CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number
112309
| hereby certify that

WESTBOURNE MUSIC

is this day incorporated under the Companies Act 1985 as a
private company and that the Company is limited.

Signed at Edinburgh ﬂp
19 JULY 1988 ﬁ%

Registrar of Companies
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COMPANIES FORM No. 12

Statutory Deciaration of compliance
with requirements on appiication
for registration of a company

Pursuant to section 12{3) of ths Companies Act 1985

To the Reglstrar of Companies For official use  For official use
1 1 112389
AR R R : 7RI

Name of company

{.  wesTBOURNE MUSIC
1 Malcolm Mclver

7 9 West George Street, Glasgow

of

do solernniy and sincerely declare that | am a [Sollcitor engaged in the formation of the companyjt
[puwmummmWMWﬂﬂmﬁmnMMmsm
sdoooatianA8i2iit and that all the requirements of the abova Act in respect of the registration of the
above company and of matters precadent and incidental to it have been complied with,

And | make this solemn declaration conscientiously bafiaving the same to be true and by virtue of the

provisions of the Statutory Daclarations Act 1835
Declared ot Glaspow Declarant to sign below

the .. liighth day of July JA’#&"’ £ e !x

Ono thousand nine hundr? and .cight: olght . .
bafora mo U100 gt ;Jﬁlﬁﬂj I'WQC

A Commiseloner for Oaths or Notary Public or Justice of
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THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE NOT BAVING A SHARE CAFITAL
MEMORANDUM of ASSOCIATION
of

WESTBOURNE MUSIC

Company's name is "Westhourne Music®,
Company's Reglstered O0ffice is to be situated in Scotland.

Company's objects are so far only as the same shall be deemed by
to he charitable:-

To advance the arts in Scotland by the promoetien, organisation,
provision, management and productioen of concerts and recitals of

all kinds of mugic.including, without prejudice to the foregoing

geneFELity, " chambor music in suitable halls, theatres or other
premives;

To entar into agreements with compossrs, singers, conductors,
musicians, producers, designers, technicians, and ali other
pargsens, firms, oagents, institutiong, socleties and companies
whose @oexrvices aro considerod to bo nacaessary or desirable for
tho carzying out of the objects of the Company and to take on
lonse thoarras, concert halls and other premises suitable for the
Company's productions or prosentations and to enter into all
necessary agroenonts and arrvangements for this purpose;

To enter inte all nocessary apgreenments and acrangements in
rogpect of copyright, licences oxr performing wights fLor the
putposs of tha Company's productions or presentations;

To purchase or othorwisas acquire or to hire all supplies of
geanery, sffacts, plant, jproparties, costumes, I{urnishings,
musieal instruments, and othars necusssary or convenlent for the
purpose of the Company's productions or pressntations;

To employ professional and technieal advisors «<r workers in
connection with the objects of the Company and to pay such fees
for their sorvices as may be thoupght appropriate;

Te provide and arvange facilities for travel, accommodation and
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catering for pexsons involved in the Company's productions or
presentations;

To establish and adminlster a Guarantee fund in comnection with,
or furtherance of, the Company's objects;

To euter into any arrangements with any government, municipal,
local or other authority that may seem conducive to the
attainment of any of the Company's objects and to obtain from any
such authority any rights, privileges or concessions which the
Company may think it desirable to obtain and to carry out,
exercise and comply with any such arrangements, rights,
privileges oxr concessions;

To apply for, secure, acquire by grant, legislative enactment,
assignment, transfer, purchase or otherwise, and to exercise,
carry out and enjoy anmy charter, licence, power, authority,
franchise, commission, right or privilege which any government or
authority or corporation or other public body may be empowered to
grant and to pay for, aid in and contribute towards carrying the
same into effect and to appropriate any of the Company's
securities and assets, to defray the necessary costs, charges
and expenses thereof;

To apply for, promote and obtain any Provisional Nrder or Act of
Parliament to enable the Company to carry anmy of its objects inte
effect or to effect any modification of the Company's
constitution and to asgist in procuring improvements in the law
and to oppose any Parliamentary or other proceedings which the
Company may think adverse to 1ts interest;

To purchase, take on feu, lease or in exchange, hire or otherwise
acquire in any way whatever, any property, heritable or moveable,
real or personal and to sell, feu, let on hire, improve, develop,
mortgage, dispose of, turn to account or otherwise deal with all
or any of the land, property and rights of the Company;

7o raige and receive money for the purposes of the Company by
borrowing on such terms and on guch security as may be thought
£1t wnd by guarantees, pglfts ox donations in response to public
or private appenls or otherwise and in relation to such gifts or
donations to accept the same oither unconditionally or subject ‘to
guch conditions as may be agreed so however that no conditions
shall be inconsistent with the terms or provisions of this
Momorandum of Association;

To invest the monias of the Company not {mmedintely required for
its purposes In or upen such invastments, securities, or property
as may be thought fit subject, nevertheless, to guch conditions
(1f any) and such consents (if any) as may for the time being be
imposed by law and subject also ap hereinafter provided;

To do all such other acts as are incidental o conducive to the
attainment of tho above objects oxr any of them.

Provided that:-

(1) in case the Company shall take or hold any propexty which
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may be subject to any trusts the Company shall only deal
with the same in such manner as allowed by law having
regard to such trusts;

(ii) the Company shall not support with its funds any object, or
endeavour to impose on or procure to be obsexrved by its
members or others any regulations, restrictions, or
conditions which 1f an object of the Company would make it
a trade union;

(iii) in case the Conrvany shall take or hold any property subject
to the jurisdiction of any competent charitable authority
the Company shall not sell, burden, mortgage, charge or
leagse the same without such authority, approval or consent
as may be required by law and as regards any such property
the Directors of the Company shall be chargeable for any
such property that may come into their hands and shall be
answerable and accountable for their own acts and receipts,
neglects and defaults and for the due administration of
such property in the same manner and to the same extent as
they would have been if no incorporation had been effected,
and the incorporation of the Company shall not diminish or
impair any control or authority exercisable by the Court of
Session oxr any Court of competent jurisdiction ox other
authority thaving jurisdiction din the matter but the
Directors shall ag regards any such property be subject
jointly and severally to such control or authority as if
the Company were not incorporated.

The income and property of the Company vhencesoever derived shall be
applied solely towards the promotion of the objects of the Company as
gset forth 4in this Memorandum of Association and mo portion thereof
shall be paid or transferred directly or indirectly by way of dividend
bonus or otherwise howsoever by way of profit to the members of the
Company. Provided that nothing herein shall prevent the payment in
good faith of remuneration to any officer or servant of the Company or
to any member of the Company in return for any services actually
rondored to the Company nor provent the payment of interest at a rate
not oxceeding eight par centum per annum for money lent ox reasonable
and proper nent for premissa leased by any member of the Company. But
so that ne Director of the Company shall be appointed to any salaried
office of tha Company or any office of the Company paid by fees and
that no remunsration or any benofit in money ox money's worth shall be
given by tha Company to any Director or any compsny of which a
Dirsctor may be a mamber except repayment of out-of-pocket expenses
and interest at the rate aforesaid on money lant or reasonable and
propor rent for promises leased to the Company; provided that the
provision last uforasaid shall not apply to any payment to any company
of which a Dirsctor may bs a member and in which such member will mot
hold more than one hundradth part of the capital and such member ghall
not ha bound to account for any share of oprofits he may receive in
regpoet of such payment,

The 1iability of the menbers is limited.
Every member of the Company undertakes to contribute such amount as

may be requived (not excoeding £1) to the Company's assets if it
skould bea wound up while he is 2 member or within one year after he

U S
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ceases to be a member for payment of the Company's debts and
1iabilities contracted before he ceases to be a member, and of the
cogts, charges and expenses of winding up, and for the adjustment of
the rights of the contributories among themselves.

7. I1f wupon the winding up or dissoluton of the Company therse remains
after the satisfaction of all its debts and liabilities any property
whatsoever the game shall not be paid to or distributed among the
members of the Company but shall be given or transferred to some other
institution or institutions having objects similar to the objects of
the Gompany and which shall prohibit the distribution of its or their
income oY property amongst its or thelr members, to an extent at least
as great as is imposed on the Company under or by virtue of Clause
Four hereof, such institution or instituions to be determined by the
members of the Company at or before the time of dissolution and if and
s0 far as effect cannot be given to the foregoing provisions then to
some objects which the law regards as charitable.

WE, the subscribers to this Memorandum of Association, wish to be formed
into a company pursuant to this Memorandum,

NAMES AND ADDRESSES
OF SUBSCRILBERS
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE NOT HAVING A SHARE CAPITAL !

ARTICLES of ASSOCIATION
of

WESTBOURNE MUSIC

INTERPRETATION

In these artlcles:-

tthe Act" means the Companies Act 1775 dneluding any statutory
modification or re-onactment thereof for the time being in force

"the company" means Westhourne Music ‘

"the artiecles" means the Arvticles of Assoelation of the company

*cloar days" in relation to the perlod of a notice means that period
excluding the day whon the notice is given or deemed to be gilven and
the day for which it 4s given or on which it is to take sffect

teha directors” means the divactors of ths company for the time being
axecuted" includas any meda of execution

"gfflee" meuns the regletered office of the company

"ehe goal? means the common seal of the company

"guoretary” means tha secratary of the company or any other pexson
nppointed to perform the duties of the sscretary of the sorpany,
ineluding a joint, assistant or deputy secretaly

“the Unlted Kingdom" meany Great Britain and Northern Ireland.

Unless the context othaywlse requiras, wewds oy exprosmions contained
{1 thase artleles boar the same meaning 2s in the Aet bur exeluding

any statutory modifileation thoresf not in foree when these regulations
become binding on the company.

s et e v

el e

i e

TR

U BN S AP

——r—r A ey Te R

1



-2 -
HONORARY PRESIDENT

A person or persvns may be appointed to be Honoraxy President or
Honorary Vice-Presidents of the company. Such Honoxrary President or
Honorary Vice-Presidents shall be elected by a majority of the members
of the company in general meeting on the recommendation of the
directors. An Honorary Presidemt or Honorary Vice-President who need
not be a member of the company shall hold office until the first
annual general meeting following his or her appointment but may be
re-elected at that annual general meeting, The first Honorary
President or Honmorary Vice-Preslidents may be appointed by the
subscribers of the Memorandum of Association or by a majoxity of them.

MEMBERS

The subseribers to the Memorandum of Association and such other
persons as the directors shall admit to membership shall be members of
the company. A member shall forthwith cease to be a member 1if he
shall resign his menmbership by giving notice in writing to the
company. Membership shall not be transferable and shall cease on
death,

The membexr or his legal personal representative in the case of a
member whose membership has terminated by death shall remain 1liable
for the payment of any contribution to the general funds of the
company agreed upon but not paid at the date of resignation or death.
The member, or his legal personal representative, shall remain a
member of the company until the day after the next following annual
general meeting or any adjournment thersof when his mame shall be
removed from the register of members of the cecmpany.

GENERAL MEETINGS

All goneral meetinge other than annual pgeneral meetings shall be
called extraordinary general nocidngs.

The directors may <all gemeral meetlngs and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed
to convene an extraordinary genoral meeting for a date not later than
olght wouks after recsipt of the requisition. If thers are not within
the United Kingdom sufficient directors to call a gemeral meeting, any
director or any membor of the company may call a general meeting.

NOTICE OF GENERAL MEETING

An annual goneral meeting and an extraordinary genoeral meeting called
£or tha pasaing of a spseisl resolution or a resolution appointing a
person as a4 dizector shall bs ealled by at lsast twenty-one clear
days' notice, AllL other extraordinary general meatings shall be
called by at loast fourteen cleay days' notiece but a general wmeeting
may ba ealled by shorter notiee if it iz <o apreed -

(1) in the case of an annual general meeting, by all the members
ontitlad to attend and vote thereat; and

(2) in tha case of any other moeting by a majority in munber of the
menhers having a ripht to attend.
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The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted and, in the case of an
annual general meeting, shall specify the meeting as such.

Subject to the provisions of the articles the notice shall be given to
all the members, to all persons entitled to a share in consequence of
the death or bankruptey of a member and to the directors and suditors,

The accidental omission to give mnotice of a meeting to, ox the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETIRGS

The company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and
shall specify the meeting as such 1in the notices calling it; and not
more than fifteen months shall elapse between the date of ome annual
general meeting of the company and that of the next, Provided that so
long as the company holds its first annual general meeting within
eighteen months of its incorporation, 4t need mot heold it in the year
of its incorporatien or in the following year. The annual genexal
meeting shall be hald at such time and place as the directors shall
appoint.

No business shall be transacted at any meeting unless a quorum is
present, Two mombers present in person shall be a quorum,

If such & quorum is not present within half an hour from the time
appointed for the meeting, or 1f during a meeting such a quorum ceases
to be preasent, the meeting shall atand adjourned to the same day in
the next week at the same time and place or to such time and place as
the directors may determine and 1£ at the adjourned meeting a quorum
ip mnot present within half an hour from the time appointed £or the
meoting the members or member present personally shall be a quorum and
shall be entitled to proceod with the business of the mesting and
oxorelse thereat all powers of the membars in general meeting.

The chaixman, Lif any, of the board of diractors ox in his absence some
other dirasctor nominated by the directors shall preside as chairman of
tho meeting, but if neither the chalrman nor sguch other director (if
any) be prassnt within £iftean minutes after the time appointed for
holding the mesting and willing to act, the directors present shall
eloct one of their nunber to be chalyman and, 4f thare is only one
director present and willing to act, he gholl Lo chairman,

If no diraector is willing to act as chalizrman, or if no director is
present within fifteen minutes aftoy tha time appointed for holding
the mecting, the membevs presont shall choose one of thelyr number to
be chalrman,

A direetor shall, notwithstanding that he 1z not a member, be
antitled £o attond and speak at any peneral meeting.

The chalirman may, with the congent of a meeting at which a quorum is
present (and shall LE so directed by the meeting), adjourn the
mesting from time to time and from place to place, but no business
chall be trangacted at an adjourncd meeting other than busimess which
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might properly have been transacted at the meeting had the adjournment
not taken place. When a meeting 1s adjourned for fourteen days or
more, at least seven clear days' notice shall be given specifying the
time and place ¢f the adjourned meeting and the general nature of the
husiness to he transacted, Otherwise 1t shall not be necessary to
give any such notice,

A resolution put to the vote of a mzeting shall be decided on a show
of hands unless before, or on the declaration of the result of, the
show of hands a poll is duly demanded, Subject to the provisions of
the Act, a poll may be demanded by the chairman or by at least three
members present in person or by proxy, or by any member or nembers
present iIn person or by proxy and representing not less than one tenth
of the total voting rights of all the members having the right to vote
at the meeting.

Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a
particular majority, or lost, or mnot carried by a particular majority
and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the faect without proof of the number orx
proportlon of the wvotes recorded in favour of or against the
resolution,

The demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chailrman and a demand so withdrawn shall
not be tsoken to have d4invalidated the result of a show of hands
declared before the demand was made,

A poll shall be token as the chairman directs and he may appoint
scrutinecrs (who need not be menbers) and f£ix a time and place for
declaring the result of the poll, The result of the poll shall be
decmed to be the roesolution of the meeting at which the poll was
demandod,

In the caso of an equality of votes, whether on a show of hands or on
a poll, the chaivian ghall be antitled to a casting vote in addition
to any other vote he may have,

A poll domanded on the sloction of a chaliman or on a gquestion of
adjournment shall be taken forthwith, A poll demanded on any other
question shall be taken aither forthwith or at such time and place as
the chairman directs not baing more than thirty days after the poll 4s
demandad, The dsmand for a poll ghall not prevent the continuance of
a meating for the transaction of any business other than the question
on which tho poll was demanded., If a poll iu demanded before the
doclaration of the result of a show of hands and the demand 1s duly
withdravm,  the meeting shall continue as 1f the demand had not been
nade,

No notlce need be glven of a poll not taven forthwith if the time and
place at whieh 1t is to he taken are announced at the mesting at which
it 1g demanded, Ir any other case at least seven clear days' notice
shalll be glven spocilfying the time and place at vwhich the poll {5 to
be takern,

A resolution in writing executed by or on behalf of cach member who
would have been entitled to vote upon it 1f it had been proposed at a

™ -y




24,

5.

26.

27.

28!

29‘

-5 -

general meeting at which he (or in the case of a corporation, its duly
authorised representative) was present shall be as effectual as if it
had been passed av a general meeting duly convened and held and r &
consist of several instruments In the like form each executed by oxr on
behalf of one or more members.

VOTES OF MEMBERS

On a show of hands every member who (being an individual) is present
in person or {(being a corporation) is present by a duly authorised
representative, not being himself a wember entltled to vote, shall
have one vote and on a poll every member shall l.ave one vote.

A member in respect of whom an order has been made by any court having
jurisdicetion (whether in the United Kingdom ox elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands oxr on
a poll, by his receiver, curator bonis or other person authorised in
that behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a peoll, vote by proxy. Evidence to t:l1e
satigfaction of the directoxs of the authority of the person elaiming
to exerclse the right to vete shall be depocited at the office, or at
such other place as is specified in accordance with the articles for
the deposit of instruments of proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which
the right to vote is to be exercised and in default the right to vote
shall not be exercisable.

No member shall vote at any general meeting either in person or by
proxy unless all moneys presently payable by him to the company have
been pald.

No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote mot dieallowed at the meeting shall be valid.
Any objection made in due time shall be referred to the chalrman vhose
decision shall be final and conclusive.

On a poll votes may be glven either personally or by proxy. A membexr
may appoint more than one proxy to attend on the same occasion. !

An instrument appointing a proxy ghall be in writing, executed by or
on behalf of the appointor and shall be in the following form (oxr in a
Form ag near therato as circumstances allow or in any other form which
15 ugsual or which the directors may approve) -

" Westbourne Muslic

IMa, , of
, belng a member/mombers of the above-named
company, hereby appolnt of
, or falling him,
of , as my/our

proxy to vote In my/our name(s) and on my/our behalf at the
annual/extraordinary goneral meoting of the company toe be held on
19 , and at any adjournment thereof.

Signed on 19 M
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Where it is desired to afford a member an opportuntity of imstxucting
the proxy hew he shall act the instrument appointing & proxy shall be
in the following form (er in a form as near thereto as circumstances

allow or in any other form which is usual or which the directors may
approve) -
" Westbourne Music
I/We, . of
, being a member/members of the

above-named company, hereby appoint

of! , or failing him
, as my/our proxy to vote

the annual/extraordinary

of
in my/our name(s) and on my/our behalf at
general meeting of the company, to be held on
19 , and at any adjfournment thereof.
This form is to be used in respect of the resolutions mentioned Delow
as follows:

Resolution No. 1 #for *against
Resolution No. 2 #for *against
%Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or
abstain from voting.
Signed this day of 19 W
The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some
other way approved by the directors may - ‘

be deposited at the office or at such other place within the
United Kingdom as 1is specified in the notice convening the
meeting or in any instrument of proxy gent out by the company in
velation to the meeting not less than 48 hours befoxe the time
for holding the meeting ot adjourned meeting at which the person
named in the ingtrument proposes to vots; or

Y

in the case of a poll taken more than 48 thours after it is
demanded, be deposited as aforesald after the poll has been
demanded and not less than 24 hours before the time appointed for
the taking of the poll; or

(2}

1

whore the poll is not taken forthwith but is taken not more than
48 hours after it was demanded, be delivered at the meeting at
which the poll was demanded to the chalrman or to the secretary
or to any dlrector;

and an instrument of proxy which is not deposited or delivered in a
manney so permitted shall be invalid.

A vote glven or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previcus determination of the authority of the person voting or
demanding a poll unless notice of the determination was xeceived by
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the company at the office or at such other place at which the
instrument of proxy was duly deposited before the commencement of the
meeting or adjourned meeting at which the vote is given or the poll
demanded ox (in the case of a poll taken otherwise than on the same
day as the meeting or adjourned meeting) the time appointed for taking
the poll.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS '

Any Corporation which is a member of the company may by resolution of
its directors or ocher governing body authorise such person as it
thinks fit to act as its vepresentatives at any meeting of the
company, and the petson so authorised shall be entitled to exercise
the same powers on behalf of the Corporation which he represents as
that Corporation could exercise as 1f it were an individual member of

the company.
NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of
directors shall not be subject to any maximum but shall be not less
than two. The first directors of the company shall be the subscribers
to the Memorandum of Assoclation of the company.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles
and to any directions given by special resclution, the business of the
company shall be managed by the directors who may exercise all the
powers of the company. No alteration of the memozrandum ox articles
and mno such direction shall invalidate any prior act of the directors
which would have been valid 1f that alteration had not been made ox
that direction had not been given. The powers given by this regulation
shall not be limited by any special power given to the directors by
the articles and a meeting of directors at which a quorum is present
may exercise all powers exercisable by the directors.

The directors may exercise all the powers of the company to borrow
money, and to mortgage or charge its undertaking and property or any
part thereof and to issue securities vhether outright or as security
for any debt, 1iability or obligation of the company or of any third
party and to grant guarantees in respect of the obligations of any
thivd party.

The directors may, by power of attorney or otherwise, 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
dolegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of thalr powers to any commitiee
conslsting of one or more directors. They may also delegate to any
managing director or any director holding any other executive office
such of thely powers as they consider desirable to be exercised by
him. Any auch delepation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion
of thelr own powers and may be revoked or altered. Subject to any
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such conditilons, the proceedings of a committee with two ox more
members shall be governed by the articles regulating the proceedings
of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The directors shall not be liable to retirement by rotation.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if-

(1) he ceases to be a director by wvirtue of any provision of the Act
or he becomes prohibited by law from being a director; or

(2) he becomes apparently insolvent, bankrupt or makes any
arrangement or composition with his creditors generally; ox

(3) he is, or may be, suffering from mental disorder and either-

(1) he is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act 1983
ox, in Seotland, an application for admission under the
Mental Health (Scotland) Act 1984, ox

(i1) an order is made by a court having jurisdiction (whether In
the United Kingdom or elsevhere) in mattexs concerning
mental disorder for his detention or for the appointment of
a receiver, curator bonis or other person to exercise powers
with respect to his property or affairs; or

(4) he resigns his office by notice to the company; or

(5) he shall for more than six consecutive months have bheen absent
without permission of the directors £rom meetings of directors
hald during that period and the directors resolve that his office
be vacated: or

(6) he accepts any remuneration or other benefits in contravention of
Clause 4 of the Momorandum of Association of the company.

DIREOCTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses
properly incurred by them in connection with their attendance at
moetiings of directors or committees of directors ox general meetings
or otharwlae in connaction with the discharge of their duties.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the direcctoxs may regulate
thely proceadings as they think £it, A director may, and the
gecretury at the request of a directer shall, call a meeting of the
directors. It shall not be necessary to give notice of a meeting to a
director who 18 absent from the United Kingdom. Questions arising at
a meeting shall be decided by a majority of votes. In the case of an
equality of votes, the chairman shall have a second or casting vote.

i
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The quorum for the transaction of the business of the directors may be
fixed by the directors and unless so fixed at any other numbexr shall
be two,

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of filling
vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairman of
the board of directors and may at any time remove him f£frem that
office. Unless he is unwilling to do so, the director so appointed
shall preside at every meeting of directors at vhich he 1is present.
But if there 1s no directer holding that office, or if the dirvector
holding it is unwilling to preside or is not present within five
minutes after the time appointed £for the meeting, the directors
present may appoint one of their number to be chalrman of the meeting.

All acts done by a meeting of directors, or of a commit:tee of
directors, or by a person acting as a director shall, notwithstanding
that it be afterwards discovered that there vwas a defect in the
appointment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to <vote,
be as valid as if every such person had been duly appointed and was
qualified and had continued to be a director and had been entitled to
vote.

A resolution in writing signed by all the directors encitled to
raceive mnotice of a meeting of directors or of a committee of
directors shall be as valid and effectual as 1f it had been passed at
a meeting of directois or (as the case may be) a committee of
directors duly convened and held and may consist of several documents
in the 1like form each signed by one or more directors; but a
resolution signed by an alternate director need not also be signed by
his appointor and, 1f 1t 18 signed by a director who has been
appointed as alternate director, it need not be signed by the
alternate director in that capacity.

Any director who may ba absent from any boaxrd meeting may signify his
approval of any rosolution passed theraat and to which his approval is
necessary by signing a copy of the rasolution or of the minute of the
moetings,

Save as othorwise provided by the articles, a dixector shall not wvote
at a meoting of divectors or of a committee of directoxs on any
rosolution voncerning a matter in  which he has, dizectly ox
indirectly, an interest or duty which is material and which conflicts
or may conflict with the interests of the company unless his interest
or duty arises only because the case £alls within one or more of the
following paragtaphs -

(1) the resolution relates to the glving to him of a guarantee,
gecuriiy, or Indemnii, in respect of moncy lent ro, Or an
obligation incurred by him for the benafit of, the company;

(2) the regolution relates to the glving to a third party of a
guarantes, securlty, or indemnity in respact of an obligation of



50,

51,

52,
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54,

56,
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the company or any of its subsidiaries for which the directoxr has
assumed responsibility in wnole or part and whether alone or
jointly with nthers under a guarantee oOX indemnity or by the
giving of security;

If a question arises at a meeting of directors or of a committee of
directors as to the right of a director to wvote, the question may,
before the conclusion of the meeting, be referred to the chairman of
the meeting and his ruling in relation to any director other than
himself shall be final and conclusive,

SECRETARY

Subject to the provisions of the Act, the secretary shall be appoinced
by the directors for such term, at such remuneration and upon such
conditions as they may think fit; and any secretary so appointed may
be removed by them.

MINUTES

The directors shall cause minutes to be made in books kept for the
purpose-

(1) of all appointments of officers made by the directors; and

(2) of all proceedings at meetings of the company and of the
directors, and of committees of directors, including the names of
the directors present at each such meeting.

ADVIBORY COUNCIL

The directors may appoint an Advisory Council the members of which
Council need not ba membors of the company. The ¢halrman of the
directors shall act as chairman of any such Advisory Council.

ASSESSORS

Any Assessor nominatad from time to time by The Arts Council of Great
Britain oxr any Local Authority or other body assisting the company
financially or artistically shall be entitled to attond meetings of
the company and/ox the Advisory Council 1f any, and shall accordingly
be notified of such moatings in like manner as Lf thoy were menbers of
the company or of such Advigoxry Council but without the power te vote.

The dirsctors shall cause proper bouks of account to be kept with
regpect to!-

(a) all sums of money recelved and expended by the company and the
matters 1n respect of which the receipt and expenditure takes
placs;

(b) all sales and purchases of goods by the company and

(¢y the assety and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such

boosks of account as are necessary to give a true and fair view of the
state of the company's affairs and to explain its transactions.
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The books of account shall be kept at the registered office of the
company, or, subject to section 147(3) of the Act, at such other place
or places as the directors think fit, and shall always be open to the
inspection of the directors.

The directors shall from timu to time determine whether and to vhat
extent and at what times and places and under what conditions or
regulations the accounts and books of the company or any of them shall
be open to the inspection of members not being directoxs, and no
menber (not being a director) shall have any right of inspecting any
account or book or document of the company except as conferred by
statue or authorised by the directors or by the company in general
meeting.

The directors shall from time to time cause to be prepared and to be
1aid before the company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections,

A copy of every balance sheet (including every document reequired by
law to be annexed thereto) which i1is to be 1aid before the company in
general meeting, together with a copy of the auditor's report, . shall
not less than twenty one days before the date of the meeting, be sent
to every member of, and every holder of debentures of, the company.
Provided that this article shall not require a copy of these documents
to be sent to any person of vwhose address the company is not aware or
to more than one of the joint holders of amny debantures. '

GUARANTEE FUND

A Guarantec Fund may be established for the purpose of providing for
any deflcit which may rise on the working in any financial year. 1In
computing such deficit the directors may provide for a sum, which
ghall not exceed ten per cent of the total amount guaranteed in any
£inancial year, to be added to the reserve funds of the company.

The directors shall make regulatione for the establishment and control
of the OCuarantee Fund 1f and when 41t is decided to astablish such
Fund,

THE SEAL

The senl shall only be used by the authority of the directors or of a
committae of diractors authorised by the directoers. The direetors may
determina who shall align any instrument to which the spal is affixed
and unloss otherwise so determined it shall be signed by a director
and by the secraetary or by a second director.

NOTICES
Any mnotice to be given to or by any person pursuant to the articles

shall be in writing except thst a notice calling a meeting of the
direetors need not bs in writing.

.
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The company may give any notice to a member either personally ox by
sending it by post in a prepaid envelope addressed to the member at
his registered address or by Ileaving i1t at that address. A member
whose registered address is not within the United Kingdom and who
gives to the company an address within the United Kingdom at which
notices may be given to him shall be entitled to have notices given to
him at that address, but otherwise no such member shall be entitled to
recelve any notice from the company.

65. A member present, elther in person or by proxy, at any meeting of the
company shall be deemed to have received notice of the meeting and,
where requisite, of the purposes for which it was called.

66. Proof that an envelope containing a notice was properly addressed,
prepaid and pested shall be conclusive evidence that the notice was
glven, A notice shall be deemed to be given at the expiration of 48
hours after the envelope containing it was posted,

67. A notice may be given by the company to the persons entitled to a
share in consequence of the death or bankruptey of a member by sending
or delivering it, in any mamner authorigsed by the srticles for the
giving of notice to a member, addressed to them by mame, or by the /
title of representatives of the deceased, or trustee of the bankrupt/
or by any like description at the address, if any, within the United
Kingdom supplied for that purpose by the persons claiming to be so
entitled, Until such an address has been supplied, a notice may be
glven in any manuer in which it might have been given if the death or
bankruptey had not occurred,

YINDING UP
68, The provisions of Claues Seven of the Memorandum of Assceiation

relating to the winding up or dissolution of the Company shull have
offect as 1if the same were repeated in these articles.

WAMES, ADDRESSES AND DESCRIPYIONS OF SUBSCRIBERS
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‘COMPANIES FORM No. 10

Pleasa do not
write in
this moargin

To the Reglstrar of Companies
Planso compioto

Statement of first directors
and secretary and intended

situation of registered office

pursuant to section 10 of the Companies Act 1985

For official use

i
: togibly, preferably e XT
! in black typs, or i 3 d ugi
‘% botd block lottering L NRIR, '}
,1 Name of company
kil
; ",  insart full namo * WESTBOURNE MUSIC
¥ of company

Tno Intendad situation of the registered office of the company on incorporation is as stated below

248 Weat Goorge Strect,

Glasgov

| Postcode | G2 4RB

if the memorandum I8 dolivercd by
momorondum please rnark 'X'in the
" the ageni’s nama and addross below

an ogont for the subscribers of the
box opposite and insert X

P g
249 Vet Georys Geraat
¢l msgou G2 418
. IPostcoduLc,p AR
Numbet of continuation shoets attachod {se¢ nole 1) 1

Presentor’s numo addrass and
referonce (If anyl:

Bird Semple Fyfe Iraland W3,
049 Weat George Streety
¢lasgow G2 ARD

REF HCI/SIP/CHM
Page 1

For offigalddstecm.. .« -
Ganeral

of.
au bt MR

AR T



" The namels) and particulars of the person who is, or the persons who are,

_directors of the company (note 2) are as follows:

o

to be the first director or

Please do not
write In
this margin

Name {note 3) Malcolm McIver

Business occupation

Solicitor
Pravious namel(s) (note 3} Nationality
Address (note 4) 16 Westbourne Gardens, British

Glaspgow

Postcode G12 9XD

Date of birth (where applicable)
{note 6) N/A

Other directorships t  see Continuation Sheet No. 1

1 anter particulzra
of other

directorships
held or previously

held [see noto 5)
if this space I8

insufficient use a
continustion sheet.

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

Date 7th July 1988

Name (note 3} Morrison Alexander Rankin Dunbar

Business occupation
Property Company Director

| Previous name(s} {note 3} -

Adldress (note 4) 18 Devonghire Terrace Lane,

Nationality
British

Glasgow

o Postcode 512 9XY

Date of birth {where applicable)
{note 6} N/A

Other directorships t Dunbaron Flats Limited; Salmar Flats Limited; Comrie

Propuﬁtias Limited: Mont Flats Limited; SNO Society Limited

*

| congent to act as dlrector of the cornppay namad on pago 1

Dato 74h July 1088

Slgnature /’4 M«m tg»fb., Lol A

-

Addrass (note 4) © Great Wembtorn Terrace,

i
Name (note 3) John Sebarsbion Boyle Business occupation
. Shepiflf
Pravious name(s) (note 3) ~ Nationality
Britivh

glasgow

Posteode | a1 oup

Data of birth (whare applicsie}
fnote )  N/a

Othar directorships + Seottish Opera; Magtereconeerits Limited

i 4

{ consent ta gct as diracter T the company namad on pags 1

Signature RV j( vy

Date 7th July 19EE

Page 2



Please do not The name(s) and particulars of the person who is, or the persons who areto be the first secretary, or joint
m‘;‘!‘ﬁ;‘mn sacrataries, of the company are as follows:
Name (notes 3& 7) Malcolm Mclver ﬂ
Plaasa complote n
}en’lll:lyi‘pm{crnhly
114 N -
bold .,,oz‘}{",:“‘;',,m Pravious namels) (note 3) - .
Address (notes 4 & 7) 16 Westbourne Gardens,
Glasgow
Postcode! 12 9XD
| consent to act as secretary of the company named on page 1
V\——-Uc
‘ _S_»jgnatura Date 7th July 1988
Name (notes 3 & 7) E
‘ Pravious name(s) {note 3}
Address (notes 4 & 7)
Lti“
\_\\ Postcoda
}\' ] congent to act as secretary of the company named on page 1
i
J
Signature Date
ol et
. dium% i{’ mn:hrorm Is 5 /',/b M ’9’7 /é Sptad WS
8
w ”&mn?u ¢ ‘ Slgnatura of agent on beholf of subsribars Date 7¢h July 1988
Slgr?t?ﬂ‘*ﬁm.q{ﬁ ﬁate J
dralah:’ I{’ thy forrgnllso = L [
algnad by an zgent on T e '
banalf of the Slgnad " Seme e Date
.. f subs rlbers, wf ra
T Alltha subseribors d e Date
© o mustlgn oiber Signe - s e
v paratinaliy of i S,
40N OF Parsons ‘ e e
P utharlrad (6 sgn Signed o -, bate
for tham, /,f" ‘\
Signed -~ . Dato — g
Signad Dato N

Page 3




Please do not
write in
this margin

Please complote
legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

1 defeto if
fnapproptiata

COMPANIES FORM No. 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office {continuation)

Name of company

Continuation sheet No
to Form Nn. 10

Company number

» WESTBOURNE MUSIC

Particulars of other directors (contini.led)

Name pnote 33 Robert Noel Sangster Logan

Business QOccupation

Broadcaster
Previous name(s)isote 3) - Nationzality
Addressimete 4y 24 Westbourne Gardens, British

Glasgow

[ Postcode| (Gi2 9XD

Date of birth (whero applicable}
{noto 6]
N/A

| consent to act as director of the company named above (notes 9 and 10}

pate 7 [L{(QER"

Signature @5&4‘@ %ﬁmmv
S

Particulars of other diregtorships
Maleolm MeIver's Directorships

Present Directorships:-

Mains Farm (Eest Kilbride) Limited
Kenneth MacKenzie Holdings Limited
M, & A, Thomgon Litho Limited
Thomgon Litho Holdings Limited
Rodime PLC

Secretar Securities Limited
Nominations (Glasgow) Limited
Nominations (Stornoway) Limited
Crawbird Trustee Limited

Quill Form Limited

Quill Serve Limited

The Laurel Bank School Co, Limited

Pagt Directorghipst-~

Marine Repair Bases Limited
Foodn & Feeds (UK) Limited
Calthness Pont Limitod

Bain Morrigon & Ceo. Limitod

continued overleaf t
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