COMPAMNIES FORM No. 12

Statutory Declaration of compilance
with requirements on appilcation
for rogistration of a company

s

ﬁ'al:euhco not Pursuant to section 12{3} of the Companies Act 1985

wr .

wis margin 4 o
) To the Registrar of Companies For official use  For ofﬂgaﬂua:)’;,:?z 2

o ot dhadl SR ]

tn Black typo, or - E.._.!._...!......l

beM Black lettaring  Namie of company
« TELEMASTER VISIONS LIMITED /

* lagart ful » , ‘ R e
nama of Company i ; i o ~ —
1, MALCOLM ROY CHETTLEBURGH .
of Temple House, 20 Holywell Row‘;jLondén , BC2A 4JB
© tdalte ox ' do soiemnly ang smcaralv declarethati am a fﬁohmzmmmmmmﬂmmmmw
roprisio
:'m [parson named as diroetesor secretary of the cormpany In the starement delivared to the rogir

' undar sectxon 1 0(2,\JT and that ali the requlremems of the above Aét in raspect of the reglmratlon of the
above company, and of matters pracedent and incidental 10 it have been compliad with,
And | make this solem declaration conscientiously beliy, ;ing the same to bs trua and by virtua of the

prﬁwsions of the Statutory Declal ations Act 1835 _ :
Deciared at 130, High Street, , Dq‘c_w}am‘tb sign bulow

Hornuhurgh Essex, RM12 4UH

the 18th

Cie thousand nine hundr

before me L

‘A Commissioner for Oaths%otary Public or Justice of
the Paace or Solicitor having the powers conferred on a
Commissioner tor Oaths,

Praserws: § name oddrass and For official Use
refarence (if any}: New Companius Section Post room

M.R.Chettleburgh Ltd,
20 Holywell Row,
London, EC2A 4B




VHE COMPANIES ACT 1985, - o
A PRIVATE COMPANY LimiTeD py SHARES,
MEMORANDUM OF ASsOCIATION of

TELEMASTER VISIONS LIMITED

L The rame of the Company ig;- TELEMASTER VIS::ONS LIMI?&?{ 2 2 2 =4
2. Tha Registeredq Office of nixe Company will be situate in England.\/ '

3. The company's objacts are o act as designars, manwfacturers, sxponrars, lmporters,
wholossalers and ratailers of g produce, products, goods and articles for perscnal,
‘domestle, commercial or iIndugtyizd ute and to carry cut alf oranyservics !'ﬁduatry in refation
tharoto or concerning leizurg, relexation or pastimes or such othar objeciz as the Company

may from time tc timae by Spacial Resolution prascribe and the doing of ail such other things

&8 are incidentel o conduciva to the attainmaent of such objacts,

4. The flability of the mezbers fs limited. J/

8. The company’s shape capital is £100 divided into 100 shares of £1 each, Jf‘

Wa, the paraong whosa nemes snd addraeszes are subscribed hgreafter are desirous of being formed
intoa Company in pursusncs of this Memorandum snd we respectively agreo to take the number of

shares in the capital of the Company get Spposite our raspoctive namss,

Names, Addresse fons " Number of Shares taken
by each Subscribar

M.R.Chattleb o One
by Malcoim Roy Chattleburgh,

& duly authorisad Officer, .

Templs House,
A, Holywall Row,
London, £EC2A 4JR.

i 7
al Limited, \j Ona
by Malcolm: Roy Chsmlaburgh..
a duly suthorised Officer,
Templs Housze,
20, HolywsH Row,
London, EC2A 4JB
Cumpany Registration Agenits,

Dated the ist Aprii, 1985

tness to the above signg

R.S.Kalford, C

5, Artemis Close, ~ s e

Gravezond, AN L o )

Kent, DAI2 20W. ’ - \
" ‘

LCompany Flegistration Agent.




THE COMPANIES ACT 1939,
A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of i FEE®pa;
| £ B Ju
: T GIRT
TELEMASTER VISIONS LIMITED H M e

1. The name of the Company le:- TELEMASTER VISIONS LIMI?%% 2 22

2, The Registered Office of the Campany will be situate in England.\}/

\* 3. The company's objects are to set as designers, manufacturars, axportars, importers,
wholesalors and retallers of ali pinduce, producie, goods and articles for porsonai,
domestic, commercial or industrial uss snd 1o carry out all or any service Industry in relation
theretn or concarning leisurs, rolaxation or pastimes or such other objects as the Company
may from time to time by Special Regolution prescribe and the doing of all such other things
as are incidantal or conducive tu the attainmant of such objects.

j
4, The lisbility of the members is limited. e
J

5. The company’s share capite! Is £100 divided into 100 shares of £1 each. ;j’f
We, the persons whose namss and addresses aro subscribad hereafter are desivous of being formed

into a Company in pursuance of this Memorandum and we respactively agree to take the number cf
sharez in the capital of the Company get oppogite our rospeactive names.

Names, Addresses’s Number of Shares taken
of the Subscribgrs : by each Subscriber ,

M.R.Chettleb
by Malcolm Roy Chettleburgh,
a duly authorised Officer,
Temple Housse,

20, Holywall Row, .
London, EC2A 4JB.
Company Hsgistrl
Chettisburgh Intosns
by Malcolm Roy Chettleburgh,
a duly authorised Officer,
Temple Houss,

20, Holywell Row,

London, EC2A 4JB
Company Registration Agants.

One

One

Dated the Ist April, 1986

Witness to the above signa

.
R.S.Kelford, 7 .

B Artemis Close, .'*'-..,g,‘?‘ “!_J“‘:"m:‘-..___
. Ao NNS REE)
Gravasend, . w‘ﬁ“‘ L ‘”f%
Kent, DA12 2GW. ? 13 JUNwsaa

Company Ragistration Agant. . %6

TN




SRS e

e

e e ="

W e o

Tty e R T

THE COMPANIES AcT i985
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES oF ASSOCIATION of

a duly authorised Officar,
Temple Houss,

20, Holywsli Row
London EC2A 448
Company Registration ¢ if:

Chattloburgh Interndtit
by Malcolm Aoy ChettfSh

TZELEMASTER VISIONS LIMITEQ//

PRELIMINARY.

The Company iy g Priyate Company within the meaning of Suction 1 of the
Companies Act 1945, Accnrdlngly the Company shai nos offer to the public
(whether for cash or otherwise) any shares In or debenturas of the Company
or allot pr afirea to allot {whathar tor cash ar otherwise) any sharss in op
debentures of the ompany with a view to all or any of the shares or
debenturosg being offered for sale to the bublic,

a duly authoriged Officer,
Temple House,
20, Holywsll Row

London, EQ2A 4JB
Company Registration Agents,

Dated this Ist day of Aprii, 198,
Witness to the above signaturés:.
Robert § Kelford,

8, Artemis Close,
Gravesand,

Kont,

Compeny Roglstration Agent

2033229



COMPANIES FORR N2, 10

Statement of first diraclors :

and sacraiary and intendod

situaden of reglatered office . ¢ \

SR

msg dorot  Pursuant to saction 10 of the Companies Act 1985
Y [{ e i . . o
this m:mln ’ ' '
. ' To the Registrar of Companies.
Jlanis asmplats o For official use
in black type, or
hatd bleel lnttering 2H2999a

7 (D Yy ey

* insort full name
of compsny

The intendad situation of the registered office of the company on incorﬁaraﬂon Is 232 statad below \/

Fy

TRULITS

¢

fthe momorandum is delivarad by an agont for the aubscriberr s the
memorandum piease mark ‘X'ip the box opposite and insert.
the agent’s riame and address below

I

m.mﬁm.mumuumn o
TFMPLE HOUSE, 20 HOLYNELL ROW, LONMDON, ]
A ’ ceo " {Ppsteode A 4B
Number of continuation sheets attachad (228 nota 1)
]
Presentor's name address and For official Uss
roforence (if any}: Ganoral Section

Lt GHETTLEBURGH L TD.
T’ MPLE HOUSE,
20 Howwm RESW,

84 M (M?-ﬁ‘ JHE'
Pags 1 L?L E:)?, 377 0361 E




Tha nama(s) and particulars of the person who s, or the persons who are, to be the first director or Piaace do ot
directors of the company (note 2} are as fcllows: ' . verite in
Namae (note 3} " ' ™ Business ceg !mh
- , omB%.ny ﬂgagtaogtrat ion g
-M.,R, CHETTLEBURGH LIMITED, Agents, A
Previous name{s) {note 3) Nationality
Address (note 4) British.
TEMPLE HOUSE, 20 HOLYWELL ROW, Date of birth {whare applicable)
LONDON . Postcode| EC24 4JB. note 8)  N.A,
I Other directorships 1 1 entor perticulars
of othe?
. directorships
I hald or previously
3 held {sas note B}
‘ - i this to
Insufficlent uoa &
continuation mm.‘

Pt

| consant to act 9( dirdctor-Ghthe company namad on page 1

.._. per i

18 4N 198

A et g e
H = gy

‘The name(s) and particutars of the person who is, or the persons who sre,to be the first sacretary, or joint

: sacretaries, of tha company are as follows:

© - Malcolm Roy Chettleburgh

Pravious namay(s) (note 3}

: Address {notes 4 & 7)

Templé 'Hoﬁse, 20 Holywell Row, =

London,

EC2A 4JB

Postcade

company named oti page 1

of subsribars

Date

Date

18 JUN1986
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CERTIFICATE OF INCORPORATION
OE A PRIVATE LIMITED COMPANY

No. 2033222

f héreby certify that

TELEMASTER VISIONS LIMITED

I

i
f

is this day ilncorpord_ated under the Companies Act 1985 as a

privaté company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 28D JULY 1985

/6) : C'),{a_cldw&

MRS E. CHADWICK

an authorised officer
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THE COMPANIES ACT 1985 No. 2033222 C7\

TELEMASTER VISIONS LIMITED

At an Extraordinary General Meeting of the Members of. the
Company duly convened and held at short noticc at Temple House,
20 Holyweli Row, Londcn, EC2A 4JB on the 7 July 1986 the
follcwing Resolution was adopted as a Special Resolution.

SPECIAL RESOLUTION ot

That the Company adopt new Memorandum and Articles of
Association in accordance swith the copy attached +o thig
Resolution and signed by way of identificatiqn by the Chairman
of the Meeting. i

Dated the 7 Jui¥

MRC rgh Limited
Chairmars

Filed by M R Chettleburgh Ltd
Temple Housae,

20 Holywell Row,

London EC2aA 4J8

File No. CD54.2033222.542
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THE COMPANIES ACT 1945, 2033222

A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of
TELEMASTER VISIONS LIMITED., |

&

The name of the Company is:- TELEMASTER VI§IONS LIMITED.

The Registered Office of the Company will be situata in England.

The objects for which the Company is established are :-

({a)

(b)

(c)

To carry on business as producers, exporters, importers,
va_lgglesalers and retailers of records, tepes, compact discs,
video discs, tapes and recordings, record players, stereophonic
and quadraphonic reproduction equipment, amplifiers,
speakers, styli and all audio stcessories and equipment, tape
recaorders, video players and recorders, video cameras, radios,
televisions, public address equipment and musical instruments
and as manufacturers of all equipment, plant, apparatus and
accessories used by the entertainment and musical industries
and also to carry on business as electricat and mechanical
engineers.

To carry on business as music publishers and publishers
generally of posters, periodicals, journals, newspapers and
books of all kinds; to deal in all photographic equipment
including cameras, projectors, holograms and photographic
accessories; to deal in binoculars, telescopes, microscopes and
other optical instruments.

To carry on business as entertainment agents and managers
for bands, groups, artists, actors, actresses and other
entertainers; to produce and distribute films and to promote,
produce and manage ail radio and television broadcasts, stage
presentations, concerts, lectures and seminars, all sporting
activities and events and to act as promotors and managers of
international and national clubs; D organise all recreational
facilities and to carry on business as transport and tour
operators, building tradesmen, property developers, property
managers and dealers.




e e

(d)

{e)

f

{g)

ta}

(i)

)

To carry on any ¢ther business of any description whatsoever
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carriad on in connection
with or ancillary to the objects of the Company or any of them
and calculated directly or indirectly to render more profitable
ihe Company’s business,

To purchase or by any other means acquire, sell, iease, rent,
licence, surrender, accept surrenders of, mortgage, charge or
otherwise deal in any freehold, feasehold or other property
wheresoever situate.

To erect, construct, pull down, dismantle, remove or replace,
repair and maintain, aiter, hire, enlarge and adapt eny buildings
both portable and otherwise and use the same for the
Company’s business or any of them.

To buy,' sell, import, export, manufacture, exchange or part
exchange, let on hire, build, construct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repeir and meaintain any
engine, machinery, plant and material of any description
capable of being conveniently made, used or soid in any of the
businesses or trades aforesaid.

To purchasz or by any other means acquire, take over and
undertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formed to
carry on any business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more protitable the Company’s
business and to pay cash or to issue shares, stock, debentures
or debenture stock of this Company as the corisicleration for
such purpose of acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into partnership or any arrangement of any kind with
any person, persons, firrn or company having for its objects
similar objects to those of this Company or any of them with a
view to increasing the business of the Company.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests in any Company or Corporation.




(k)

th)

(m)

{n)

(o)

(p)

{a)

(r)

To act as agents or brokers for any person, firm or company
and to undertake and perform sub contracts for any person,
persons, firms or companies and also to appoint such agents,
sub-contractors and brokers and to actin any of the businesses
of the Company through them.

To apply for, register, purchase or by any other means acquire
and protect and prolong and renew trade marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or privileges thereout.

To sell, let, licence, develop or otherwise deal with the
undertaking or all or any pert of the praopérty or assets of the
Company upon such terms as the Company may approve with
power 1o accept shares, debentures or securities of, or
interests in any other Company.

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give
indemnities and guarantees of all kKinds whenever considered
desirable and to guarantee sither by personal obligation or by
mortgaging or charging all or any part of the undertaking
property and assets both present and future and uncalled
capital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatsoever,

To invest and deal with the monies of the Compeariy not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may from time to
time be determined.

To borrow and raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue or deposit of debentures or debenture stock and to
secure the 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, including its uncsalled capital,

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable instrumenits.

To lend and advance money and give credit to any persons,
firms or companies on such terms and conditions as the

Company may decide.

-3-
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(s8) To make advances to customers and others and allow them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its services and for
any purpose calculated to enhance the Company’s business.

(t} To promots the Company’s interests by advertising its products,
works or services in any manner and to take part in competitions,
displays and exhibitions and offer prizes, gifts and concessions to
Customers or prospective customers as might seem desirable.

(u) Toremunerate any person, firm or company rendering services ta
this Company in any manner whatsoever. '

(v} Togrant pensions, allowances, gratuities and bonuses to existing
or former employeses and officers (including Directors or ax-
Directors) of the Company or the dependants of such persons

and to establish and maintain or concur in maintaining trusts, .

funds or schemes, (whether contributory or non-contributory)
with a view to providing pansions or other funds for any such
person as aforesald or their dependants and to establish and
support or to aid in the establishment and support of any schools
and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or
societies be solely connected with the business carried on by the
Company or not, and to institute and maintain any club or other
establishment or profit sharing scheme calculated to advance the
interests of the Company or of the persons employed by the
Company.

(w) To pay all and any expenses incurred in connection with the
promotion, formation and incorporation of this Company and to
promote or aid in the promotion of any other companies,

(x) To distribute any property in specie among the members of the
Company.

{y}) To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them.

Itis declared thet the foregoing sub-clauses or any of them shall
be construed independently of each othér and nonse of the
objects herein mentioned shall be de/emed to be merely
subsidiary to the objects contained in gﬁy other sub-clauses.

The liability of the members is limited. o )

The share capital of the Companyis £ 1 00 divided into 100 shares of
£1 each with power to increase or to divigle the shares in the capital of
the Company for the time being into t;ﬁfferent classes having such
rights, privileges and advantages as Yo voting or otherwise as the
Articles of Association may from time to time prescribe.

-4.
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We, the persons whose names and addresses are subscribed
hereafter are desirous of being formed into a Company in
pursuance of this Memorandum and we respectively agree to take
the number of shares in the capital of the Company set opposite
our respective names,

Names, Addresses and Descriptions Number of Shares taken
of the Subscribers. by each Subscriber
M. R. Chettieburgh Limited,, One

by Malcolm Roy Chettleburgh,
a duly authorised Officer,
Temple House,

20, Holywell Row,

London,

EC2A 4JB,

Company Registration Agents.

Chettleburgh International Limited, One :
by Malcolm Roy Chettleburgh,
a duly authorised Officer, ‘
Tempie House,

20, Holywell Row, :
Londoen, f,
EC2A 4UB, ' | ‘ ;

Company Registration Agents.

Dated this Ist April, 1986

Witness to the above signatures:-

R. S. Kelford,
B, Artemis Close,

Gravessend,
Kent, DA 12 2QWW.

Company Director
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A PRIVATE COMPANY LIMITED BY SHARES. 7

THE COMPANIES ACT 1985

e

ARTICLES OF ASSOCIATION of pd
TELEMASTER VISIONS uwn’TED

,/

£

PRELIMINARY.

The Company is a Private Company within the meaning of
Section 1 of the Companies Act 1985. Accordingly the
Company shall not offer to the public {(whether for-cash or
otherwise) any shares in or debentures of the Company or atlot
or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of the
shares or debentures being offered for sale to the public.

Subject as hereinafter provided the Regulations set out in Table
A of the Scheduie to the Companies (Tables A to F) F!egulatlons
1985 shall apply to this Company.

The following Regulations of the said Table ‘A’ shail not apply
to this Company videlicet: - 24, 46, 47, 50,6410 69, 73, 74,
75, 76, 77, 78, 81, 94, 95 and the second and thard
sentences of Regulation 79. .

CAPITAL.

The Directors of the Company shall within a period of five years
from the date of incorporation of the Company be entitled to
exercise the Company’s power to allot, grant options over or
otherwise dispose of the sharas which are comprised in the
authorised share capitai with which the company is
incorporated and no other authority for the Durectors to sliot,
grant options over or otherwise dispose of any shares shall be
valid for more than five years from the date of passing the
members resolution to which it relates,

(a). Sections 89(1), section 90(1) to (5) and Section 90(6)
of the Act shall not apply in relation to the issue of any equity
securities by the Cempany but in substitution therefor the
provisions of sub-paragraph {b) of this Article shall apply.

(b). Save as otherwise directed by the Company in General
Meeting any shares which are not comprised in the authorised

-6 -
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s_hare capital with which the Company is incorporated from
time to time to be Created shall before they are issued be
offered to the members in proportion as nearly as possible to

by persons entitled to an offer thereof, cannot, in the opinion
of the Directors, conveniently be offered under this Article,
shall bg at the disposal of the Directors, wha may allot, grant
options over, or otherwise dispose of the same to such
persons at such times and on such terms as they think

proper,

Subject 1o the provisions of the Act inciuding Sections I159
and 7] thereof the Company shall have pPower 1o issue shares
which are to be redesrmed or are liable to be redeemed at the
option of the Company or the shareholder on such terms as
may be provided by the resolution of the Cornpany creating
such redeemable shares,

Subject to the provisions of the Act including Sections 7] to
175 thereof the Company may purchase its own sharus
including any redeernable shares.

LIEN,

respect of all monies owing by such person to the Company
on ary” account whatsoever, whether he shall be the sole
registered holder of the relevant shares or one of two or mare
joint holders thereof.,

TRANSFER OF SHARES,

A Member desiring to transfer shares otherwise than to the
Company pursuant to Article 7 hereof shall first give notice in
writing handed personally or sent by registered or recorded
delivery post to their correct and last known address of such
intention to the Company, the Directors and all the
shareholders of the Company giving particulars of the shares

.7



10.

11.

12,

Chairman that g Resolution hag On a show of hands been
carried or carried unanimously, or by a particular majority, or
lost, an entry to that effect in the book Ccontaining the minutes
of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number Of proportion
of the votes recorded in favour of Or against such Resolution,

The demand for g poll may be withdrawn. In the event of an

these Aiticles vested in the Directors generally.  The first
Directors of the Company shall be the person Qr persons
hamed in the Statement delivered to the Registrar of
Companies prior to the formation of the Company and deemed
10 be appointed Directors accordingly. No Director shall be
subject to retirement by rotation.

attained the age of seventy years or any other age.

-8-




13.

14,

15.

16.

17.

In the case of an equality of votes at any Directors Meeting the
Chairman of the Meeting shall not have a second or casting
vote and Article 88 of Table ‘A’ ghall be modified
accordingly,

Subject to the Provisions of Section 3 17 of the Act a Director
Mmay contract with and participate in the profits of any
contracts or arrangements as if he were not a Director, A
irector shall algo be capable of voting in respect of such
contracts or arrangements, where he has previously disclosed
his interest to the Company, or in respect of his appointment
to any office or place or profit under the Company, or in
respect of the terms thereof and may be counted in the
quorum at any Meeting at which any such matter is

SECRETARY.

The first Secretary of the Company shall be the person or
Persons named as Secretary in the Statement delivered to the
Registrar of Companies prior to the incorporation of the
Company and deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company Mmay exercise all the powers of
the Company to borrow money, whether in excess of the
nominal amount of the share capital of the Company for the

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting of the Directors at
which he is unable to be present. Every such alternate shall
be entitied to notice of meetings of the Dirscteors and 1o attend
and vote thereat as a Director when the person appointing him
is not personally present and where he is a Director to have a
separate vote on behalf of the Director he is representing in
addition to his own vote. A Director may at any time in
writing revoke the appointment of an aiternate appointed by
him.The remuneration of such an alternate shall be payable out
of the remuneration payable 10 the Director appainting him
and the proportion thereof shall be agreed between them.,
An alternate need not hold any share qualification.

-9.



18,

19,

INDEMNITY.,

Subject to Section 310 of the Act and in addition to such indemnity
as is contained in Regulation 11 8 of Table ‘A’ every Director, Officer
or Official of the Company shalt be indemnified out of the funds of
the Company against ali costs, charges, losses and expenses and
liabilities incurred by him in the exscution and discharge of his duties
or in relation thereto.

DISQUALIFICATION OF DIRECTORS
The 6ffice qf a Director shall be vacated:-

( 1) If by notice in writing to the Corr'tpany he resighs the office of
Direcior,

(2) ¥ he ceases to be a Director by virtue of Section 291 of the
Act,

{3) if he becomes bankrupt or insoclvent or enters into any
arrangemeint with his creditors,

(4) I he becomes of unsound mind,

{ 5) If he is prohibited from being a Director by any order made
under Section 295 to 300 of the Act,

{ 6 ) If he is removed from office by a resolution duly passed under
Section 303 of tha Act.

-10 -



Numes, Addresses andg Descriptions of the Subscribers.

M. R. Chetileburgh Limited,
by Malcolm Roy Chettleburgh,,
L& duly authorised Officer,
Tample House,

20, Holywsl! Row

Londuin,

EC2A 448

Company Registration Agents.

Chettleburgh International Limited,
by Malcolm Roy Chettleburgh,

a duly authorised Cfficer,

Temple House,

20, Hotywell Row

London,

EC2A 4UB ' "

Company Registratic‘:n Agents, .

. DRated this Ist day of April, 1986
Witness to the abovs signatures:-

Robert S Kelford,
5, Artemis Close,
Gravesend,

Kent.

Company Director



COMPANIES FORM No. 224

Notice of accounting reference date
{te be delivered within 6 months of

incorporation)
Preias? do not Pursuant to section 224 of the Companies Act 1985 ;
write in 3
this margin
To the Registrar of Companies For official use Company number
Plelbn complete i"‘ - “i‘ - 'i' |
legibly, preforaily s 03 1& D‘l

In black typse, or
bold block lettaring sne of company
- - I

{

* insart full ‘ . . |
gt e e Qeaneadel Yoo AT |

giveé‘ncxice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below: s
L4

Important

Tr}e accounting

reference date to

be aentersd along- Day Month
side should be

completed as in the 1 ' 1
following examples: ?:{ (14

5 April
Day Month

30 Jure
Day Month

31 December
Day : _Month

A
Toumem G ned @; > C——— T YA

v

Presentor's name address and For official Use i e
reference {if any): General Section PostrooM . xS
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Company Wo, 2033222 \E;\//////

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPRCIAL RESOLUTION

oE/

{

’ TELEMASTER VISIONS LIMITED
, 2
1B i{ :

i
5 SEPTEMBER 1986

Lred

/;’

]
We, the undersigned, being all the membeZs of the above Comnpanv, for the time
having a right to receive notice of, attend and vote at General Meetinas,
Y hereby unanimouslv pass the following resolution and agree that the said
rasolution shall for all purposes be as valid and effective as if the same had
© heen passed at a General Meeting of the Company duly convened and held.

-

P
SPECIAL RESOLUTION
=

npgaT subiect o the consent of the Department of Trade and Industry the name
of the Companv be chanaed to COOMBE MUSIC INTERNATIONAL LIMITED."

/,

pDat~d 5 September 1986

) ¢5000ll.‘o4l...-0l-..0

siqned "R LR s s 0 st e 48 s -
s Limited - Dulv Authorised

For<-fomha Music Publishe

oD

¢ I Calder
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2033222/\?>

| hereby certify that

TELEMASTER VISIONS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
COOMBE MUSIC INTERNATIONAL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27TH OCTOBER 1986

P 7oL UJ/

'V\u..a ]

an authorised officer

C.172
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COOMBE MUST.C INTERNATIONAL LIMITED
Company No. 2033222
The Companies Act 1985

At an Extraordinary General Meeting of the Members of the Compaay
duly convened and held at short notice at Hill House, 1 Little
New Street, London EC4A 3TR on 11th December 1989 the following
Resolution was adopted as a Special Resolution:

SPECIAL RESOLUTION

That the Company adopt new Memorandum and Articles of
Association in accordance with the copy attached to this
Resolution and signed by way of identification by the Chairman
of the Meeting.

Dated the QC&' day of \QutuﬁhuyL_ 1989

~

Chairman

cow:?}\?zta HOUS
= 0 JANEN
. .,Méﬂ.i’.\f_ %t %3 :i

ol

2/Gen/Coombe
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g © THECOMPANIES ACT 15€5. 203322

£l -

' A PRIVYATE COMPAMNY LIMITED BY SHARES.

:i~

: MEMQORANDUM OF ASSQOCIATION of

: COQMBE- MUSIC- INTERNATIONAL LIMITED'

o te - ' ' b

: ‘ g W
3 1. Tne name of the Company i8:-° Coombe Miugic International Linited

2. Ths Reg:’stered Offics of the Compeny will be shuats Iq England. )
3. The obgecu: for wh:c’*n the Company i is astablished are i !

{(a) To carry cn bUsinaas as producers, exportarz, irnponors,

‘wholesalers and retzilers of records, tapes, compect discs,

-"{ideo disca, tapes and recordings, record players, stareophonic

and quadraphonic reproducticn equipment, amplifiers, ,
.spaakers, styli and all sudio eccessories and equiprmerit, =2 5
recordera, video players and recorders, video camaeras, radics, ';
televisions, public address aquipment and musical insTumaents ‘
‘,= ‘and a8 manufacturers of all equipment, plans, sppacatLs erd ;
-eccasscries used by the entertsinmaent and musical !ndt.ntrias
‘and also to carry on business as electrical and md‘

'engineers. “.“;-;c,_, w :

[y

g
-
[
'
"o
N

L Dt S L L e R L LT )

©
1 :'.'
-

(b) To carry on bumness a3 music pubi:shar: and pubrsher:
g gararally of pcsters, penodaca!s, journals, nevrspepers oo
books of all kinds; to deal in all photograghic equiprent
inc:!uding cameras, projectors, holograms snd photograghic |
. .sccasscries; to deai in bincculars, telescopes, mnmp« s
; ;other optical instruments. e

(c) To carry on business as antertainment agents snd rnmag:f:
.:fcx bands, groups, artists, ectors, actrosses snd othaer’
ertertainers; to produca and distribute films and to promcta,
produce and manage all radic and telavision broadcaats, stega
presantaticns, concerts, lectura: and seminars, all sporting
activities and avants and 10 act as promotors and managers of
Intamation=! and national clubg; to arganise sl recreational
facilitios #r'2~toc carry or business as transpoct and tour
opearators, building tradaamen, proparty developars, property
monegers and dealers, -

¥
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*

* wharasgoevar situats.

.8 carry on or posasasad of progerty suitable 10 the purpoeas of v

To carry on any other business of any dascription whatacever
which may seem to the Comgpeny or in the opinion of the
Dirsctors theraof be advantagecusly carried on in conrecticn
with or ancillary to the objects of the Company or any of them
and calculated directly cr indirectly to render mare profitatile
tha Company’s busir.gss.

To purchase or by any other means acquirs, sell, lease, rent.
licence, surrendar, accept surranders of, morigage, charge or
otherwise deal in eny freehntd, leesshold or cther propany

To ersct, construct, pull down, dismantle, remove or regleca, |
rapair and maintain, alter, hire, anlarge and adapt any buildings
bath poriable end otherwise and use the same for the
Company’s business or any of them, =

R
n

"

r

To buy, sell, Import, expars, manufacturs, exchange o pert
_exchange, let on hire, build, construct, inatall, sract, eriarga, . .
" improve, adapt, dismentle, re-model, repair and meintain any y-
- engine, machinary, plent and mataral of any descripticn .;

capable of being conveniently made, used cr sold in any of tha . -2

businesses or trades aforasaid. A i
"_ To purchasa or by eny other means acquirs, taxy over 1
Lurderiaka all or any part of the businesas, preperty, liabilithes ol

[y
~
Y

"as3sts of any person, firm or cor jiuny carrying on or formed o o
#camy on any businesa for which this Compary is authoriged 1© k2

-,

H

% this Cocipany and which is calculated to &’ Jancd the Intarasty 3

7 of, if;{l-;":e:‘:ompany and meks more profitag the Compony’s ;,‘,

. bugirrs and to pey cadn or to igsue shares, stock, debenturss *7
* or daberturs stock of this Cormpany as the conaidersticn for .

 such purpoee of acquisition and 1© undertaks any llabilities or < -

. cbhilgations ralating to the businesa or proparty 30 purchasad ce? 3.
* QCQU‘f.d. ’ X . . " . [ ?}‘}iﬁ:}:"

To erter Into partnarship or any arrangament of any kind with
any person, peraons, firm or company having for ity cbjects
slmilar objacts to thosa of this Company or any of tham with a
view to increasing the businesa of the Company. e

L

To purchass, subacribe for or otharwise acquiry sharas, stock

or other Interests in any Company or Carporation. W L
! ‘o .
:,;: io . - D
N ‘ e o
! .

: -2. “
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- e -

i
44 s F
P - T LA

-




(k)

To act as agents or brokers for any parscn, firm or company
' and to undertake and perfonm sub contracis for any pericn,
persong, firms or companies and also to apgoint such sgants,
aub-contractora and brokers and 10 act in any of the busirelzas
of the Company through tham.

(1 To apgly for, regiater, purchase ar by any other meana acqguira
and protact and prolong and renev trade marks, patants,
licancas, concessions and designs which may be capsable of
being deelt with by the Comgany or likely to beneflit the
Company and to grant licancsas or privileges theracut. K

To sell, Jst, licencs, develop or otherwise deal with the
.. undertaking or &ll or any part of tha praparty or assats of ths
o Company upon such terrns as the Company may spprove with

pcw.sr 10 accept sharss, debenturss or securities cf, or
P !nt rests in any other Company. -

{n) 'T'o ;ﬁuarameﬂ tha payment of any dabenturaa deberiturs stcck,
. - mortgages, charges, bonds, obligations, intarssts, dividends,
. . ', sacurities, monieg or sharea or the performarcs of contraca or
¢ engagementa of any other company or peracn snd 1O give
 indemnities and guarantees of all kinds whenever congicderad
desirable and to guararitee either by personal chligatcn or by
w morgaging or charging all or any part of the Lmd-afmkm
- procerty and sasets both presant and futurs and w‘cai&ed
" capital of the Company or by both such metheds tha

.. ¥ performarca of any contract or obligetion of any person firmor
L com.pany wha-tsoevar . A

4.

f s
d’rll'

B

Feuk
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' To lnvest and deal wﬁh the monias of the Compery not
:\:1 !mmedmefy Tequired Ig, such sharss or upcn guch securitios %

..l'
l'-n

--l

ey t:mebedmarmmed " CE
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ak PmgT e

To borrow and raize morey upon such tarma ard on such *

- security as may be considered expedient and in pacticuier by .

: the Iasue or deposit of debantures or debenture stock and to |
F » sacure the repaynent of any money borrowad, ralsed or owing
f by morigage charge or lien upon the whole or any part of t}.-..
<, undertaking, property and asssts of the Comgeny, both

presem and future, inciuding its uncailed cagital. :

-

{q)

To draw, maka, sccapt, endorse, discount, exacute and issve
promiseory notas, bills of axchange, bills of lading, vmmu
debantures and other negotiable instrumants.

\To lend and advance money and give cradit 1o any pefscons,
firms or companies on such tarms and conditicns as tha

Company may decide. o

= {r)

0 — .

i . -3 - .

ok inauch mannar and en such condmone a3 mayfrcm tmae m‘ N
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(8] To make sdvances to customars and others and allow tham
cra<dit without sacurity to anable them to purcheas the gocods,
produce or products of the Company or use it sarvicas and for
any purpo-a caiculatad to enhance the Company’s business.

.

{t} Tapromots the Campany’s interests by advertising its products,
wWorks or sarvicas in any manner and to takae partin cempetiticns,
. displays and exhibiticns and offar prizes, gifts and conceaticna to

- Customers Or prospeclive customers as might seem deasirabla.

.~
3

(uv) ‘Toremunerata any person, firm or cormpgeany rendarirng secvicas to
J: " this Company in any mannar whatsocever, ) '
{vl Tograntpensions, allowarces, gratuities and bonuses to existing
“ } or former employees and officars (including Dirsctors o ax-
_E Cirecters) of the Cormpany o the dependants of such perscns
" and to eatablish and maintain or concur in maintaining trusts,
furda or schemaes, (whether contributory or non-cortributory)
with a view to providing pensions or other furncs for &y such
peracn 23 eforgssid or their dependants and to eatablish ard
suUCEOrt or 1o aid in the establishrment and support of any schocks
ard any educstional, scientific, literary, religious or charitable
Institutions or trade sccietiss, whether such Inatituticrs or -
socioties be solely connected with the business carmed cnbythe
.. Compeny or not, and to inatitute and maintain vy ciub or other
. . eatablis!wment or profit sharing scheme calculated to advencs tha'
== Interagts of the Company or of the perdcns omployed by the
: Compeany. .-.-_.f/"-““ . S R 0

~
L

it

eim
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w1

BT

w) To pay all ‘and any ‘sxpenses incurrad in connection with the |
¥ tion end incorporaticn of thia Compery and to _:
+ Premaota or aid in “ne promatinn of any other companloeu .

" * * ‘. “ CH

P . ' E

. To distributa any property in ci-ucie among the membors of the

A4 Company. - . -

T
A e h

ly} To do all such other things as are incidental or conducive to the
attzinment of the above objects or any of them.

itis &-ecfarad that the foregning sub-clauses or‘uny of tham ahall
be construed Independently of sach other and none of the
ctjects herein mentioned shell be deemad to be mrarsly

;

subsidiary to the objects contalnad in afy other sub-clauzea.

TIE LI ad

- A

4.  The liabillty of the members ia limited. -

s ’

as

'
.B. Theshara capital of the Companyis £ 100 divided Into 100 shares of
- £1 emch with power to increase or to divicle the shareain the caphtl of
tha Company for the time being into diffarent classes having such
righss, privileges and advantages as to votng or othenwite as the
Articlas of Asscciation may from tima to tirma praacribe. .
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Wa, the percons whose names and addresses are subscribed
karpaftar are desirous of being formed into a Camgany in
pursuance of this Memorandum and we resgactivaly agree o take
" the number of shares in the capital of the Company set oppsite

oo - our regpective names.

Nas:}ues. Addrassas and Descriptions
of the Subscribers.

-

M, R. Chattleburgh Limitad,,
by Malcolm Roy Chettleburgh,
8 duly authorised Officer,
Temple Hause,
20, Holywell Row,
Ltondon, )
EC2A 4J8,

~

Compeany Begiszraﬁon Agents.

a
L
Al
A -
s K .

. . ,u.:,,\',

« ‘Chatieburgh Intarnational Umited,

by Maicolm Roy Chettleburgh,”
3 e 28 duly authorised Officer,
S Termple House, 0
LT 20, Holywell Row, = #:
A5 Lemden, it v EYLe
Cornpénf Reagistration A
b @k it e T0OR .
:',';-':;';."" n “ g-: '-'-E._, ..X-u: . - ‘
Dated this lat April,h.IQBB
RN 5 T " .
Witness to the above signatures:-
; "!::‘ 3.'.' . 1 -'.'f’"
: N . -
H : ':- T 4
A. 5. Kalford, e

B, Artamnis Clossa, =+
Gravesend, v
Kant, DA12 2QW.

: !
i - -

Cornpany Directaor

' .5.

Number of Shares taken
by each Subscriber o
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THE COMPANIES ACT 1965 s
f A PRIVATE COMPANY LIMITED BY SHARES.
Y

[ ARTICLES OF ASSOCIATION of S/

, COOMBE MUSIC!INTERNATIONAL LIMITED  *
: ! - .

,l b

. PRELIMINARY. -

; 1:.3"!’16 Company is 8 Private Company within tha maaning of
—_— g - Secticn 1 of the Companies Act 1985. Acsordingly the

Cornpany ghall not offer to the public (whether for casth or
otherwiaa) any shares In or debentures of the Company o sict
or agrea to allet (wheather for cash or otherwise) arny therss In
cr debentures of the Company with 8 view to all or any cf the
sharaa or dabenturss being cffered for sale to the putiie.

LT e

ne

| raid

o

| Subject a8 hersinattar provided the Regulations set out in Teble
A of the Scheduls to the Companies (Tables Ato F) H&gdam

1985 shall appiy to this Company. . B
3.0 “The following Regulations of the said Teble 'A’ shall not apely
v tothis Company videlicet: - 24, 48, 47,50,64188,73,.74,
" 78, 78, 77, 78, 81, 94, 86 and the gecond snd .third -

sentancas of Reguisticn 79.

[P

LS ]
e’ s

-,
-

L= e _—
V=" [ . - R

Tk
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E i, E Y407 The Directors of the Compeny shall within a period of five ‘
Cpe o '}'i_" from the dato of inceporation of the Compeny ba entited to ™

< ¥. axarciza tha Company’s power 10 allot, grant coticns owsr or

kN {f.: otherwise disposa of the sharas which are comprizad In the

+. authorised share capital . with which the comgpany Is

d and no othar.authority for tha Dirsctors o aict,

+

4 . i incorporata
i v & grant options over of otharwise dispose of any ahares shail be
: I g yalid for mors than five years from the dats of peassing the
' B §. membersa resociution to which it relates. - ;
. B. {al. Sactions 89(1), secion 80(1)10 (B) snd Section §CO{8)
"+ 1 of the Act shall not apply In relation to tha i3sva of scry squity
therefcr the

" gacurities by the Campany but in substhution
t this Article shall spety.

- :  provisicna of sub-peragraph {h)o
| ; . -
v =~ . il (b). Save as otherwise directad by the Compaeny in Genaral
i Meating any sharea which ara not comprised in the suthcdsed
" .8. \
» o T e
Ve 4 ;', . » C . F) \
v ).;




e e ey v R

e B T L)

<t i ne A gt

M

IR A :

" Subject 10 e

arara capital with which the Company is inccrporated from
Ume ¢ tme t© be crastad shall befcro they ara [saved be
offared to the memkbars in progortion as naarky aa poasibie
the numkar of shares hald by them. Any such offer shall be
madce by notics specifying the number of shares cffersd and
limiting a time within which the cffer, if not sccaprted, will be
dewmed to be declicad and aftar the expiration of such time
sy sharga not accapted end any shares which, by reason’of
the ratio which the shares to ba issued bear to the sharss held
by peracns entitled to an offer theraof, cannct, In the opinion
of the Diractors, conveniantly be offared under this Article,
shall e at the dispoaal of the Dirsctors, who mey allot, gramt
options over, or otherwisa disposs of the same 1o such
Fersans - at auch times and on such terms as they think
Sroger. ’ . v

Subject to the provisions of the Act including Sectiona 159
and |71 theract the Comrpany shail have powar 1o isaue sheras
which ara to be redeemed cr are liable 10 ba recleerned st the
cetion of the Caompany or the shersholder on such tanTs &s
may be provided by the resclution of the Compary creeting
such redeaemable sharas.

i

provigions of the Act including Sections 171 to

e fra s ey .

h e b—. -

.+ J' 176 thereof the Compeny may purchase ha own sheres  ©

™

" 7 inciuding any redeemable shares. M 2
.:.‘;.% - . :._’:::.‘.'.. ::.} 9 : . ," _:- .:" :;‘ k
Y U£?s N . RN :.: '
T LTSNt . Com N R
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P L4 xf

% The lien corfarrad by Ragulstion 8 of Table ‘A’ on sharas und
2 e dividendas shall “also attach to fully paid up sheres esnd T
Y dividends therson reglstsrad in the name of eny percn in ..
2. respect of sl monies owing by such person 1o the Compeny )
j, ON any account whatscever, whather ha shall be the scke |

. s registarad holdar of the relevant shares or 0na of tWoO oF mMore

T wmesms e i gt g

=1

* } joint holders thersof. : A
" D TRANSFER OF SHARES. '

- Compaény purauant to Articla 7 harenf shall firat glve notica In
S writing handed peraonally or sent by registered or reccrded
» dellvery post to their correct and last known address of such
JIntantion to tha Company, the Dlrectors and aii the
. shareholders of the Company giving particulara of the shavss

. . .

Iy
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1 aquality of VOtas the Chairman shall rot hava a seccrd

in question, Tha Diraciors gs ggent for the membaer giving
such natice may dispase of auch aharas ar any of them to
mambars of the Ccmpeny in a dirace end pra rata proccrticn to
their exiating hoidings at a prica to ba agreed batwean the
transfsror and the Directars or failing agraement at a prica fixad
by the Aucitors of tha Comgany as & fair vajue therscf. It

transferor may dispcse of so many of such shares as shall
remain undisposed of in any menner he may think fit within
three months from the dats of the said notica but the Directors
may in their abscluts digcretion and without assigning any
reeson thersfore decline to regiszer any such transfer whather
or ﬁot itis in respect of a fully paid up shars or aharag,

PROCEEDINGS AT GENERAL MEETINGS,

10. At any General Mesting a Rasoiution put to tha vote of the
Meoating shall be decidad on a'show of hands unless a cil |a
{befora or on the declaration of the resuit of the show of hands)
demanded by the Chairman or any member in pericn o by
proxy. Uniess s poll ia’s0 demanded a declaraticn by the
Chairman thar a Resolution has on e show of harcia been
carried or carried unanimously, or by a particular majcrity, or
;i 109, 8N entry to that affect in the book containing the mirutze
“ of the procgedings of the Company shall be conclugive
i evidenca of the fac: without proof of the number of propection
il oF the votas recorded in favour of ©F 2gainat such Rescluton, .
¥ Tha dernand for a poll may be withdrawn, In the everntof an ™

KA A PO I R T I

-

e s 2 u_".-\:—’

: Casting vots.

T s
o +

DIRECTORS, % © oy
“The Directors of the Company shall not be mora than seven byt
‘i and 80 long as there is a sole Director such Dirscte- may act
‘slone In exercising all the POWer3 and authorities by Tuble A o¢
3th-azrrea_ Articles vested in the Diractors generally.  The first
Directors of the Company shall be the Ferscn or pacsons
named In the Statement delivered 10 the RFegistrar of
Companies prior to the formation of the Company and dearmed
to be sppointad Directors sccordingly.  No Director shail by
subject to ratirament by rotation. )
12, The Compeny shall not be subject to saction 293 of tha Act
and accordingly any persan May be eppointad or alectad re 8
Director whataver his age and no Diractor aihall be requirsd to
vecate his office of Director by raason of his attaining or having
attained the age of Bavanty years or any other age. "

;
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13. Inthecuaso of an aquality of vores a1 any Diractcres Meating the
Chsirman of the Maeting shall not have 8 second or casting
vOtz and Aricle 88 of Taula ‘A’ shall be modified
accerdingly,

14. Subject to the provisions of Saction 317 of the Acta Directar
may contract with and participate in the profits of any
tontracis cr arrangements as if ha wers not a Dirsctor. A
Direcior shall also be capabie of voting in respect of such

K CONLracts or arrangernents, wharg Me has praviously disclosed

hiz intarast to the Company, or in respect of his apecirtment

o ta any offica ar placs or profit under the Company, or in
. — . respect of the terms thereof and maey bte counted in the

' o 7T oquerum 8t eny Meeting et which any such mattar is
e w . - considered. . ;
_SECRETARY. - ; '

+ 318, The first Secretary of the Compeny shall be the perzon or

. persona named as Secratary in the Statsment deliverad o the
-Registrar of Companies prior to the incorparation of the
i Company and deemed to be appoinied eccordingly, i,
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i BOAROWING POWERS OF THE DIRECTORS. —~ .
i L . o
18. The Dirsctors of the Cormpany may exarcise all the powars of 2

% .. the Company 10 borrow rmoney, whether in axcess of the

e i T

L " & - nominal amount of the share capital of the Compary for tha %
-4 Y ... . 8:-:time being issued or not and to mongage or cherge its | -
RV JAe IR L E L unciertaking property or uncalled capital, or aay part mdﬁmf..‘iﬁb B g
Ly, . fand_subject to section 8Q of the Act to lssue debantures,’ .
mp T . - debenture stock and other securities whether outright or 23 S

' security for any debt lability or obligation of the Compény or
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ALTERNATE DIRECTORS. S oo
o

$17. Any Director may in writing appoint any parson to be his .
. alternats to actin his place at any meeting of the Directors at
i’ which he is unable to be present. Every such aftarmata shall
. "+ %  beentitled to notice of meetings of the Directors and to attand
' " and vote therest as a Diractor whan the pearacn appointing him
- I8 not peraonally present and whare he is a Director to have a
:  saparate vote on behalf of the Diractor he is represanting in
v addition to his own vote. A Director may at sny time in
writing revoka the appointmaent of an alternate sppcingad by
* himThe remuneration of such an alternata shall be payable out
L of the remuneration payabla to the Dirsctor appointing him
L and the proportion thereof shail be agresd betwseen tham.

v Analternate nead not hold any shara qualification.
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18.

19.

INDEMNITY

Subject to Section 310 of the Act and in addition to such
indemnity as i3 contained in Regulation 118 of Table 'A’

evary Director, Officer oxr Qfficial of the Company shall be
indemnified out of the funds of tne Company against all costs,
charges, losses and expenses and liabilities incurred by him
in the execution and discharge of his duties or in relation
thereto.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated:-

(1)

(2)

(3)

(4)
(5}

(6)

If by notice in writing to the Company he resigns the
office of Director,

If he ceases to be a Director by virtue of Section 291
of the Act

Tf he becomes bankrupt (unless leave of a Court of competent
jurisdiction has given leave for any individual to be or
remain a Director of the Company) or if he becomes insolvent
or enters inte any arrangement with his creditors.

If he becomes of unsound mind

If he is prchibited from being a Director by any Order made
under Section 295 to 300 of the Act

If he is removed from office by a resolution duly passed
under Section 303 of the Act

~10=-




.

Names, Addresses ond Descriptions of the Subscribars, ~ -
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M. B. Chetisburgh Limited,

by Malcolm Roy Chetdeburgh,, L & LA

a duly authorised Officer, < ¥ " ‘.
: Termnple House, " @ , '

20, Holyweil Row . " T " -

Lendon, ~:

Cherﬂeburgh !mamauonai anuted
by Ma!colm Roy Cheniaburgh '-- .

L Terrpf-a Hcuse,: .
- 20, Ho-l'meil ROW

i R
Robert s Kaiford ‘_’“
) B, Artemis, Cime;
(:ravesend !
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Company No. 2033222

COOMBE MUSIC INTERNATIONAL L MITED

Written Resolutions of the members parsuant to Clause 281A of Table A of the Companies Act
1985

We, the undersigned, being all the members of the Company for the time being,

HZREBY RESOLVE:
1. DISPENSING WITH AS AN ELECTIVE RESOLUTION:
ANNUAYL GENERAL
MEETING "THAT, pursuant to Section. 366A. of the Companies Act
1985, the holding of the Company's Annual General Meetings
be and is hereby dispensed with."
2. DISPENSING AS AN ELECTIVE RESOQLUTION;
WITH LAYING
OF ACCOUNTYS "THAT, pursnant to Section 252 of the Companies Act 1985,
the laying of Accounts and Reports before the Company in
General Meeting be and is hereby dispensed with."
Tt was noted that the Resolution applied to the Accounts and
Reports for the current period ending 31 December 1993.
3. DISPENSING WITH AS AN ELECTIVE RESOLUTION:
APPOINTMENT OF
AUDITORS "TTIAT, parsnant to Section 386 of the Companies Act 1985,
the obligation to appoint Auditors annually be and is hereby
dispensed with."
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Company No, 2033222

4, AUDITORS'
REMUNERATION

o .. S RN ] N J LR, PR

D
AS AN ORDINARY RESOLUTION:

PTHAT the Board of Directors be and are hereby authorised to
agree the Auditors' remuneration as required from time to time
until such time as the Elective Resolution to dispense with the
annual appointment of Auditors is revoked

AND THAT it be and is hereby noted that although the
Company would not hold Annual General Meetings in future,
any Member might requisition one by notice in writing to the
Company at its Registered Office before 30 September in any
year,

AND THAT it be and is hereby noted that any of the above
Elective Resolutions might be revoked by the passing of an
Ordinary Resolution in general meeting”




