To draw, accepl, andorse, negotiale, discount, execule and issue
promissory notes, bills of exchange, scrip, warrants and other transferable or
negotiable instruments.

(R} To establish, support or aid in the establ’'shment and support of
associations, institutions, clubs, funds, trusts and schemes calculated to benefit the
Directors, ex-Directors, officers, ex-officers, employees or ex-employees of the
Company or the families, dependants or connections of such persons. and to grant
pensions, gratuilies and allowances to and lo make payments towards insurance for
the benefit of such persons as aforesaid, their lamilies, dependants or conneclions
and to subscribe or contribute to any charitable, benavolenl, or useful object of a
public character.

EXCS81
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{S) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the Company, and
for such purpose to distinguish and separate capilal from profils. but so that no
distribution amounting to a reduction of capital be made except with lhe sanction {it
any) for the time being required by law.

(T} Todo all or any of the above things in any part of the world either alone
or in conjunction with others and either as principals, agents, contractors, trustees
or otherwise and either by or through agents, sub-contractors, trustees or otherwise.

(U) To do alt such other lhings as may be deemed incidental or conducive
to the attainment of the above objects or any of them.

i is hereby declared that the foregoing sub-clauses shall be consirued
independently of eacts other and that none of the objects mentioned in any other sub-
clause shall be deeyned io be merely subsidiary to the objecls meniioned in any
other sub-clause.

4, The liability of the members is limited.

5. *The share capital of the Company is £300 givided into 300 shares of £1 each.
The Company has power o increase the share capital and to divide the shares
(whether original or increased) into several classes and to attach thereto any
preferred, deferred or other special rights, privileges 7 conditions as regards
dividends, repayment of capilal, voting of otherwise.

~ The share capital of the Company was amended on 28 June 1985 by
Extraordinary Resolution which increased the share capital from £100 to £300 by the
creation of 200 ordinary shares of £1 each.

EXCS81
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THE COMPANIES ACTS 1948 to 1981

and

THE COMPANIES ACTS 1985 10 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION QF

W.T.A.A, LIMITED

PRELIMINARY

CERTIFCATION

WE HEREBY CERTIFY that this print
incorporstes all alterations made to
this company's Articies of Association
by filed resolutions 2nd is lsiged in
compliance witl, {he reoLiroronis of
remtion 18 of the vompadios Aut 1805,

2 MAR w3

1. Subject as hereinafier provided, the regulations contained in Part | of Table
A in the First Schedule to the Companies Act 1948, as in force at the dale of
incorporation of the Company, (hereinafter relerred to as "Table A"), shall apply to

the ¢ ompany

2. Regulations 11, 24, 75, 77 and 79 of Table A shall not apply to the Company
but the Articles hereinafter contained and the remaining regulations of Table A,
subject to the modificalions hereinaller contained, shall constilute the regulations of

the Company.

SHARES

3. The Company is a private company limited by shares and, accordingly,

{a) any offer to the public (whether for cash or otherwise) of any shares in

or debentures of the Company, and

(b) any allotment of, or agreement to allot, (whether for cash or otherwise)
any shares in or debentures of the Company with a view to all or any of those shares
or debentures being offered for sale to the public

are prohibited.

4.  The direclors of the Company are authorised during the period of five ysars
from the date ¢f incorporation of the Company to allol, grant options aver or

. otherwise dispose ot the original shares in the capital of the Company 1o such

persons at such times and on such conditions as they think fit, subject to the
provisions of Articles 3 and 5 hereof and provided that no shares shall bo issued al

a discount,

EXCS81
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5 Subject to any direction to the contrary that may be given by the Gompany in
aeneral masgting, any original shares for the time beming unissued and any new
shares from time to time to be created shall, before they are issued, bz offered (¢
the mmbers int proportion as nearly as possible to the nominal value of the existing
shares held by them and such offer shall be made by notice specifying the number
of shares to which the member is entitled and limiting a time within which the offer
if not accepted shall be deemed to be declined; andi after the expiration of such time
or on receipt of an intimation from the member to whom the notlice is given that he
declines to accept the shares, the directors may dispose of the same in such
manner as they think most beneficial to the Company. The provisions of section 17
of the Companies Act 1980 shall have effect only insofar as they are notinconsistent
with this Ariicle,

6. In reguialion 3 of Table A for the word "ordinary” there shall be substituted the
word "special” and the words from "on such terms" to the end shall be omitled.

7. Subject to the provisions of Parl i1l of the Companies Act 1881, the Company
is authorised to purchase its own shares.

LIEN

8. The Company shall have a first and paramount fien on every share {whether
or notitis a fully paid share) for alt manies (whether presently payable or not) called
or payable at a fixed time in respect or Jhat share and the Company shall also have
a first and paramount lien on all shares (whether or not they are fully paid shares)
standing registered in the name of any person indebted or under liability 1o the
Company for ail monies presently payable by him or his estate to the Cempany,
whether he shall be the sole registered holder thereof or shall be one of two or more
joint holders; but the directors may at any time declare any share to be wholly or in
part exempt from the provisions of this Article. The Company's lien, if any, on a
share shall extend to all dividends payable thereon,

TRANSFER AND TRANSMISSION OF SHARES

a. The instrument of transfer of a {ully paid share need not be executed by or on
behalf of the transferee and regulation 22 of Table A shall be modified accordingly.

10, Save in the circumstances set out in the next succeeding Article the directors
may, in their absolute discretion and without assigning any reason therefor, deciine
lo register any transfer of any share, whether or not itis a fully paid share.

11.  Subject as hereinafter provided;

(a) any share may be fransferred to a person who is already a member of
the Company:

(b) anyshare may be translerred by a member of the Company to any chiid
or remoter issue, parent, brother, sister, or spouse of that member, and any share
of a deceased member may be transferred by his personal representatives to any
child or remoter issue, parent, brother, sister, widow, or widower of such deceased

EXCS81
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member and shares standing in the name of a deceased member or his personal
representatives may be transferred (0 the trustees of his will; and

{c) any share standing in the names of the trustees of the will of any
deceased member or of a settiement created by a member or a deceased member
may be Iransferred upon any change of trustees to the trustees for the time being
of such will or setilement or lo a person fo whom such member or deceased
member would have been entitled to transfer the same.

Provided aiways that nothing hereinbelore in this Article contained shall prevent the
directors from declining to register a transfer of a share (i) on which the Company
has a lien or (i) to any infant, bankrupt or person of unsound mind.

12.  The proviso to regulation 32 of Table A shall not apply to the Company.
GENERAL MEETING

13.  Every notice convening a general meeting shall comply wilh the provisions of
section 136(2) of the Act as fo giving information to members in regard to their right
to appoint proxies; and nolices of and other communications relaling to any general
meeting which any member s entitled lo receive shall be sent to the auditors for the
time being of the Company.

DIRECTORS

14. Unless and until the Company in general meeting shall otherwise determine,
the number of directors shall be not less than one nor more than seven. if and so
long as there is a sole director, such director may act alone in exercising all the
powers and authorities vested in the directors. A director shall not require any share
qualificalion but shall neveriheless be entitled to altend and speak at any general
meeling of the Company or at any separate meeting of the holders of any class of
shares of the Company.

15. The first director or directors of lhe Company shall be the person or persons
named as the first director or directors of the Company in the stalement delivered
under section 21 of the Gompanies Act 1976.

BORROWING POWERS

16. The directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, praperty and uncalled capital, or any part
thereo!, and, subject to section 14 of the Companies Act 1980, to issue debentures,
debenture stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS
17. Paragraphs {2) and (4) of regulation 84 of Table A shail not apply. A director

may vote in regard to any contract or arrangerment in which he is interesled or upon
any malter arising thereout and if he shall so vote his vote shall be counted and he

EXCS81
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shall be reckoned in estimaling the quorum present at any meeting al which any
such contract or arrangament is considered.

18. Anydir:* .or may appoint any person approved by the board of directrs 1o be
an alternate irector and such appointment shall have effect and such appointes,
whilst he holds office as an allernate director, shall be antitled to receive notice of
meetings of directors and to attend and vote thereat, but he shall not be entitled to
any remuneration from the Company otherwise than out of the remuneratian of the
director appointing him and agreed between the said dirzctor and the appointee.
Such appointment may be revoked al any time by the appoinior or by a resolution
of the directors or by an ordinary resolution of the Company in general meeting. Any
appointment or revocation made under this Article shall be in writing under the hand
of the director making the same.

DISQUALIFICATION OF DIRECTORS

19. |n regulation 88 of Table A (i) the words "ceases lo be a director by virtue of
section 182 or 185 of the Act" shall be omitted and in substitution therefor there shall
be inserted the words "is removed from office by resolution duly passed under
seclion 184 of the Act" and (ii) all the words after “by notice in wriling to the
Company” shall be omitted.

ROTATION OF DIRECTORS

20. Inregulation 89 of Table A after the words "then the number nearest” shall be
inserted the words "to but not exceeding”.

THE SECRETARY

21. The first secretary of the Company shall be the person named as the f(irst
secrelary of the Company in the statement delivered under section 21 of the
Companies Act 1976.

NOTICES

22, Inregulation 131 of Table A, ali the words after the words "letler containing the
notice" shall be omitted, and in substitution therefor there shall be inserted the words
"and, if posted by pre-paid first-class mail, to have been effected at the expiration
of 24 hours after the letter conlaining the same is posled, and., if posted by any other
class of pre-paid mail, at the time at whi~h the letter would be delivered in the
ordinary course of post".

INDEMNITY

23. In addition to the indemnity contained in regulation 136 of Table A and subject
to the provisions of section 205 of the Act every director, managing director, agent,
auditor, secretary and other officer of the Company shall be entitled tc be
indemnified out of the assets of the Company against all losses or iiabilities incurred
by him In or about the axecution and discharge of the duties of his office.

EXCS81
8




