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Statutory Declaration of compilanse
with reguirements on applicalion
for registration of 2 company

Pursuant to section 12(3} of the Companies Act 1985

To the Registrar of Companies For ofiicial use  For official use
(Address overleaf) cTTTT T

L e

Name of company

- VIDEQ DUKEBOX NETWORK INTERNATIONAL LIMITED

|, WAHID RAJACK autharised signatory for RAPID NOMINEES I IMITED
of _27. Romford Road, Stratfard l.ondon E15 41,

do solemnly and sincerety declare that| am a {%}{cnmemanewmme(mmmmme@mam‘r
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]t and that all the requsrements of th e above Actin respect of the registration of the
above company and of matters precadent and incidental tg it have been complied with,

And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of the
prov.sions of the Statutory Declarations Act 1835

Declared at _27 ROMEORD_RQOAD ' Declarant to sign below
STRATFORD

LONDON E15 4L]

the lﬁth ' ) day of July / 2s
One thousand nine hlindred and _ninety cne U Ty

before me

A Cummissioner forg%t.beftSFNotar ] i
the Peace or Soligi aving the powers cunferre

Commissioyﬁ%aaths. Justice of the Peace
N.E. London Area 6 Avril Way London E4

Presentor's name address and For offi c:al Use .
reference (if any}): [figes?
RAPID COMPANY SERVICES
27 ROMFORD ROAD
STRATFORD, LONDON E15

Tel 081 519 0708
Fax 081 519 7956

Post room
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This form should be completed in black,

Company name (in full)

Registered office of the company on
incorporation,

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent’'s name
and address.

Number of continuation sheets attached

To whom should Companies House
direst any enquiries about the
information shown in this form?

Banmn 1

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

o 2GHISSZ

For official use -

VIDEO DUKEBOX NETWORK INTERNATIONAL LIMITED

RO FINANCE HOUSE

19 CRAVEN STREET

- Post town

LONDON

Postcode We |

County/Region

X
Name RAPID COMPANY SERVICES LIMITED
RA 27 ROMFORD ROAD,
Post town STRATFORD,
County/Ragion LONDON
Postcode E.15 413 |
W.S5. RAIACK
RAPID COMPANY SERVICES'LIMITED /-
STRATFORD, LONDON  Postcode E.15 %LJ
FAX: 081-559 7956 ‘, : v
Telephone 081-519 0708 Extensiqp -l




Name “Style/Tide

Forgnamaeas

Surname

*Honours etc
Previou« forenames

Previous surname ’
Address

Usual residential address mustbe given,
tn the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (secnoesi-3)
Please list directors in alphabetical order.

Name *Style/Title
Forenames

Surname

*Honours etc
Previous forenames

Previous surname

Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is sipned by the
subscribers,

csl _ ]
]

RAPID COMPANY SERVICES LIMITED |
NONE .
NONE 1
NONE |

AR 27 ROMFORD ROAD, I
N

Posttown _ STRATFORD, l
County/Region LONDON J
Postcode E.15 L3 |  Country ENGLAND |

} consent to act as secretary of the company named on page 1
74,
Signed Authorised Signatory

Date 16th January 199

[ o) |
1
RAPID NOMINEES LIMITED ' {
NONE | 1
NONE I
NONE I
ap| 27 ROMFORD ROAD, J,
1
Post iown STRATFORD, ' i
County/Region LONDON S
Postcode _E.15 4LI)|  Country _ENGLAND |
po|- - } ~1-1-1- Nationality |MA'U-K. Registered |
oc| LIMITED COMPANY B
oD} NINE
}

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

Authgrised Signatory

Signed

.ti"';w‘,\,
Date i6th January 1991

i

J J

:’ij;
Signature of a At on behalf of all subscribers  Date 16th Jam;'ar‘y 1991




THE COMPANIES ACT 1985

= 4 3
PRIVATE COMPANY. LIMITED BY SHARES Y8, Y

MEMORANDUM OF ASSOCIATION
QGRS S2
OF ’ !

VIDEC DUKEBOX NETWORK INTERNATIONAL LIMITED

1. The Name of the Company is VIDEO DUKEROX NETWORK INTERNATIONAL

LIMITED . .
2. The Registered Office of the Company will be situate in England
3.  The Objects for which the Company is established are:

(1) a. To carry on business as a general commercial company.

L. To conduct and carry on in all parts aof the World the business

or businesses of producers, directors, editors, manufacturers,
finishers, exporters, imparters, buyers, vendors, distributaors,
renters, exhibitors, makers and printers of, dealers in and agents
for, cinematagraph and television films and plays, radio and tele-
vision plays, theatrical musical plays, dramas, comedies, OpPErss,
pantomime, revues, pallets, concerts, novels, scenarios, sketches

and of pictures and aural and visual recordings of all kinds

through media nouw known or hereafter devised; to scguire, purchase,
sell, grant, assign, hire or licernce copyrights, literary rights,
musical and performing rights and any other rights of whatsoever
nature arising out of the products of the serviges of any writers,
artists, composers, technicians or other persons engaged in the
motion picture, theatrical, radio, television, ,recording oT enter-
tainment industries; and to retain, engage, hire put or make
available the services of directors, producers, writers, technicians,
artists, composers, actors, entertainers or other persons engaged in .
the aforesaid industries.

c. To carry on business as designers, inventars, manufacturers,
suppliers and repairers of, agents for, and dealers in, all types of
machinery, apparatus and equipment intended for use in connection

with recording, reproducing, examining, exhibiting or transmitiing

any audible sound ar visible image, and to import, export, buy, sell,
parter, hire out, lease 0T 1et on hire all or any of the aforesaid
machinery, apparatus, and equipment; and as cinema, theatre and studio
proprietors. as theatrical agents, camera operators, photographers,
electricians, builders, engineers, artists, technicians, publishers

and inventors; and dealers in spparatus, appliances, componants, access
nries, equipment and materials of any and every description used or
capsble of being used in connection with photography, sound and vision

recording, transmitting snd reproducing equipment.
Nu% w/w 10D
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(2)

(3)

(4>

(5

(6

(72

(8

(9

(1)

To carry on any other business which may seem to the Company capable
of being conveniently carried on in connection with any of the above
specified objects or calculated directly or indireetly to znnance
the value of or render profitable any of the Company's property or
rights.

To purchase or stherwise acquire and undertake all or any part of
the business property and liebilities of any person or Company
carrying on or proposing to carry on any business which the Company
is authorised te carry on or possessed of nroperty suitable for the
purposes of the Company or which can be carried on in conjunction
therewlth or which is capable of being conducted so as directly or
indirectly to benefit the Company.

Generally to purchase, take on lease or in exchange, hire or other-
wise acquire any real or personzl property or any rights or privileges
which the Company may think necessary or convenient with reference to
any of these objects or capable of being profitably dealt with in
cornnection with any of the Company's property or rights for the time
heing. )

To enter into partmership or into any arrangement for sharing profits
union of interests, co-operation, joint adventure, reciprocal concession
or otherwise with any person or Company carrying on or engaged in or
about to carry on er engage in any business or transactions which the
Company is authorised to carry on or engage in or any business trans-
action capable of being conducted so as directly or indirectly to
benetit the Company and to subscribe for, take, or sotherwise acquire
shares or stock in or securities of and to subsidise or otherwiss

assist any such Company and with or without guarantee to sell, hold,
re-issue or otherwise deal with such shares, stoék or securltles.

To build, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery necessary or con-
venient for the business of the Company and to join with any persen,
firm or Company in doing any of the things aforesaid.

Ta enter into any arrangements with any Bovernment or Authorities
supreme, municipal, local or otherwise and to obtain from any such
Government or Autherity all rights, concessions, authorisations and
privileges that may seem conducive to the Company's objects or any
aof them.

Ta abtain the grant of, purchase or otherwise acguire any concessions,
contracts, grants, trade marks, rights, patents, privileges, exclusive
or gtherwise, authorities, monopolies, undertakings or businesses, or
any right or option in relation thereto, and to perform and Fulfil the
terms and conditions thereof, and to carry the samne into effect,
operate thereunder, develop, grant licences thereunder, and turn to
account, maintain or sell, dispose of, and deal with the same in such
manner as the Directors may think expedient.

To pay out of capital and debit to capital account the interest on
any debentures, or other obligations of the Company and to pay
interest on the paid up share capital of the Company, and to charge
the same to capital as part of the cost of construction of any works
carried out by the Company.

To apply for, pramote and obtain any Act of Parliament, charter or
order for enabling the Company to carry any of its ohjects into




(11)

(13)

(14)

(15)

(1€)

(17>

(i8>

(19)

effeet or for effecting any modification of the Company's consti-
tutivn or for any other purpose which may seem expedient and to
oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company.

To promote any. Company or Companies for the purpese of acquiring all
or any of the property, rights and liabilities of the Company or for
any nther purpase which may seem directly or indirectly calculated
tn benefit this Company and to place or guarantee the placing of,
underwrite, subsecribe for or otherwise acquire all or any part of

the shares, debentures or other securitiss of any such other Company.

To enter into any arrangements or contracts with any person, firm or
Company for carrying on the whole or any part of the business aof the
Company, and to fix and determine their remuneration, which may be by
way of money payment, allotment of shares (eithev fully or partly
pald) or otherwise.

To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the Caompany
for such consideration as may be considered expedient and in parti~
cular the shares, stock or securities af any other Company formed
or to be formed.

To pay for any rights or property acguired by the Company, and to
remunerate any person, firm or Company rendering services to the
Company whether hy cash psyment 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 other 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.

To invest the monies of the Company not immediately required for any
other purpose of the Company by the purchase of the shares or securi-
ties of any Company or by the purchase of any interest in land or
buildings ar in such other manner as shall from time to time be
considered expedient.

To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, abligations, interest, dividends, securities,
menies or shares or the performance of contracts or engagements of
any other Company or person and to give indemnities and guarantees
of all kinds and to enter into partnership or any joint purse
arrangement with any person, persons, firm or Company having for its
objects similar objects to those of this Company or any of them.

To guarantee either by personal obligation or by mortgaging or
charging all or any part of the undertaking property and assets boih
present and future and uncalled capital of the Company, or by both
such methods, the performance of any contract or obligaticn of any
person, firm or Company whatsoever.

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

To raise or borrow or secure the payment of money and to receive meney -
on deposit or lean in such a mamner and on such terms as may seem
expedient and in particular by the issue of debentures or debenture
stock whether perpetual or otherwise and wbether charged upon the




20

(24)

(25)

whole pr any part of the property and rights of the Company both
present and future including any uncalled capital or not so charged
and to redeem purchase or pay off any such securities.

To establish and maintain or procure the establishment and maintenance
nf any contributory or mon-contributory pensieon or superannuation
funds for the benefit of and give or procure the giving of donations,
gratulties, pensions, allowances or endownents to any persons who
are or were at any time in the employment or service of the Company
or of any company which is a subsidiary of the Company or is allied
to or associated with the Company or with any such subsidiary company
or who are or were at any time Dlrectors or officers of the Crmpany
or of any such other company as aforesaid and. the wives, widows,
families and dependants of any such persons and alsa establish and
subsidise and subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the interests
and well-being of the Company or of any such other company as afore-
said and make payments to or towards the insurance of any such

person and de any of the matters aforesaid either alone or in con-
Junction with any such other company as aforesaid.

To distribute among the members or any class. or classes of members
of the Company in specie any property of the Company.

To prosure the registration or incorporation of the Company in or
under the laws of any place outside England.

To sell, exchange, let, develop, dispose of or otherwise deal with .
all or any part of the underiaking of ithe Company upon such terms
and for such consideration as the Company may think fit and, in
particular, for shares or debentures, debenture stock or other
securities of ary other company.

To do 211 or any of the. above mentioned things in any part of the
world and either as principals, agents, trustees or otherwise and
either alone or in conjunction with others-and either directly or
by or through agents, sub-contractors or trustees.

To do s8ll such other things as are incidental or conducive to the
attainment of the above mentioned objects.

find it is hereby declarsd that the objects set forth in each sub-
clause of this Cluase shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any way limited
or restricted by reference to or inference from the terms of any other
sub-clause or by the name of the Company. None of such sub-clauses
or the object or objects therein specified or the powers thereby con-
ferred shall be deemed subsidiary or ancillary to the objects or
pouwers mentioned in any other sub-clause, but the Company shall have
as full a power to exercise all or any of the objects conferred by
and provided in each of the said sub-clauses as if eash sub-clause
contained the objects cof a separate Company.

The liability of the Members is limited. -

The Authorised Share Capital of the Company is £100,000 divided into
100,000 Ordinary Shares of £1 each



WE, the Subscribers to this Memorandum of Asseciation wish to be formed
into a Company pursuant to this Memorandum, and we agree to take the
number of Shares Shown opposite our respective names.

Number of Shares

NAMES and ADDRESSKES of SUBSCRIBERS ‘taken by each
Subscriber

RAPID NOMINEES LIMITED - ONE

by Wahid Rajack - a duly authorised :

officer

27 Romford Road, / W

Stratford,

London E.15 4L}
Limited Company

RAPID COMPANY SERVICES LIMI’I‘ED ‘ ONE
by Wahid Rajack - a duly authorised E
officer :

27 Romford Road, /M
Stratford, /
. London E.15 4L]

Limited Company

DATED the 16th day of july 1991

WITNESS to the above Signatures:

JACKIE NASH - 4/(/0{4/@,

27 Romford Road, J
Stratford, = . \
Londor: E.15 4L] ‘

Secretary




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

VIDEO DUKEBOX NETWORK INTERNATIONAL LIMITED

PRELIMINARY

The Company is a private company and accordingly no shares or debentures
of the Company may be offered toc the public. '

The regulations contained or incorporated in Table A set out in the schedule
to thz Companies (Tables A to F) Regulations 1985 shall apply toc the Company
save in so far as they are excluded or varied hereby and such regulations
(save Aas so excluded or varied) and the Articles hereinafter contained shall
be the regulations of the Company.

ln these Articles the expression "the Act" means the Companies Act 1985
imeluding any statutory modification or re-enactment thereof for the time
being in force. ' -

The following regulations of Table A shall not apply to the Company videlicet
8, 24, 40, 41, 60, 64, 73, 74, 75, 81, 89, S4 and 95.

In regulation 1 of Table A between the words 'regulations' and 'the Act'
(the words 'and in any regulations adopting the same! shall be inserted.)

ALLOTMENT OF SHARES

(i} Tnhe Directors are unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot shares
vp tn the amount of the original ar any increased share capital of the
Company at any time or times during the period of five years from the

date pf incorporation.

(ii) The Directors are also unconditionally authorised for the purposes
of Section 80 of the Act to allot redeemable shares up to the ampurnt of
the original or any increased redeemable share capital of the Company at




any time or times during the period of five years from the date of in-
coeaoration.

Any shares so allotted shall be subject to such terms as to redemption
and premium op redemptien, participation in profits and as to voting
as the members shall from time to time by Special Resolution decide
but shall conforin to the provisions of Sections 159 to 161 and 170 to
172 of the Act.

(iii) In accordance with:Section 91(1) of the Act Sections 89(1) and
90(1) tao (6) inclusive of the Act shall not apply to the Company.

(iv) Subject to Section 80 of the Act after the initial allotment any
shares proposed to be issued shall first be offered to the Members in
proportion as neatrly as may be to the nominal value of the existing
shares held by them respectively unless the Company shall by Special
Resolution otherwise direct. The offer shall be made by notice specify-
ing the number of shares offered, and limiting a peried (not being less
than fourteen days) within which the offer, if not accepted, will be
deemed to be declined. After the expiration of that period, those shares
a0 deemed to be declined shall be offered in the proportion aforesaid to
the persons who have, within the said period accepted all shares offered
to them; such further offer shall be made in like terms in the same
manner and limited by a like peried as the ariginal offer. Any shares
not accepted pursuant to such offer or further offer as aforesaid or

not capable of being offered as aforesaid except by way of fracticns and
any shares released from the provisions of -this Article by such Special
Resolution as aforesaid shall be under the control of the Directors,

whao may allot, grant eptions over or otherwise dispose of the same to
such persons, on such terms, and in such manner as they think fit, pro-
vided that, in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable to the sub-
scribers thereof than the terms on which they were offered to the Members.

PURCHASE OF OWN SHARES

Subject to the provisions of Sectian 162 of the Act the Company may
with the sanction of an Ordinary Resolution purchase its own shares
(including any redeemable shares) on such terms as the Directors may
think fit and make a payment in respect of the redemptien or purchase
of such shares otherwise than out of the distributable prafits of the
Company or the proceeds of a fresh issue of Shares and subject to the
provisions ef Section 173 to 175 of the Act.

TRANSFER OF SHARES

(1) A transfer of s fully paid share need not be executed by or an
behalf of- the transferee; and Clause 23 of Table A shall be modified
accordingly.

(ii) The Pirectors may, in their absplute discretiomn and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is & fully paid share.

LIEN Y

-

. e
The Company shall have a first and paramount lien on every share for
all monies (whether presently payable or not) called or payable at &
fixed time in respect of that share and the Company shall also have



10.

1.

i2.

13.

8 first and paramount lien on all shares standing registered in the name of
& single person for all monies presently payable by him or his estate to the
Bnmpany, but the Directors may at any time declare any share to be wholly or
in any part exempt from the provisions of this regulation. The Company's
lien (if any) on a share shall extend to all dividends payable therean.

NOTICE OF GENERAL MEETINGS

Every notice convening a Gemeral Meeting shall comply with the provisions
of Section 372(3) of the Act as to giving information to Members in regard
to thelr right to appoint proxies; and notice of all other commuricaticns
relating to any General Meeting which any Member is entitled to receive
shall be sent to the Directors and to the Auditors for the tlme heing of
‘the Company.

QUCRUM OF MEMBERS

(1) No business shall be transacted at any general meeting unless a quorum
is present when the meeting proceeds to business. Two persons entitled to
vote upon the business to be transacted, each being a member or a proxy for
a member or a duly authorised representative of a corporation, shall be a
quorum,

(ii) If 2 guorum is not present within half an hour from the time appointed
for the meeting, the meeting shall stand adjourned to the same day in the
next week at the same time and place or such time and place as the directors
may determine and if at the adjourned meeting a quorum is not present within
half an hour from the time appointed for such adjourned meeting, it shall hbe
dissolvad.

PROCEEDINGS AT GENERAL MEETINGS

(1) At any General Meeting a resolution put to the vote of the meeting
shall be decided on a'show of hands unless a poll is (before ar on the de-
claration of the result of the show of hands) demanded by the Chairman ar
by any member present in person or by proxy.

Unless a poll be so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried or carried unanimously, or by a part-
icular majority, or lost or not carried by a particular majority and an entry
to that effect in the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of the number
or proportion of votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

(ii) Subject to the provisions of the Act any resolution in writing signed
by all the members for the time being entitled to receive notice of and
attend and vote at general meetings, or by their duly appointed attorneys,
shall be as valid and effective as if the same had been passed at a Gensral
Meeting of the Company duly convened and held. Any such resolution may
consist of several instrumants in the like form each executed by or on behalf
of one or more of the members or their attorneys.

VOTES OF MEMBERS

b,
Subject to any special rights or restrictions for the time being attached
to any special class of shares in the capital of the Company, on a show of
hands every member personally present shall have ome vote anly and in the
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15.

15.

case of a poll every member who is present in person or by proxy shall
have one vote for each Ordinary Share held by him.

PROXY

The instrument appointing a proxy shall be in writing in any usual
common form, or such other form as may be approved by the Directors,
and shall be signed by the appointer or his attorney, duly authorised
in writing, ar if the appointer is @ corporation shall be either under
its common seal or under the hand of an officer or attorney so author-
ised. An instrument of proxy need not be witressed.

DIRECTORS

(i)  The number of Directors shall be determined by the company in
General Meeting but unless amd until so Fixed the minimum number of
Direstors shall be one and there shall he no maximum number.

(ii) 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.

(iii) Any person may be appointed or elected as a Director irrespective
of whether or not he has attaimed the age of seventy years or any other
age, and no Director shall be required to vacate his office by reason
of his attaining or having attained the age of seventy wears or any
other age. ‘

(iv) In the event of the minimum number of Directors fixed by or pur-
suant of these Articles or Table A, being ane, a dole Director shall
have authority to exercise all the powers and discﬁgtinns by Table A
or these Articles expressed to be vested in the Difgpturs generally.

AN
(v)  The Directors may, by power of attorney or ctherwise appoint any
person to be the agent of the Company for such purposes and on such
conditions as they determine, including authority for the agent to
delegate all or any of his powers.

ALTERNATE DIRECTORS .

(i) Each Director shall have the power to nominate any other Director
or any person approved for that purpose by resolution of the Board to
act as alternate Director in bis place during his absence, and at his
discretion to revoke such nomination, and on such appointment being
made, each alternate Director whilst so acting shall be entitled to
exercise or discharge all the functions, powers and duties and under-
take all the liabilities and obligations of the Director he Tepresents
but shall not be entitled to receive any remunesration from the Company.
An alternate Director shall have one vote for each Director he repre-
sents, in addition to his own vote if he is a Director, but shall not
be counted more than aonce in the quorum. A nomination as ap alternate
Director shall ipso facto be revoked if the appointer ceases faor any
reason to be a Director.

(ii) Notice of all Board Meetings shall be sent to BVvery alternate
Director as if he were a Director of the Company until revocation of
his appointment.
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20.

(131) The appointment of an alternate Director shall be revoked and the
alternate Director shall cesse to hold office whenever the Director who
appoinited such alternate Director shall give notice in writing to the
Secretary of the Company that he revokes such asppointment.

POWERS AND DUTIES OF DIRECTORS

The Directors shall cause minutes to be made in books provided for the
purpose:

(a) of the names of the Directors present at each Meeting of
the Directors and any Meeting of any Comnittee of the
Directors.

(b)  of all resolutions and proceedings at all meetings of the
Company and of the Directors and of any Committee of the
Oirectors.

(e) of all appointments of officers made by the Directors.

() af all documents sealed with the Common Seal of the Campany.

PROCEEDINGS OF DIRECTORS

(i) The Directors may meet together for the despatch of business, adjourn
and otherwise regulate their meetings as they think Fit. Questions arising
at any meeting shall be decided by a majority of votes. A Director may,
and the Secretary on the requisition of a Director shall, at any time
summon & meeting of the Directors. ’

(ii) A resolution in writing signed by all the Directors shall be as valid
and effectual as if it had been pessed at a meeting of the Directors duly
convened and held.

QUORUM OF DIRECTORS

The Directors may from time to time fix a quorum necessary for the trans-
action of business at Meetings of the Directors and unless so Fixed the
quorum shall be two except: : \

when the numher of Directors is without contravention
of regulation 15 hereof, onme: or when the only bus-
iness of the Meeting is to convene -a Meeting of the
Members;

when the guorum shall be ane.

DIRECTORS' BORROWING POWERS

The Directors may exercise all the pawers of the Company to borrow monsy
and to mortgage or charge its undertaking, property and uncalled capital,
or any part thereof, and subject to Section 80 of the Act, %o issue and -
create mortgages, charges, memoranda of deposits, debentures, debenture
stock and other securities whether outright or as security for any debts
liability or abligation of the Company or any third party.

b
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25.

INTEREST OF DIRECTORS

A Directaor may, notwithstanding his interest, vuie in respect of any
contract or arrangement with the Company in which he is interested,
directly or indirectly, and be taken into aczcunt for the purposes of
& guorum at. a meeting at which such contract or arrangement is con-
sidered, and retain for his own absolute use and benefit all profits
and advantages accruing to him therefrom.

ROTATION OF DIRECTORS

Directors shall not be liable to retire by rotation.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors on behalf of the Company may exercise the powers of the
Company conferred by Clause 20 of the Memorandum of Assoiation of the
Company and regulation 87 of Teble A tn provide benefits with regards
to gratuities, pensions and inmsurances for any Director or member of
his Famil y.

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the Director:

(i) ceases to be a Director by virtue of any provision of
the Act or he hecomes prohibited by law from being a
Director '

(ii) becomes bankiupt or makes any arrangerent or composition

with his creditors generally; or becomes of unsound mind.
(iii) resigns his office by nﬂticé in writing to the Company.

(iv) is absent from Directors' Meeting for six calendar
months without reasonsble excuse and without the con-
sent of the other Directors and they resolve that he
vacate office.

INDEMNITY

Every Director or other officer or Auditor of the Company for the time
peing shall be entitied tao be indemnified out of the aszets of the
Company against all costs, charges, expenses, losses or lisbilities
which he may sustain or incur in or about the execution of the dutiss
of his office or sotherwise in relation thereto, including any lia-
bility incurred by fiim in defénding any proceedinos, whether civil or
criminal, in which judaement is given in his favour or in which he is
acguitted, or in connection with any application under Section 144

or Section 727 of the Act in which relief is granted ta him by the
Court, and ne Director or other officer shall be liahle for any loss,
damage or misfourtune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thereta,
but this Article shall only have effect insofar as its provision are
not avoided by Section 310 of the Act.



NAMES and ADDRESSES of SUBRSCRIBERS

RAP.D NOMINEES LIMITED
by Wahid Rajack ~ a duly authorised
officer

27 Romford Road,
Stratford, i
London E.15 4L] i

Limited Company

RAPID COMPANY SERVICES LIMITED
by Wahid Rajack - a duly authorised
officer ‘ _

27 Romford Road,
~ Stratford,
London E.15 4i]

w

Limited Company

x DATED the 16th déty of July 1991 .

WITNESS to the above Signatures:

JACKIE NASH ,quou}\

27 Romford Road,
Stratford,
London E.15 4L]

Secretary



iy COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2643552

| hereby certify that-

VIDEO DUKEBOX NETWORK INTERNATIONAL
LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 SEPTEMBER 1991 \ o

P. BEVAN

an authorised officer

HCO007E




