NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Companies House regrets that the microfiche record for this company
contain some documents which are illegible,

The poor quality has been noted, but unfortunately steps taken to improve
them were unsuccessful.

Companies House would like to apologise for any inconvenience this
may cause.

Companles House Is an Executive Agency of the Department of Trade and Indusiry AWARDED FOR EXCELLENGE
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Of, .,62 Lond&n 1”31}. ,Enc;eﬂ

oHarehsert- Do solemnly and sincerely Declare that I am*

t A Solicitor
of the Su-

D oo Supreme Court engaged in the formation of E,H.I,Factories

(ar in Seotland ...
*'an Enrolled
Law Agent ')

ﬁn gaged in
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and. ".[;‘ihat all. thé ‘requi‘re'meﬁts of The Cpmpanies Act, 1026, in resfyeét of
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‘matters. precedent’ to _the registration of the said Company and ‘incidental
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7 THE STAMP ACT, 18 and THE" PIVARCE AGT 1933,

Duty at the
v rate of 104,
’ for avery
COMPANY LIMITED BY SHARES. bt Seprosied
hera,
5] Statement af the Dominal Capifal
) : oF . . :
®,M.I,FACTORIES LIMITED
LEMITED, .
Pursuant to Section (12 of The Stamp Act; 1891; as :
a.mended by Section 41 of The Finance Act, 1933, ’
) (See Page 2 of this Form.) : ’
The Statement is to.be lodged with the Memorandum of Assceiation and
other Documents when the Registration of the Company is applied 'for, -

5789340

Talegrams : * CERTIFICATE, ESTRAND, LONDON." Telephone No, : HOLBORN 04343 Linss.)

JORDAN & SONS, LIMITED,

(Emnpmtg Registration ,}\gutts, Printers, and Publishers,
P 116 CHancery LANE, LONDON, W.C.2
and 13 BROAD STREET PLACE, E.C:2

‘ijwesentgd by Herbert Smith & Co

62 London Wall, E.C.2.
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NOTE.—This -%fgiﬂ is yeserved for binding;,iénérfmustnnqt‘ be written ac.rossi% ,

THE-NOMINAIL. CAPITAL

OoF

BoM I BFACTORTIES

LIMITED,

One- hundred.

Pounds,
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each.
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% This Statement should be signed by an Officer of fke Company.
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. 5N Memorantum of Agsariation i
¥ 0.5 ) g T o _ o i
: 2 R |
st " E.MI FACTORIES LIMITED. ?
_ 1:¥I'he name of ‘the Company ‘is ‘* E.MI. FACT
endh o LIMITED™ - , S
' "2, The Registered Office, of the Company will be situate in
: England.- .- . . . T s .
+8. 7Ihe objects for which the Company isestablished are :—
Nor Tt (1) To carry on the busiyess of manufacturers; repairers, main-
om0 taiilers, opérators of andfor: ealers 1n electrical and
u, . .+ mechanical apparatus of every description and suppliers
:  of appliancés, devices, ‘machinery, -struments, tools
: s - st cand accessories for any scientific, commereidl, industrial,
. . . “Houschold: er personal use, ot for any other purpese -
o < owhatséewer. . t o ot
) ) . “ (9) To catry on the business of, and /or ariy business relating to,
' ‘ ©" - mechdnicall; eléctrical, ‘_i'a.dio,fteicévisidp,:sgentiﬁc, chemi-
‘cal, aciohautical, maring, ‘dutompbile andfor general

e S P ; .

- “engineers ‘andjor manufdctyrers 'of allkinds of machi-

© " “hery, implements, apparatis and applidhces including
o munitions. of war of' all; kinds,. todl“makers, founders,

~ smiths, metal-wworkers, iron and stéel*¢onverters, metal-
- Jurgists, wife drawers, tubg, pipe and “tank manufac-
%0 Curers, | moulders, “fittels, “mill-wrights, galvanisers,
%7777 japannéls, eléctroplaters, - enamellers, painters and
sprayers, woodworkers, - carpenters, = ¢tabinet-makers,
'+ hook- andfor ‘music-publishers, manufacturers, assem-
¢« rlers and operators of iplant, machinery and accessorics
capable. of being .used in-connection -with the manu-
_facture, accumulation, transmission, utilisation, trans-
portation and supply of electrical, mechanical, gaseous,

;. atomic andfor other form of energy. . A
(8} To carry on all or any of the trades or Jbusinesses.following
in all their wespective branches. {manufacturing, mer-
‘chanting or -otherwisc), and without' limiting the L‘\)
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generality of 1fle Joregong objects by any restrictive
expression in this clause hereinafter contained, that 1s

to say t-— )
(4) Technical advisers and consuitants, clectrical andjor

)

2 .

mechanical engincers, makers of scientific, musical
or surgical, therapeutic or medical instruments,
office machines, machines for counting, calculating
and recording the results of caiculations, slot and
other aulomatic machines, or apparatus of every
description, including machines, instruments, appa-
ratus or devices for recording, reproducing, trans-
mitting or receiving sounds, sound waves, light
waves, vision pictures, printed matter, writing,
messages andl signals, including television actuated
by electrical, magnetic or electro-magnetic energy
or radio-activity, and including also valv.s, lamps,

cells, wires, cables, conductors, insulators (electrical-

or other), capable of being used in or for trans-

, mitting, receiving and amplifying electric waves or

radio-activities, in or for radio, cinematograph,
musical, photographic illumination, lighting or for
other purposes whatsoever.

(8) Manufacturers. of andjfor dealers in gramophones,

phonographs, radio scts {separate or in combina-
tion), musical instruments, photographic (cine-
matographic or otler) cameras andfor projectors,
and any other machines or appliances whatsoever,
including devices and records or other contri-
_vances for recording, transmitting andfor repro-
ducing sounds or vision, whether the same respec-
tively be for experimental, amusement, entertain-
ment; instrumental, commercial or other purposes,
and manufacturers of and dealers in all apparatus,
appliances, devices and accessories from time to
. time uged in connection with any or all of the trades
or businesses above mentioned,

{c) The business of wircless telephony, wireless telegraphy,

radio direction finding, heigh®, size, shape, range,
speed, position finding and computation, producing
sound records, and, reproducing from sound records,
producing still and motion pictures, and repro-
ducing from still and metion pictures, television,
and wire telephony and wire telegraphy.

(0} Manufacturers of and/or dealers in devices, appliances

and fixturcs for ventilation, air renditioning and
6

£
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~{(#) To.carry on any other, business, whether manufacturing or

L

»

"

sound control, including doors, windows, partitions,
ducts and the like, refrigerators, heating and cooking
apparatus, food mixers, and generally in. all appa-
ratus used in the preservation andfor preparation
of food, and in all other apparatus or applhances of
a domestic or household nature. ,

(£) Manufacturers, repairers, dealers, buy"ers, sellers,
hirers, exporters or importers of and'in, apparatus,
plant, machines, devices, instruments and things
developed from, arising out of, connected with or
usable in conjunétion with or in, ‘substitution for
the apparatus, plint, inachines, devices, instru-
mefts and things in this clause hercinbefore
referred to. . P Ly

otherwise, which may seem to ths. Company capable
of being conveniently carried on in connection.with the

above busitiesses or any of them, or calculated ditectly --

- or indiréctly to further-or facilitate the objects of the

Company or torenhance the valie of or fender more.

profitable any of the Company’s property.”

(5) To carry oh business as bankers, capitalists, financiers and

“*merohants, and to unddrtake.and carry on-and-gxecute
all such financial, commercial, tradihg:and other opera-
. tions as an individual capitalist may lawfully undertake
. and carry out. o Lo

ke
Pobs s

* | (6) To purchase or by any other means acquire.any freeliold,
7%, Teasehold or. ather. property -for any estate or interest

*»

® g

(8370)

whatever, and any rights, Privileges or easements over
or in respect.of any .property, -and any real or personal
property or rights whatsoevel which may be necessary
for or may be conveniently used with, or.may cnhance

"+ “the value of any other prq’pdft;"r ot tllié"bq,si)i;’lcéss of the

Company:

To make e;:pcrimenté'jn connection with any business of

“the Company, and to apply for or dtherwise ‘acquire in
any part of the wotld any. patents, _patent rights,
brevets, d'invention, licences, protections and conces-
" sions which may appear:likely o be ‘advantageous or
usefil fo thé Company, and to usg and manufacture
undér or grant licehces, or privileges in respect of the
sainé, and to expend money .in ‘experimenting . upon
and testing and in improving or gecking to improve any

. patents, inventions or tights which ‘the Company. may.
g N

“ acquire or propose to acquire.
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{8) To acquire and undertake the whole 6or any part of the

business, goodwill and assets of any person, firm or
company carrying on er proposing to carry on any
business which this Company is authorised {o carry on
or which can be carried on in conjunction therewith,
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amal-
gamate with or enter into any arrangement {or sharing
profits, or for to-operation, or for limiting competition,
or for wutual assistance with any such person, firm or
cothp. ny, #nd to give or accept, by way of consideration
for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or
securities that may be agreed upon, and to hold and
retain or sell, mortgage, and deal with any shares,
debentures, debenture stock or securities so received.

{9) To improve, manage, cultivate, develop, exchange, let on

Jease or otherwise, mortgage, sell, dispose of, turn to
account, gramt rights and privileges in respect of, or
otherwise deal with all or any part of the property and
rights of the Company,

{10) To invest and deal with the moneys of the Company not

tmurediately required upon such securities and in such
manner as may from time to time be determined.

(11) To lend and advance money or give credit to such persons

and un such ternis as may seem expedient, and in
patticular to customers and others having dealings with
the Company, and to give guarantees or become security
for any such persons, but not to carry on the business
of a registered moneylender,

{12) To receive money on deposit .or loan, and to borrew or

raise money in such manner as the Company shall
think fit, and in particular by the issuc of debentures
or debenture stock {perpetual or otherwise), 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 Company’s property or assets {whether
present or future), including its uncalled capital, and
also by a similar mortgage, charge or lien, to secure
and guarantee the performance by the Company of any
obligation or liability it may undertake.

(13) To guarantee the performance .of any contract or obliga-

tion, and the payment of money of or by any person or
8

@

[




body whatsoever, whether corporate or not, and: genet:-
ally to give guarantees and indemnities.

(14) To draw, make, accept, endorse, discount, execate and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transfer-
able instruments,

(15) To apply for, promote and obtain any Act of Parliament,
Provisional Order or Licence of the. Board of Trade or
other authority for enabling the Company to carry any
of its objects into.cffect or for effecting any modification
of the Company’s constitution, or for any other purpose
which may scem expedient, and to oppose any pro-
ceedings or applications which may seem calculated
directly or indirectly to prejudice tne Company's
interests. . '

(16) To enter into any arrangements with any governments or
authorities (supreme, municipal, local or otherwise} or
any corporations, companies or persons that may seem
conducive to the Company’s objects or any of them,
and to obtain from any such government, authority,
corporation, company or person any charters, contracts,
decrees, rights, privileges and concessions which the

Company may think desirable, and.to carry out, exercise -

and comply with any suth charters, contracts, decrees,
rights, privileges and concessions. .

(17) To subscribe for, take, purchase or otherwise acquire and
hold shares or other interests in or securities of any other
company having obijeets altogether or in part similar
to those of this Company, or carrying on any business
capable of being conducted so as directly or indirectly
to benefit this Company. .

(18} To act as agents or brokers and as trustees fo1 any person,
firm or company, and to undertake and perform sub-
contracts, and also to act in any of the Iy csses of the
Company through or by means of agents, brokers,
sub-contractors or others. '

{19) To remunerate airy person, firm or company rendering
services to this Company, whether by .cash payment,
or by the allotment to him or them of shares or securities
of the Company credited as paid up in full or in part or

) otherwise.

(20) To pay out of the funds of the Company all expenses

, which the Company may lawiully pay of or incident to
the formation, registration and advertising of or raising

9
(8370) A5
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for obtaining applications for ¢y taking, placing or
underwriting or procuring the widerwriting of shares,

debentures or debenture stock, and to apply, at the

. cost of the Company, to Parliament for any extension

of the Company's powers. '

Tq support, and subscribe to, any charitable or public

object and any institytion, society or club which may

* De for the benefit of the Company or its employees, or

may be connected with any town or place where the
Company carries on business, To give pensions,
gratuities or charitable aid to any person or persons
wiio may have served the Company or its predecessors

" in businéss, whether as Directors, employees or other-
* wise, or to the wives, children or other dzpendants of @

such persons. To make -payments towazds insurance
and to form or arrange, through the Cornpany or any
other company or association, for contribations towards

" premiums or the like for pension funds or schemes or
« 'provident and benefit funds for the benefit of Directors

“or former Directors, employees or any persons employed
or previously employed by the Company or the depend-
ants of any of thesg.

(22) To enfer fito any arrangement for co-partnership, profit-

sharing, bonus payment or other like benefits or con-
cesslons between the Company and any of its Directors,
officers or othér employees, or between the Company
and any other party, or parties, for the benefit of the
Compatty or any of its' Directors, officers or other
employees,

- (29) To adopt any means of making known the business and

objects of the Company as may be expedient, and in
pa‘rt.;qu_la."r by advertising in the press, by circulars, by
exhibitions of works of art or interest, by publication
pf books ahd periodicals, or by granting prizes, awards
*dnd donations,

{24) To procure the Company to be registered or recognised

in any country, or place, within or outside the United

t. . Kingdom.

10




(25 To promote any other company lor the purpose of
acquiring all or any of the property and undertaking
any of the liabilities of this Company, or of undertaking -
any business or operations which may appear likely to
assist or benefit this Company or to enhance the value
of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subseribe
for or otherwise acquice all or any part of the shares
pr securities of any such company as aforesaid.

{26) To scil or dispose of the undertaking of the Company,
or any part thereof, for such consideration as the
Company may think fit, and in particular for shares,
whether fully or partly paid up, dehentures.or securities

of any other company, whethéfior no¥ having objects

altogether or in part similar to those of the Company, -

(27) To distribute among the Members of the Compauny in
kind any property of the Company, and in particular
any shares, debentures or securities of other companies
belonging to this Company, or. of which this Company
may have the power of disposing.

(28) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and cither by or through agents, sub-
contractors, trustees or otherwise ; to do all such other
things as may be deemed incidental or conducive to the
attainment of the above objects or any of them,

And it'ls hereby declared thak the word ¢ company ” in this clause,
except where used in reference to this Company, shall be deemed
to include any partnership cr other body of pérsons, whether
corporate or unincogporate, and*whethér domiciled in the United
Kingdom or elsewhere; and the objects specified in each of the
paragraphs of this clause shall be regarded as independent objects,
and accordingly shall be in nowise limited or restricted (¢kcept
where otherwise expressed in such paragraphs) by reference to the
objects contained in ahy other parggraphs, or in the name of the
Company, but.may be carried out in as full and ample a manner
and construed in as wide a sense as if each of the said paragraphs
defined the objects of a separate and distinct company.

4. The liability of the Members is limited. L

5. The share capital of the Company is £100, divided into
100 shares of £1 each.
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WE, the several persons whose names, addresses and descriptions
are subscribed. are desirous of being formed info a Company in
pursuance of this Memorandum of Agsocmlmn,‘and we resgoch\'cly
agree o take the ninnber of share; m the capital of the Company
set opposite our respective names.

Number of Shares

Mames, Addresses and Descriptions of taken by each
Subseribers. Subscriber.,

@‘.A-Q,

art . -‘ ’
. Dated this \g}- day of ’SMM W{b.

. V}fitnéSS {o the above Signatures— .
. ,EE%L:? Fat Jers 5L :L_; X\A
| R N
. G png Aol it e
o be Lo, Vb 4

»

12

ey —— -



433200/

I he Com{mmes e, 1829,

[

COMPANY LIMITED BY SHARES.

Articles of HAgeorintion
OF

PRELIMINARY.

1. The '1f=guhtlons contained in Table A of the TFirst Schedule
to the Companies Act, 1929 shall not apply to this Company, but
the following shall be the regulations of the Company,

2. In these presents, unless there is sometling in the subject
or context inconsistent therewith—

“The Act” means The Compantes Act, 1929, and “the Statutes”
means the Act and every other Act for the time being
in force relaling to Joint Stock Compame‘; and affecting
this Company.

- Extraordinary Resolutmn ¥ and ‘ Special Resolution*
+ have the meanings assigned thereto respectively by
Sub-sections (1) and (2) of Section 117 ef the Act. .

“The Directors ¥ means the Directors for the time befng,
or, as the case may be, the Directors assembled at a
Board.

“ The Office " means the Registered Office for the time being
of the Company.

* Dividend  means, any dividend or bonus, |

! The Register ”’ means the Register of Mcmbers ta be lcept
pursuant to Section 95 of the Act. g

Ihese presents ” means these Articles of Association and-
the regulations of the Company-for the time being in-

v force, '

* The Seal ” means the common seal of the Company. '

“ Month ” means calendar month, * Year” means calendar.

year.
13
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" Paid up * includes “ credited as paid up.”

“Tn wriling” and " written” includes printing, lithography,
and other modes of representing or reproducing words
in visible form. )

Words importing only the singular number include the plural
number, and wvice versa. . ) :
Words importing only the masculine gender include the

feminine gender. ; .

Words importing persons include corporations.

And. the expression ** Seeretary > shall include a temporary
or Assistant Secretary and any person appointed by the
Directors to perform any of the duties of the Secretary.

Subject as aforesaid, any words defined in the Statutes shall,
if not inconsistent with the subject or context, bear the same
meanings in these presents,

CONSTITUTION,

3. The Company is a " Private Company ” within the meaning
of the Companies Act, 1929, and accordingly (1) no invitation
shall be issued to the public to subscribe for any shares, debentures
or debenture stock of the Company ; (2) thé number of members
of the Company (exclusive of persons who are in the employment
of the Company and of persons who, having been formerly in the
employment of the Company, were while in such employment and'
have continued after the determination of such employment to be
members of the Company) shall not exceed filty, provided that, for
the purposes of this provision, where iwo or more persons hold
one or more shares in the Company joinily, they shall be treated

{ as a single member; {3} the right to transfer tne shares of the

Company is restricted in manner and to the extent hercinafter
appearing ; .and (4) the Company shall not issue any share warrants
to bearet.

BUSINESS.

* 4, The business of the Company shall include the several objects
mentioned in and within (he scope and meaning of the Memorandum
of Association and all incidental matters. Any branch or kind
of business which the Company is either expressly or by impheation
authorised to undertake, may be undertaken by the Directors
at such iime or times as they may think fit, and further may be
suf[erc_d by them to be in abeyance, whether such branch or kingd
of business may have been actually commenced or not, so long as
the Directors may deem it expedient not to commence or proceed
with the same, :

14
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CAPITAL.

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

6. The Company {or the Directors on behalf of the Company)
may at any time exercise the powers conferred by Section 43 of the
Act of paying a commission (either in cash, shares or debentures)
to any person for subscribinxf or agreeing to subscribe (whether
absolotely or conditionally) for any shares in the Company or
procuring or agreeing to procure subscriptions (whether absolutely
or conditionally) for any shares in the Company. The Company
may give options over or the call on any of the unissued shares of

the Company at par or at a pramium on such terms as the Dircctors

think fit,

SHARES.

7. Subject to the provisions, if any, in that behalf of the Memo-
randum of Association, and without prejudice to ahy special rights
previously couferred on the holders of existing shates, any share
may be i$sucd with such prelerred, deferved, or other special rights,

or such restrictions, whether in regard to dividend, voting, return-

of share capital, or otherwise, as the Company may from time to
time by Ordinary Resolution detexmine, and any Preference Share

may, with the sanction of a Special Resclution, be issued on the
terms that it is, or at the option of the Company is liable, to be .

redecmed.

8. If & any time the share capital is divided into different
classes of shares, the rights attached to any class (unless otherwise

provided by the terms of issue of the shares of that class) may be -
varicd with the consent in writing of the holders of three fourths .
of ‘the 1ssued shares of that class, or with the sanction of an Extra~

ordinary Resolution passed at a separate General Meeting of the -
holders ‘of the shares of the class. T¢ cvery such separate General -

Meeting the provisions of these Regulations relating to General
Meetings shall wutalis imlandis apply, but so that the necessary
quorum shall be two persons at least holding or representing by
proxy one third of the issued shares of the class and thit any
holder of shares’of the class present in person or by proxy may
demand a poll. i ‘ i

_ CERTIFICATES.
9. Livery person whose name is. entered as a Memiber ‘in ‘the
Register of Mempers shall, without payment, be entitled to a certi-

ficate under the seal of the Company specifying the share or shares’

held by him and the amount paid up thereon, provided that' in

respect of a share or shares held jointly by several persons the

15
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Company shall not be bound to issuc meore than one certificate,

and delivearly of a certificate for a share to one of several joint

folders shail be sufficient delivery to all.

10, 1 a share certificate is defaced, lost, or destroyed, it lqa'y be
renewed on payment of such fee, if any, not exceeding One Shilling,
and on such terms, if any, as to evidence and indemnity as the’
Diyectors think fit.

1L No part of the funds of the Company shall directly or
indirectly be employed in the purchase of, or in loans upon the
security of, the Company’s shares, but nothing in this Regulation
shall prehibit transactions mentioned in the proviso to Scction 45 (1)

of the Act,

LIEN.

12. The Company shall have a lien on every share for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share, and the Company shall also have a
lien on. all shares standing registered in the name of a single person
jor all moneys presently payable by him or his estate to the
Company ;. but the Dircetors may at any time declare any share
tor be wholly or in part exempt from the provisions of this Regula-
tion. The Company's lien, if any, on a share shall extend to all
dividends payable theseon.

13, The Company may sell, in such manner as the Directors
think fit, any shareson which the Company has a lien, but ne sale
shall be made unless some sum in respect of which the lien exists is
presently payable, nor until the expiration of fourteen days after
a notice in writing, stating and demanding payment of such part
of the amount in Tespect of which the lien exists as is presently
payable, has been given to the registered holder for the time
being -of the share, or the person entitled thercto by reason of his
death-or bankruptcy.

14, Tor giving eflcct to any such sale the Directors may authorise

&

some person to transfer the shares sold to the purchaser thercof, @

The purchaser shall be registered as the holder of the shares
coimprised 'in any such transfer and he shall not be bound to see
to the application of the purchase moncy, nor shall his title to the
shares be affected by any irregularity or invalidity in the pro-
ceedings in reference to the sale.

15. The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residee shall
{subject to a like lien for sums not presently payable as exisied
upon the shares prior to the sale) be paid to the person entitled
to the shares at the date of the sale.

16



16. The Directors miay from time te time make calls upon ‘the

CALLY ON SHARES,

Members in respect of any monegys unpaid'on their shares provided:

that no call shall exceed one fourth of the nominal amount of the
share, or be payable at less than one month from. the last call;
and each blember shall (subject to reseiving at least fourteen days’
notice specifying the time ot times of payment) pay to the Company

at the time or times so specified the amount called on his shares.

. 17. The joint holders of a share shall be jointly and severally -
liable to pay all calls in respect thereof.

18. If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest upon the sum at the rate of Five
Pounds per centum par annum from the day appointed for the
payment thereof to the time of the actual payment, but the
Directors *'shall be at liberty to waive

wholly or in part.

.

payment of that interest -

19. The provisions of these Regulations as to the liabilfty of joint ?
holders and as to payment of interest shall apply in the case of

non-payment of any sum which, by the terms of issue of a share,

becomes payable at a fixed time, whether on account of the amount »

of the share, or by way

-of premium, as if the same had become.
payable by virtue of a call duly made and notified. oy

20. The Directors may make arrangements on the issue bf shares:

for a difference between the holders in' the amount of calls to be!

paid and in the times of payment.

21. The Dircctors may, if they think, fit, receive, from aﬁy'
Member willing to advance the same all or any part of the moneys.
unealled, and unpaid upon any shares held by him ; and upon all,

or any of the moneys so advanced may (uniil the same would, but
for such, advance, become presently payable) pay interest at such

rate (npt exceeding, without the sanction of the Company¥in
General Meeting, Six per cent.) as may be agreed upon between
the Member paying the sum in advance and the Direcfors., -

“TRANSFER AND TRANSMISSION OF SHP;RES. -

T

KK

L

o

’

22. Subject as in these presents provided, any share’shall be .
transferable by an instrument of transfer in writing in the usual
com mon form, signzd both by the transferor and transferee, and
the transferor shull be deenied to remain the holder of such
share until the name of the transferce is entered in th Resister. |
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show the right of the transferor to make the transfer,
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. \";254 Any person becoming entitled to a share in consequence of
the death gr bapkruntey of a Member shall, upon such evidence
from time to time be properly required
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-+ 26, A person ‘becoming ‘entitled to a share by reason of the

fdeath or bankruptey of the holder shall
dlvidends and other advantages to which

be entitled to the same
he would be entitled if

hé.were the Yegistered holder of the share, except that he shall
rio¢;before being registered as a Member in respect of the share,
L fentitled in respect of it to exereise any right conferred by
membership in relation to meetings of the Gompany. ’
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FORFEITURE OF SHARES.

27. If a Member fails to pay any cail or instalment of 2 call
au the day appointed for payment thereof, the Direclors may, at
any time thereaiter during such time as any part of such. call
or instalment remains unpajd, serve a notice on him Tequiring
payment of so much of the call or instalment as is unpaid, together
with any interest which may have acerued and all expenses that
may have been incurred by the Company by reason of sugh nei-
payment. PR

98, ‘The notice shall name 2 further day (not earlier than the
expiration of fourteen days from the date of the notice} on or
before which the payment required by the notice is to be made, and

shall state that in the event of non-payment at or before the time °

appointed the shares in respect of which the call was made will be
liable to be forfeited. o
29, If the requirements of any such notice as aforesmid are not

complied with any share in respecl of which the notice, has, hegn
given may at any time thereafter, before the payment required. by

The notice has heen made, be forfeited by a resolution of the Divectors,

to that effect and such forfeiture shall inclnde all dividends declarged
in vespeet.of the forfeited shares and not actually paid before the
forfeiture, ’ -
30. A forfeited share may be sold or otherwise disposed of op
such terms and in such manney a8 the Directors think _ﬁt_, fxg}d‘a“t

any time before a sale or disposition the forfeiture ynay: be Can _(;ellé i

s
v »

on such terme as the Directors think fit. o Coe
31. A person whose shares have Been forfeited shall ceaseto be 2

Member in respect of the {orfeited shares, ;

ing, temain liable 1o pay to the Company all moneys awhich, atthe

date of the forfeitur:, were presently payable by him to the Condparry

in respect of the ghares, but his liability shall cease if*and ‘whe

*he Company receiv
shares. R

32. A statutory declaration in writing that the declarant 1§74
Dircctor of the Company, and that a share in ihe Company, has
been duly forfeited on 2 date stated in the declpration, stiailr"ljg
conclusive evidence of the facts Lthercin stated as agaii};u:i‘ig_l
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; or invalidity in the proceedings in reference {o the forfeitmie, sale
! or disposal ot the share. .

i 33. The provisions of these Regulations as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms

i o{'?i;ssuerf a share, becomes payable at a fixed time, whether on

v account of the amount of the share, or' by way of premium, as if

' ~ thie same had been payable by virtue of a call duly made and
notified.

b " CONVERSION OF SHARES INTO STOCK.

-84, The Company may by Ordinary Resolution convert any paid-
up-shares into stock, and reconvert any stock into paid-up shares
of any denomination.

35. The holders of stock may transfer the same, o, any part'
thereof, in the same manner, and subject to the same regulations,
as, and subject fo which, the shares from which the stock arose

; might previously to conversion have been transferred, or as near
. thereto as eircumstances admit; but the Dircctors may from
! time ‘to time fix the minimum ambunt of stock transferable and
bt restrict or forbid the transfer of fractions of that minimnm, hut"
*  the mftimum shall not exceed the nominal amount of the shares
from which the stock arose. ’

+36. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges, and advan-

tages as regards dividends, voting al meetings of the Company,

and other matters as if they held the shares from which the stock

) atosz, but no such privilege or advantage (except participation in
; the dividends and profits of the Company) shall be conferred by
i any such aliquot part of stock as would not, if existing in shares, .
b have conferred that privilege or advantage. .

i 37. Such of the regulations of the Company as are applicable to

1 i‘ paid-up sharc. ~hall apply to stock, and the words “ share and

" shareholdu.  therein shall includs " stock” and “stockholder.”

¢

o« v

"y ALTERATION OF CAPITAL.

. 38. The Gomp’any may {rom time to time by Ordinary Reselution
ingrease the share capital by such sum, to be divided into shares:
af such amount, as the resolution shall prescribe.

-89 “Subject to any dircelion to the contrary that may be given
by the Company in Generat Meeting all new shares shall, before
il issite. he offered to such persons asat the date of the offer are entitled
to'receive notices from the Company of General Meetings in propor- *

:"‘ tion, as nearly as the circumstances admit, to the amount of the

20
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oxisting ehares to which they are entitled. The offer shall be made
by notice specifying the numnber of shares offered, and limiting a-
time within which the offer, if not accepted, will be deemed to be
deelined, and after the expiration of that time, or on the seceipt of
an intimation from the pcrson fo whem the offer is made that he
declines to accept the sharcs offered, the Directors may dispose of
those sharcs in such manner as they think most beneficial to the
Company. ‘The Directors may likewise so dispose of any new
sharcs which (by reason of the ratio which the new shares bear to
shares held by persons entitled to an offer of new shares) cannot,
in the opinion of the Dircctors, be conveniently offered under this

Article. '

40. The new shares shall he subject to the same provisions with
reference to the payment of calls, liea, transfer, transmission,
forfeiture, and otherwise as the shares in the original share capital,

41. The Company may by Ordinary Resolution— )
(A} Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares ; .
() Subdivide its existing shares, or any of them, into shares'
of smaller amonnt than is fixed by the Memorandum of"
Association subject, novertheless, to the provisions of!

Section 30 (1) {d) of the Act ;
(c) Cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person. ‘

42, The Company may by Special Resolution reduce its share
capital and any Capital Redemption Reserve Fund in any manner
and with, and subject to, any incident authorised, and consent’

required, by law. .

GENERAL MEETINGS.

43. A General Meeting shall be held once in- very calendar year
at such kime (not being more than fifteen months after the holding
of the last preceding General Meeting) and place as may be pre-
seribed by the Company in General Meeting, or, 1n default, at such .
{ime in the third month following that in which the anniversary of
the Company’s incorporation oceurs, and at such place, as the
Directors shall appoint. In default of a General Meeting being so’
held, a General Meeting shall be held in the month next following,
and may, be convened by any two Members in the same manner as-
nearly as possible as that in which mectings are to be convened by,
the Dircctors, ;
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44, Pie above-mentioned Generad Meetings shall be ealied
Ordinary General Meetings; o)l other Geneal Meetings shall be
culled Extraordinary Geaetal Meetings.

45, The Dircetors may, whenever they think fit, convenc an
Extraordinary General Meeting, and Extraordinary General Mcet-
ings shall also be convened on such reguisition, or, in default, may
be convened by sueh rcquisitionists, as proviled by Scetion 114 of

the Aet,  Tf at any time thore ave nol within the United Kingdom *

sufficient Directors capable of acting to foxm a quorum, any Dircetor
or any two Members of (lre Company masr convene an Extraordinary
General Meeting in the same manner as nearly as possible as that
in which meetings may be convencd by the Dircctors,

NOTICE OF GENERAL MELTINGS.

46. Subject to the provisions'of Scetion 117 {2) of the Act relating
to Special Resolutions, seven days’ nolice at the least {exclusive of
the day on which the notice is served or decmed to be scrved, but
inclugive of the day for which notiee is given) speeifying the phace,
the day, and the hour of meeting and, in case of speeial business,
the general nature of that business, shall be given in manncr heore-
inafter mentioned, or in such othcr manner, if any, as may be
prescribed by the Company in General Meeting, to such persons as
are, nnder the regulations of the Company, enlitled to reecdve such
notices from the Company ; but with the consent of all the Mcmbers
entitled to receive notice of some particular meeting, that meeting
may be convened by such shorter notice and in such manner as
those Members may think ft.

47. The actidental omission to give notice of a meeting to, or the
non-receipt of nolice of a meeting by, any Member shall not
invalidate the proceedings at any meeling. g

48. Any Member, by writing ander hand, may waive notice of
any mect.in[f or may accept as sufficient any short, informal, defec-
tive, irregular or otherwise insufficient notice of any mecting of
the Company or of the business to be transacted thercat. Any
Member present personally or Dy proxy at any meeting, and not
tlien and there protesling Lo the contrary, shall be deemed to have
recéived full and suflicient notice of such meeting and of the
businiess in fact transacted thereat.

. L3

PROCEEDINGS AT GENERAL MEETINGS.

49. All business shall be deemed special that is transacted at an
Extraordinary Mecling, and all that is transacted a¢ an Ordinary
Mecting, with the exception of sanctioning a dividend, the considera-
tion of the accounts, halance sheets, and the ordinary report of the
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Directars and Auditors, the clection of Auditors in the place of
thewe retiving, and the fixing of the remuneration of the Aunditors.

_ &0, Suhjeer to the provisions of the Act, a resolution in writing
signed by oll the Members for the time being of the Company shall
be as valid and effcetual as if it had been passed at a meeting duly
clled and constituted.

50. No business shall be transacted at any General Mecting unless
a quorum of Mcmbers is present at the time when the meeting
proeeeds to business; save as herein otherwise provided, two
Members present shall be a quorum.

52, If within ha¥f an hour from the time appointed for the
meeting a quorum i$ not present, the meeting, if convened upon
the requisition of Members, shall be dissolved ; in any ofher case
it shall stand adjourncd to the same day in the next weck at the
same time and plage, and if at the adjowned meeting a quorum is
not present within half an hour from the time appointed for the
mceting the Membexs present shall be a quorum.

53. The Chafrman, if any, of the Board of Directors shall preside
as Chairman at every:General Mecting of the Coinpany.

§4. 1f there is no such Chairman, or if at any meeting he is not
present within fifteen minutes after the time appointed for holding
the meeting or is unwilling to-act as Chairman, the Members present
shall choose some one of their number to be Chainran,

55. The Chairman may, with the consent of any meeting at which
a quorum is present, adjourn the meeling from lime to time and
from place to place, but no business shall be {ransacted at any
adjourned meeling otfier than the business left unfinished at the
meeting from which the adjournment took. place.

58. 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
or on the declaration of the result of tli. show of hands} demanded
by at lcast one Member present in person or by proxy entitled to
vote and, unless a poll is so demandad, a declaration by the Chairman

that a resolution Zas, on o show of hands, been carried, or carried -
unanixhously, or by a particular majority, or lost, or not carried .

by a particular majority, and an entry to that effect in the Book
ol the Procecdings of the (‘'ompany, shali be conclusive evidence
of the fact, without proof of the number or proportion of the votes
recorded in favour of, or against, that'resolution.

§7. 1f a poll is duly demanded it shall be taken in such manner,

as the Chairman directs, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poil was demanged.
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58. In the case of an equality of voles, whelher on a show of
hands or on a psll, the Chairman of the meeting at which the show
of hands takes place or at which the poll js demanded, shall be
entitled tr 2 socond or casting vole,

59. A poll demanded on the election of a Chainman or on 4
question of adjousnment, shall be taken forts-with, A poll dvmanded
un any other question shall he taken at snch thme .« fh Chalrman
of the meeting direets,

VOTES OF MEMBIERS.

60, Subject to any special terms as to voling upon which any
shares may be issucd or may from time o time be held, on a show
of hands every Member present in person shall have one vote
only, and on a poll every Member who is present in person or by
proxy shafl have one vote for each share held by him.

61. In the case of joint holders, the vote of the senior who tenders
a'vote, whether in person or by proxy, shall be accepted to the
axclusion of the votes of the other joint holders; and for this
purpose seniority shall be determined by the order in which the
names stand in the Register of Members.

..62. A Member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may
vole, whether on a show of hands or on a poil, by his conniitiee,
curalor bonis, or other person in the nature ot a committee or
civalor bonds appointed by that Court, and any such committee,
curalor bonds, or other person may, on a poll, vote by proxy.

63, No Member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect
of shares in the Company have been paid.

. 34, On a polk#otes may be given either personally or by proxy.

65, The instrument appointing a proxy shall be in writing under
the hand of the appointor or of lis attorney duly authorised in
wriling, or, if the appointor is a corporation, either under seal, or
under Lhie hand of an officer or attorney duly authorised, A proxy
need not be a Member of the Company.

$6, “The instrument appointing & proxy and the power of attorney
or other authority, if any, under which it is signed or a notarially
certified copy of that power or autherity shall be deposited at the
Registered Office of the Company not less than forty-eight hours
before the time for holding the meeling or adjourned meeting, at
which the person named in the instrument proposes to- vote, and
in default the instrament of proxy shall net be troated as valid,
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67 - instrument appeinting a proxy may be in the following -
form, or any other form which the Directors shall approve i~

“EALL FACTORIES LIMITED.

JII

" the
“ appoint
© 'as my proxy

#in the County of

,of

, of
, to vote for me and

#{Ordinary or Extraordinary, as the

" Mecting of the Coni

, being a Member of

, LiMrrep, hereby
on my behalf at the.
case may b} General

pany tc be heid on the day

“of and at any adjournment thereof.

L]

“ Signed this day of . 1

8. The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll,

CORPORATIONS ACTING BY REPRESEI\:!TATIVES

AT MEETINGS.

69. Any corporation which is a Member of the Company may by

& resolution of its directors or other governing body authorise such
persort as it thinks {it to act as its representative at any meeting-

of the Company or of any class of Members of the Company, and the
person so authorised shall e cntitled to exercise the same powers

orf behalf of the torporation which he represents as that corporation
could cxercise 4f it were an individual Member of the Company

DIRECTORS.

70. The number of Directors shall not be léss than two nor
more than seven, and the first Divectors shall be appointed in
writing by the signatories to the Mémorandum of Association.
No Director shall require to hold any share qualification’in the
Company. . ‘

1" The Directors’ remuncratiori shall be such as the Company
in General Mecting may from time to time determine, A Director

@ helding uifee for part only of a year shall be entitled to a pro+

portionate part of a full year's remuneration. A Director shall,
determine) be entitled to be repaid by the

also (if the J3oard so

Company all such reasonable travelling

incidental) expenses o
Board, and of commi

which. he may otherwise incur in or
‘

Conpany.

s he may ineur in atte
ttees of the Board, or

(including hotel and
nding mectings of the
General Meetings, or’

about the business. of the

72. 1f any Director, being willing, shall be called upon to untler--

take any journeys in
services or to make any sp
or otherwise, for any of
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shall remunerate such Director either by a fixed sum or by a
pereentage of profits, or otherwise, as may be determined by the
Directors, and such remuneration may be either in addition to or
in substitution for his share in any remuneration {o which he would
otherwise be entitled under the provisions of there Articles.

78. The Directors shall from time {o thme be appointed by the
Directors of Electric & Musical Industrics Limited who shall
be entitled at any iime to remove any Dirccior from office
howsoever appointed and o appoint another Director in his
place and stead and to fill any vacancy occurring amongst the
Dircctors from any cause whatsoever. Every such appointment
and removal shall be in writing signed by some person authorised
in that behalf by the Directors of Electric & Musical Indusirics
Limited and lodged at the Registered Office of the Company. *

74, The Directors of Electric & Musical Industries Limited
may, from time to time, appoint any person to the oifice
of Maraging Director for such term and at such remuneration
(whether by way of salary or commission or participation in profits
or partly in one way and parily in another), as they may think fit,
‘afid shall be entitled at any time to remove such Managing
Director and to appoint another in his place and stead. Xvery
such appointment and removal shall be in writing signed by rome
person authorised in that behalf by the Directors of Electric &
Musical Industries Limited and lodged at the Registered Office of
the Company. The appointment of a Managing Director shall be
subject to Qetermination, pse faclo, if he ceascs for any cause to ke
‘a Director,

75. "Lhe Directors may from time to time appoint one or more
.of thejr body to any other office ar employment under the Company,
other than the offices of Governing Director or Managing
.Dirgctor, for such period and on such terms as they think fit, and
may also continue any person appeinted Lo be a Dircctor in any
» other office or employment held by him before he was so appointed.
A Direclor halding any such other office or employment is in
thesu presents referred to as a ** Salaried Director.”

76. The remuneration of any Managing or Salavied Dircctor

- for, his services as.such may be of any description, and (without
. limiling the gencrality of the foregoing) may include adimission to
and shall include continuance of membership of any scheme cr

find inatituted or established ard financed or contributed to by

_the Company (cither alone or jointly or in conjunction with otler

" companies) or by any affiliated or subsidiary company .+ e

provision of pensions, life assurance or other benefits for eny v © 5
“or their dependants or, the payment of a pension or ather

" bentfits on or after retirement apart from membership of any such

* gcheme or fupd.
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POWERS AND DUTIES OF DIRECTORS.

77. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in getting up and
registering the Company ard may exercise all such powers of the
Compary, as are rot, by the Act or by these Articles, required to be
esereised by the Company in General Meeting, subject, nevertheless,
to any regulation of these Articles, to the provisions of the Act,
and to such regulations, belng nodt inconsistent with the aforesaid
regulations or provisions, as may be presgribed by the Company
in General Meeting; but no regulation inade by thé Company in
General Meeting shall invalidate any prior act of the Directors
which would fiave been valid if that regulation had not been made.

« 78. Without resirictiug the generality of the foregoing powers,
the Directors may, without any further power or authorily {rom the
members do all or any of the [pllowing things :— :

{1) Pay, or make grants revocable or irrevocable and either
subject or not subject to any tefms or conditions of
pensions or other benefits to employees or ex-employees
{including Managing and Salaried Directors) and thejr
dependarts or to any of such persons, inclading pen-
sions or'benefits addition] to those, if any, to which
such employces or ex employees (inrludilly Managing
and Salaried Directorsy or their dependants are or
may become entitled under any such sclieme or fund
as mentioned in Article 7G ‘thercof.”, Any such
pension or benefit may, as the Directors consider
desirable, be granted to an employee, Managing Director
or Salaried Director either before and in anticipation
of, or upon or at any time after his actual retireinent:
and the right of the grantee to receive any pension or
benefit so granted shall not be dffected by his being
appointed or continuing in officc a8 a Dircctor and
receiving remuncration as such after the date’as irén
or on which the pension or other benefit betomes
payable. .

(2) Give to any Director, officer or other person’ etfiployed
by the Company a commission on the profits of any
particular business or transaction, or a share in the
general profits of the Company, in any form, and such
commission. or share of profits shall be treated as part
of the working expenses of the Compéany.

(3) Trom time to time at their discretion ‘borrow from the
Directors, Members or other persons, any sums of
money for the purposes of the Compitny and generally
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exercise all the powers of borrowing and raising money
' vested in the Company by the Memorandum of
' Association. .

{4) Raise or secure (he repayment of such moneys in_such
manner and upon such terms and conditions in all
respects as they think fit, and in particular by the
issue of debentures or debenture stock of the Company
charged (whether fixed or floating) upon all or any
part of the property, rights and assets of the Company
{both present and future), including its uncalled capital,
or by giving, accepting or cndorsing on lehalf of
the Company any promissory notes or bills of exchange
or in any other manner authorised by the Memorandum
of Associntion, '
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(B) Of the names of the Directors present at each meeting of
.the Directors and of any Committee of the Directors;

{c) Of all resnlutions and proceedings at all meetings of the
Company, and of the Dircctors, and of Cominittces of

Directors ;

Director present at any meeling of Directors or Committee
of Divectors shall sign his namein a book to he kept for that purpose.

THE SEAL,

v

B0. The scal of the Company shall not be affixed to any instru-
ment éxcept by the authority of a resolution of the Board of
Directors, and in the presence of a Directér and of the Secretary
or stich other person as the Directors may appoint for the purpose’;
and that Director and the Secretary or other person as aforesaid
shall sign every instrument to which the seal of the Company is
so affixed in their presence,
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» 7 DISQUALIFICATION OF DIRECTORS.
81. The office of a Director shall {pso facte be vacated if—

(1) A receiving order in bankruptcy be made against him,
: or if he becomes bankrupt or suspends payment or
W - compounds with his creditors ;

{2) He be found lunatic or of unsound mind ;
28
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{3) He be abseat from meetings of the Directors for six
successive months without leave, and the Directors
rcsc\}vc that his office be vacated ;

(ﬁ By notice in writing to the Company he resigns his office;

(3) Hebe requested in writing by the Dircctors of Electric &
_Musrcal Industries Limited to resign

(8) Being a Governing Director, Managing Director or Salaried
Dircctor he shall cease for any reason to hold that office.

82. No Director shall be dis

qualified from his office by contracting

with the Comnpany,
shall any contract |

either as vendor, purchaser or otherwise, nor
between the Company and a Director, or any

contract or amrangement cntered into by and on behali of the
Company with any company or partnership of or in which nny-
Dircctor shall be a director, meraber, or otherwise interested, be
avaided or affected, nor shail any Divecter so conlracting or being
such director, member or sv interested, be liable to account to this
Company for any profit realised by such contract or arrangement
by reason only of such Director holding his office or of the fiduciary
relation thereby cstablished, but it is declared that thé nature
of his interest must be disclosed by him at the mecting of the
Directors at which the contract or atrangement is first taken into
account, and the Director interested shall be entitled to vote as a
Director and to be counted in the quorum necessary forthe trans-
action of business upon any question relating to such.,transaction,
A general notice that a Direclor is a member of any specified firm
or company shall be suflicient disclosure under this clause, and after
such general notice it shall not be necessary to give any special,
notice relating to any particular transaction. .

PROCEEDINGS OF DIRECTORS.

83. (&) The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their pro-
cecdings as they may think fit.  Ifand so long as there.’
shall be a Governing Director he may act alone but if
there shall be ne Governing Director the quorum
necessary for the business of the Directors may- be:
fixed by the Dircctors at a number not less fhan twe
and_unless so fixed at any other number the quorum-
shall be two. It shall not be necessary to give nolice
of a mecting of the Directors to a Director who is not
in the United Kingdor,

(B} Qu.stions arising at any meeting of Directors shall be
determined by a majority of votes and in the case of
an sequality of voies the Chairman shall have a second -
or casting vote.
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{c} A resolution in writing authorised by the Direetors of
Xleciric & Musical Industries Limited and communi-
cated to the B3oard of the Compuny, or a resolution
in writing, signed by all of the Direetors of the
Company, other than a Dircector for the time being
absent from the United Kingdom, o1 & resolution in
writing signed by the Governing Director, shall be as
valid and cflfectual as if it had been passed at a
meeting of the Dircctors duly called and constituted.

84. The continuing Direciors may act notwithstzpding any
vacancy in their hody but, if and so long as their number is reduced
below the number fixed by or parsuant to the Regulations of the
Company as the nceessary quorum of Directors, the conlinning
Directors may act for the purpose of increasing ihe number of
Dircectors to that nwnber, or of summoning a General Mecting of
the Company, but for no other purpose.

85, The Directors may elect a Chairman of their meetings and
determine the period for which he is to hold office ; Lut if no such
Chairman is clected, or if at any meceting the Chairman is not
present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be
Chairman of the mecting,

86, The Directors may delegate any of their powers to ¢committees
consisting of such member or members of their body as they think
fit; any committee so formed shall in the cxereise of the powers
so delegated conform to any regulations that may be imposed on
it by the Dircctors. .

87, A committee may elect a Chairman of its meetings; if no
such Chairman is elected, or if at any meeting {he Chairman is not
present within five minutes after the time arpointed for holding
the same, the members present may choose one of their number to
be Chairman of the meeting.

88. A committec may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in case of an equality of votes
the Chairman shall have a seccond or casting vote.

89. All acts done by any meeting of the Directors or of a Com-
mittee of Directors, or by any persen acting as a Director, shall
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any swch Direstor or person acting
as aforesaid, or that they or any of them were disgualified, be as
valid as if every such person had been duly appointed and was
qualified to be a Dircctor.
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GOVERNING DIRECTOR,

8, All acts, decisions, resolutions and appuintments, done
or made by the Dircctors of the Company, in accdrdancé
with these Articles, shall be subject to approval of the Directors
of Electric & Musical Industries Limited. The Directors of
Llectric & Musical Industries Limiled may at any time and
from time to thme and for such period, or periods, as they think
fit, appomt a Director of Lleotric & Musical Industries Limited
te the ofﬁcc of Governing Director of the Company, and may.
at any time remove such p.azon from such appointment and if
they think fit fill any vacaney in such office howsoever occurring,
and may delegate to such Gaverning Dircctor any, or all, of the
powers and authorities vested in the Directors of Electric &
Musical Indusivies Limited under these Articles {other than the
power of appointing a Governing Director). Every such appoint-
ment and removal shall be by notice in weiting, signed by a Dircetor
of Electric & Musical Industries Limited, authorised in’that behal{®
by a resolution of the Board of Dircctors of that Company, and
addressed to the Governing Dirccior and to the Secretary at the

@ Registered Oflice of the Company. Subject to priof approval
of the Dircctors of Electric & Musical Industries Limited
duly minuted, the Governing Director may from time to time
delegate any, or all, of his powers under this Article to any
person, or persons, wihether he be a Director of Electvic & Musical
Industries Limitcd or not,

DIVIDENDS AND RESERVE.

91. The Company in General Meeting may declare dividends, but -

no drvidend shall exceed [he ameunt recommended by the Directors. - -

92. Subject to the provisions of Article 90, the Directors may

from time to fime pay to the Members such interim dividends as

e appear to the Divectors to be justified by the profits of the Company
according to the estimate formed by them thereof,

93. No dividend shall be paid otherwise than out of prof.ts,

84, Subject to the rights of persons, if any, entitled to shares '~

with special rignts as to dividends, all dividends shall be declared
and paid according to the amounts paid on the shares, but if and .,
so0 long as nothing is paid up on any of the shares of the Company, |
dividend, may be declared and paid according to the amounts of
the shares. No amount paid on a share in advance of calls shall,
while cairying interest, be treated for the purposes of this Article
as paid on the share, .
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55, Subject to the provisions of Article 90, the Directors miay,
before recommending any dividend, set aside out of the profits of the
Company such sums as they think proper as 2 [ESCIVE OF FESCIVLS
which shall, at the discretion of the Directors, be applicable for
meeting contingencies, or for equalising dividends, of for any other
purpose to which the profits of the Company may be _propprly
applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested
in such investments (other than shares of the Company) as the

Dircctors may from time to time think fit.

96, If several persons are registered as joint holders of any
share any one of them may give effectual receipts for any dividen
or other moneys payable on or in respect of the share. .

97. Any dividend may be paid by cheque or warrant sent
through the post to the registered address of the Member or person
entitled thercto, or in the case of joint helders, to any one of such
joint holders at his registered address, or to such person and such
address as the Member or person entitled or such joint holders, as
the case may be, may direct. Every such cheque or warrant shall
be made payable to the order of the person to whom it is sent, or to
the order of such other person as the Member or person entitled or
such joint holders, as the case may be, may direct.

98. No dividend shall bear interest against the Company.

99. Any General Meeting declaving a dividend may direct
payment of such dividend, wholly or in part, by the distribution
of specific assets, and in particular of paid-up shares, stocks,
debentures or debenture stock of the Company er of any other
company, or partly in any two or more of such ways, and the
Directors shall give effect to such resolation, and where any difficulty
arises in regard to the distribution they may settle the same as they

think expedient.

ACCOUNTS.
110, The Directors shall cause proper books of account to be
kept with respect to—

All sums of moneyreceived and expended by the Company and
the matters in respect of which the receipt and expenditure

takes place ;
All sales and purchases of goods by the Company ; and
The assets and liabilities of the Company.
32
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101, The books of account shall be kept at the Registered
Office of the Company, or at such other place or places as.the
Directors think fit, and shall always be open to-the inspection of
the Directors, 1

102. The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Combpatly
or any of them shall be open to the inspection of Members not being
DNirectors, and no Member (not being a Dircctor) shall have any

- right of inspecting any account or book or document of the Compary
except as conferred by Stalute or authoriséd by the Directors or
by the Company in General Mceting, e

103. The Directors shall from fime to time in accordance with
Scction 128 of the Act, cause to be prepared and to be laid before
the Company in General Meeting such profit and loss accounts,
balance sheets, and reports as are referred to in that Section,

L}
§

AUDIT. . L
104. Auditors shall be appointied and their duties regulated! in
accordance with Sections 132, 133, and 134 of the Act! . :

H
NOTICES. - :
105. All Members shall give to the Secretary an address within
the United Kingdom for £lie service of notices, and may from time
to time give to the Secretary another address to be substituted
therefor, and the address so last given shall be deemed to be the
registered address of such Member, and a notice posted. to such
registered address shall be deemed to have been duly scrved on
every Member who has given such address for registration-as afore-
said. A notice may be given by the Company to the joint holders
of a share by giving the notice to the joint holder named first in
the Register in respect of the share at the above address. A Member
who has no registered address in the United Kingdom and ‘has
not supplied to the Secretary an address within the United Kingdom
for the giving of notices to him shall not be entitled to receive any
notices from the Company.

106. A notice may be given by the Company to any Member
cither perdonally or by sending it by post to him to his registered
address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom sup-
plied by him to the Company for the giving of notices to him,
Where 0. notice is sent by post, service of the notice shall be deemed
to be effected by properly addressing, prepaying, and posting a letter
containing the notice, and to have been cffected.in the case of a
notice of a meeting at the expiration of twenty-four hours Jafter

33
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risteed
i:Z tzrcl)(; the fefter containing the sameis posted, and inany other pase at the
o time at whicii the leiter would be delivered in the ordinary course
vhiether of post.
v what WINDING UP.
’ml})’a_"&’ 107. If the Company shall be wound up (whether voluntarily or
't, eing otherwise) the Liquidators may (with the sanction of an Extra-
ve any ordinary Resolution) divide among the contnbutories in specie
f;npan_y any patt of the assets of the Company, and may, with the like
tors or sunction, vest any part of the assets of the Company in trustees
: upon such trusts for the bencfit of the coniributories as the
e with ‘ Liquidators, with the like sanction, shall think fit.
. befere . ’ ‘
counts, INDEMNITY.
. 198. Every Direclor, Manager, Sccreiary and other officer or
! sexvant of fhe Company shall be indemnified by the Company
Vs against, and it shall be the duty of the Directors to pay out of the
ted'in . funds of the Company, all costs, losses and cxpenses, including
i * travelling expenses, which any such officer or servant may incur ga,
or become luble to by reason of any contract entered into or ast
. or thing done by him as such officer or servant, or in any way in
within the discharge of his duties.
g}t:;‘lgg _ 109. Save and except so far as the provisions of this Article
be the : shall be avoided by any provisions of ihe Statutes for the time
11 ; being in force, the Directors, Governing Dircctor, Managing Dircc-
© gum i tors, Auditors, Secretary and other officers tor the time being of
_Vct on . the Company, and the trustees (if any) for the time being acting
'1;3;?; ; in relation to any of the affairs of the Company and their
first in ; _respective executors or administrators, shall be indemnified
lember q and secured harmless out of the assets of the Company from and
1d s | . "against all actions, costs, charges, losses, dmuage; and expenses
ngdom i which they or any of them, their or any of their executors or
vg an ' administrators, shall or may incur or sustain by reason of any act
y done, concurred in or omitted in or about the execution of their
duty or supposed duty in their respective offices or trusts, excepl@"
ember such (if any) as they shall incur ox sustain through their own wilful
istered neglect of defzult respectively, and none of them shall be answerable
United for the acts, receipts, neglects or defanlts of any other of them, or
n sup- for joining in any receipt for the sake of conformity, or for any
0 him. bankers or other persons with whom dany moneys or effects of the
comed - Company shall be lodged or deposited for safe custody, or for the
1 letter insufficiency or deficiency of any security upon which any moneys
¢ of a of the Company shall b placed out or invested, or for any other
, after loss, migfortune or dumage which inay happen in the cxecution of
their reéspective offices or trusts, ot in relation theveto.
34
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DUPLICATE ¥OR THE FILE.

@ertificate of dncorporation

¥ Brerehy Certify, o

.....................

B.M,1,. FACTORIES LIMITED

...........

.......

is this day Incorporated under the Companies Act, 1929, and that the
Company is Limited,

Given under my hand at London this 8iztesnth day of
January One Thousand Nine H?ﬂd—a»d“.ﬂoﬁtxmﬂi{.
L.~ *

Registrar of Companies.

Certifiate ). 4 LAl s oot Sudll %
recetved by [ , G /Zw G

............. Date/é/ LR,
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Lhe Companies Act, 1948,

[ o TS —

COMPANY LIMITED BY SHARES.

—_—

Sypecial Resolution

or

E.M.l. FACTORIES LIMITED

ELAISTERE

3

Passed Yt December, 194

o3
T

Ar an HxreaonDINARY GENeran Muprng of the above-named
compeny, daly convened and held at Dawley Works, Hayes, Middlesex,
on Fridafy, 96h December, 1949, the subjoined resolution was duly

passed rs o Special Resolution :-

RESOLUTION
That the regulations eontained in the printed decuwment
submitted to this meating and for the purpose of identification
signed by the chairmian thereof be ndopted as the Articles of
Association of the company in substitution for and to the
exclusion of all the existing Articles of Assovintion of the company.

%Wc/{%mw

Chatrman of the Mecting.
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

- —

. Fvticles of dsggotintion
OF

E.M.L FACTORIES LIMITED

- (Adopted by special resolution
passed Jth Dus.., 1949)
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The Companics Act, 1948.

s s 9 04— 4 e

COMPANY LIMITED BY SHARES.

e A T —— 17 b 3. Y T

Articles of Hsgocintion

@ .

»

or

E.M.I. FACTORIES LIMITED
(Adopted by special resolution passed T &L Dewsmadar |, 1949)

1. The regulatiors contained in Table A in the Fi
Schedule to the Companies Act, 1929, shall not apply t

PRELIMINARY.

the company, but the following shall be the regulations of

the company.

2. In these articles, if not inconsistent with the subject or nesnitions,

INTERPRETATION.

context, the words standing in the first column of the fable
next hereinafter contained shall bear the meanings set opposite
to them respectively in the second column thereof.

Words.

Meanings.

The Act . ...
These articles

Office ...

Seal ...
Dividend
The United
Kingdom
Paid up
In writing ...

The Companies Act, 1948, and every
statutory modification or re-enactment
thereof for the time being in force.

These articles of association as originally
framed or as from time to time aitered
by special resclution.

.| The registered office for the time being of

the company.

...| The common seal of the company.
.| Dividend and/or bonus.

Great Britain and Northern Jreland.

Paid up and jor credited as paid up.
Written, or produced by any substitute for
writing, or partly one and partly another.

(9278)
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Private
company
rytrictions,

—

Buslness of the
comnpany,

Share
eapltal,

Words imporiing the singular number include the plurl,
and vice versa.

Woras importing the masculine gender include the feminine

ender.

8 And the expression “ secretary’ shall (subject to the
provisions of the Act) include an assistant or deputy secretary,
and any person appointed by the directors to perform any of
the duties of the secretary.

Save as aforesaid, any words or expressions defined in the
Act shall, if not inconsistent with the subjcct or context,
bear the same meaning in these articles,

CONSTITUTION.
3. The company is a private company within the meaning
of the Act and accordingly —
(r) the right to transfer shares is rectricted in manner
Lereinafter prescribed ;
() the number of members of the company (exclusive
. of persons who are in the employment of ihe
! company and of persons who having been formerly
in the employment of the company were while in
such employment and have continued after the
determination of such employment to be members
of the company) is limited to fifty. Provided that
where two or more persons hold one or more shares
in the company jointly they shall for the purpose
of this regulation be treated as a single member ;
(¢} any invitation to the public to subscribe for any
: shares or debentures of the company is prohibited ;
{  (d) the company shall not have power to issue share
warrants to hearer.

: BUSINESS.,

4. The business of the company shall include the several
objects mentioned in and within the scope and meaning of
the memorandum of association and all incidental maiters.
Any branch or kind of business which the company is either
expressly or by implication authorised to undertake may be
undertaken by the directors at such time or times as they
may think fit, and further may be suffered by them to be in
abeyance whether such branch or kind of business may have
been actually commenced or not so long as the directors may
deem it expedient not to commence or proceed with the same.

SHARE CAPITAL AND VARIATION OF RIGHTS.

5. The share capital of the company at the date of the
adoption of these articles as the articles of association of the

4
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mnlxp:my i5 £100 divided into 100 ordinary shares of £1
cach.

6. Without prejudice to any special rights previonsly New sse—
eonferred on the holders of any existing shares or class of '™
shares, any share in the company may be issued with such
preferred, deferved or other special rights or such restrictions,
whether in regard to dividend, voting, return of capital or
otherwise as the company may from time to time by ordinary
reselution determine,

7. Subject to the provisions of section 58 of the Act, any Redempiion of
preference shares may, with the sanction of an ordinary Jreforenca
resolution, be issued on the terms that they are, or at the
option of the company are liable, to be redecmed on such
terms and in such manner as the company before the issue

of the shares may by special resolution determine.

8. If at any time the share capital is divided into different Yaration
classes of shares, the rights attached to any class (anless ° ™"
otherwise provided by the terms of issuc of the shares of
that class) may, whether or not the company is being wound
up, be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the
sanction of an extraordinary resolution passed at a separate
general meeting of the holders of the shares of the class.

To every such separate general meeting the provisions of these
articles relating to general meetings shall apply, but so that
the necessary quorum shall be two persons at least holding or
representing by proxy ome-third of the issued shares of the

class and that any holder of shares of the class present in

person or by proxy may demand a poll.

9. The rights conferred upon the holders of the shares of Rights not
any class issued with prelerred or other rights shall not, unless ik A
otherwise expressly provided by the terms of issue of the pard pussit
shares of that ¢lass, be deemed to he varied by the creation

or issue of further shaves ranking pari passu therewith.
10. The company may exercise the powers of paying Commission

£ commissions conferred by section 58 of the Act, provided ptras,

that the rate per cent. or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner required
by the said section and the rate of the commission shall not
exceed the rate of 10 per cent. of the price at which the shares
in respect whereof the same is paid are issued or an amownt
equal to 10 per cent. of such price (as the case may be).
Such commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in
one way and partly in the olher, The company may also on
any issue of shares pay such brokerage as may be lawiul.

5
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11, Except as required by law, no person shall be recognised
by the company as holding any share upon any trust, and
the company shall not be bound by or be compelled in any
way to recognise {even when having notice thereof) any
equitable, contingent, fulure or partial interest in any share
or any interest in any fractional part of a share or (except
only as by these articles or by law otherwise provided) any
other rights in respect of any share except an absolute right
to the entirety thereof in the registered holder,

12. Every person whose name is entered as a member in
the register of members shall be entitled without payment
to receive within two months aiter allotment or lodgment of
transfer (or within such other period as the conditions of
issue shall provide) one certificate for all his shares ox several
certificates cach for one or more of his shares upon payment
of 2s. 6d. for every certificate after the first or such less sum
as the directors shall from time to time determine. Ewery
certificate shall be under the seal and shall specify the sharss
to which it relates and the amount paid up thereon. Provided
that in respect of a share or shares held jointly by several
persons the company shall not be bound tu issue more than
one certificate, and delivery of a certificate for a share to one
of several joint holders shall be sufiicient delivery to all such
holders.

13. If a share certificate be defaced, lost or destroyed, it
may be renewed on payment of a fee of 25 64, or such less
sum and on such terms (if any) as to evidence and indemnity
and the payment of out-of-pocket expenses of the company
of investigating cvidence as the directors think fit.

14. The company shall not give, whether directly or
indirectly, and whether by means of a loan, guarantee, the
provision of securify or otherwise, any financial assistance
for the purpose of or in connection with a purchase or sub-
scription made or to be made by any person of or for any

- shares in the company or in its holding company nor shall

Lien on shares.

the company make a Ioan for any purpese whatsoever on the
security of its shares or those of its holding ccmpany, but
nothing in this article shall prohibit transactions mentioned
in the proviso to section 54 (1) of the Act.

LIEM.

15. The company shall have a first and paramount lien on
every share (whether fully paid or not) for alt moneys (whether
presently payable or not) called or payable at a fixed time
In respect of that share, and the company shall also have a

6
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firs¢ and parammmt lien on all shaves (whether fully paid
ar not) standing registered in the name of a single person for
all moneys presently payable by him or his estate {o the
enmpany ; but the directors may at any time declare any
share to be wholly or in part exempt from the provisions of
thi= article. The company's lien, if any, on a share shall
extend to all dividends payable thereon.

® 6 The company may sell, in such manner as the directors Enforcement

think fit, any sharés on which the company has a lien, but no °fte
sale shall be made unless a sum in respect of Which the lien

exists is presently payable, nor until the expiration of fourteen

days after a notice in writing, stating and demanding payment

of sucl part of the amount in respect of which the lien exists

as is presently payable, has been given to the registered holder

for the time being of the share, or the person entitled thereto

by reason of his death or bankruptey.

17. To give effect to any such sale the directors may rrausferto
authorise some person to transfer the shares sold to the rirehasen
purchaser thereof. The purchaser shall be registered as the
holder of the shares comprised in any such transfer, and he
shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to
the sale.

18. The proceeds of the sale shall be received by the Application
company and applied in payment of such part of the amount of procecds.
in respect of which the lien cxists as is presently payable,
and the residue, if any, shall (subject to a like lien for sims
not presently payable as existed upon the shares before tie
sale) be paid to the person entitled to the shares at the date

of the sale.

CALLS ON SHARES,

19, The directors may from time'to time make calls upon Cas.
the members in respect of any moneys unpaid on their shares
ﬂ’whether on account of the nominal value of the shares or
by way of premium) and not by the conditions of allotment
thercol made payable at fixed times, provided that no call
shall exceed one-fourth of the nominal value of the share
ur be payable at less than one month from the date fixed for
the payment of the last preceding call, and each member shall
isubject to receiving at least fourteen days’ notice specilying
the time or times and place of payment) pay to the company
at the time or times and place so specified the amount called
on his shares. A call may be revaked or postponed as the

directors may determine. -

7
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Calls— 20, A call shall be deemed 1o have been made at the time
whenmade,  when the resolution of the directors authorising the call was
passed and may be required to be paid by instalments.

Javisof . 2L The joint hoiders of a shaxe shall be jointly and severslly
. o liable to pay all calls in respect thereof.

> lirectors Enforcement ' ! . . . .
1, but ng ot i Intezest on 22. If a sum called in respect of a share is not paid Lefore
h the lien % or on the day apmointed for payment thereof, the person @
f fourteen 3 from whom the sum is due shall pay interest on the sum ~
- payment " from the day appointed for payment thereof to the time of
ien exists ‘ i actual payment at such raie not exceeding 5 per cent. per
red holder . y v annum. 25 the directors may determine, but the directors shall

be at liberty to waive payment of such interest wholly or in
part,

23. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account
of the nominal value of the share or by way of premium, shall
for the purposes of these articles he deemed to be a call

xl thereto

Calls~—
tors may Transter to i when payables
[d to tlie Pirchier i)
ed as the :

i

r, and he 1
E
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purchase duly made and payable on the date on which by the terms
d by any - of issue the same becomes payable, and in case of non-payment
arence to : all the relevant provisions of “hese articles as to payment of
I interest and expenses, forfeiture or otherwise shall apply as
1 by 3 if such sum had become payable by virtue of a call duly made
. an{our:z Applization i i and notified. \
payable, i Speclal 24. The directors may, on the issne of shares, differentiate
{for sims X arangoments  between the holders as to the amount of calls to be paid and
efore the vl the times of payment.
- the date | Payment [y 25. The directors may, if they think fit, receive from any
b calls, member willing to advance the same, all or any part of the
o moneys uncalled and unpaid upon any shares held by him,
alls UNOR. Gl i J and upon all or any of the moneys so advanced may (until
it sh{)res alle. T the same would, but for such advance, become payable) pay
glme; or i interest at such rate mot exceeding {unless the company 1n
Tlotment o general meeting shall otherwise direct) 5 per cent. per annum,
it no call L as may be agreed upow between the directors and the membcrm
the share ' l paying such sum in advance..
 fixed for . ' .
nber shail . TRANSFER OF SHARES.
specilying i . Reglater of 26. The instrument of transfer of any share shall be
company d ; gvidenca of executed by or on behalf of the trausferor and transferce,
int called || . . and, except as provided by sub-paragraph (4) of paragraph 2
ed as the E of the Seventh Schedule to the Act, the transferor shall be
- ¥ { deemed to remain a holder of the share until the name of
i ‘ the transferce is entered in the register of members in respect
rd i ; N thereof.
foy '
I




27. Subject tu such of the restrictions of these articles as rorm of
may be applicable, any member may tromsfer all or any of ™
his shares by instrumint in writing in any usual nr common
form er any other form which the directorg may approve.

28. The directors may in their absolute discretion and Dircctors may
without assigning any reason therefor decline to register any pegiee
transfer of any share whether or not it is a fully paid share, tFusters.

29. The directors may also decline to recognise any Transter fees.
instrument of transfer unless :—

(2) a fce of 25 64. or such lesser sum as the directors
may from time to time require is paid to the
company in respect thercof ;

(6) the instrument of transfer is accompanied by the
certificate of the shares to which it refates, and
such other evidence as the directors may reason-
ably require.to show the right of the transferor
to make the tronsfer; and

{¢) the instrument of transfer is in respect of only one
class of share.

30. If the directors refuse to register a transfer they shall Néties af
within two months after the date on which the transfer was fegaee
lodged with the compoany send to the transferee notice of trmfers.
the refusal,

81. The registration of transfers may be suspended at such Closuo of
times and for such periods as the directors may from time H™ser POk
to time determine, provided always that such registration
shall not be suspended for more than thirty days in any year.

32. The company shall be entitled to charge o fee not Pessfor o
exceeding 25, 64. on the registration of every probate, letters T bate, ate.
of administration, certificate of death or marriage, power of
attorney, notice in lieu of distringas or other instrument.

TRANSMISSION OF SHARES. .

® 33, Tn case of the dexth of a member the survivor or Titsto shses
survivors where the deccased was a joint holder, and the lugal gfitensed
personal representatives of the deceased where he was a sole

holder, shall be the only persons recognised by the company

as having any title to his interest in the shares ; but nothing

herein contained shall release the estate of adeceased joint

holder from any lability in respect of any share which bad

been jointly held by him with other persons.

34. Any person becoming entitled to 2 share in consequence Registration of
of the death or bankruptcy of a member may, wpon such "% IeHs
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evidence being preduced as may from time to time properly
be required Dy the directors and subject as hereinafter
provided, elect either to be registered himsell as holder of
the share or to have some person nominated by him registered
as the transferce thereof, but the directors shall, in either
case, have the same right to decline or suspend registration
as they would have had in the case of a trapsfer of the share

by that member before his death or bankruptey, as the caso@

may be. ,

35, If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the company
a notice in writing signed by him stating that he so clecls,
If he shall elect to have another person registered he shall
testify his election by executing to that person a. transier of
the share. All the limitations, restrictions and provisions of
these articles relating to the right to transfer and the registra-
tion of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey
of the member had not occurred and the notice or transfer
were a transfer signed by that member.

36, A person becoming entitled to a share by reason of the
death or bankruptcy ol the holder shall he entitled to the
same dividends and other advantages to which he would be
entitled if he were the registered holder of the share, except
that he shall not, before being registered as a member in
respect nf the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the
company :

Provided always that the directors may at any time give
notice requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not
complied witl: within nincty days the directors may thereafter
withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the
notice have been complied witl,

FORFEITURE OF SHARES.

37, If « member fails to pay any call or instalment of a
call on the day appeinted for payment thereof, the directors
may, at any time therealter during such time as any part of
the call or Instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment as
is unpaid, together with any interest which may have accrued
and all expenses that may have been incurred by the company
Ly reas.n of such non-payment.
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33. The notice shall name a further day (not earlier than Days of grace,
the expiration of fourteen days from the date of seivice of
the notice) on or before which the payment required by the
notice is to be made, and shall state that in the event of
non-payment at or before the time appointed the shares in
fes q:tdo{ which the call was made will be liable to be,
orleited,

39. If the requirements of any such notice as aforesaid are roreture.
not complied with, any share in respect of which the notice
has been givern inay at any time thereafter, before the payment
required by the notice has been made, be forfeited, by a
resolution of the directors to that effect and such forfeiture
shall include all dividends declared in respect of the forfeited
shares and not actually paid before forfeiture,

40. A forfeited share may be sold or otherwise disposed of muspot of
on such terms and in such manner as the directors thinic fit, foreldlted
and at any time before a sale or disposition the forfeiture '
may be cancelled on such terms as the directors think ft.

41. A person whose shares have been forfeited shall cease Lisbillty to pay
to be a member in respect of the forfeited shares, but shall, Jiopys due on
notwithstanding, remain Hable to pay to the company all shares.
moneys which, at the date of forfeiture, were payable by him
to the company in respect of the shares, but his liability
shall cease if and when the company shall have received
payment in full of all such moneys in respect of the shares.

42. A statutory declaration in writing that the declarant Stapwor
is a director or the secretary of the company, and that a jogameaonof
share in the company has been duly forfeited on a date stated
in the declaration, shall be conclusive evidence of the facts .
therein stated as against all persons claiming to be entitled
to the share. The company may receive the consideration,
if any, given for the sharc on any sale or disposition thereof
and may execute a transfer of the share in favour of the person
to whom the share is sold or disposed of and he shall thereupon
be registered as the holder of the share, and shall not be
bound to sec to the application of the purchase money, if
any, nor shall his title to the share be alfected by anyirvegular-
ity or invalidity in the proceedings in reference to the forfciture,
sale or disposal of the share, .

43. The provisions of these articles as to forfeiture shall Liaviny
apply in the case of non-payment of any sum which, by the ferass
terms of issuc of a share, becomes payable at a fixed time, of premlun on
whether on account of the nominal value of the share or by
way of premium, as if the same had been payable by virtue
of a call duly made and notified,
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CONVERSION OF SHARES INTO STOCK.

comemsionol 44, The company may by ordinary resolution convert any

shares Into 3 H ’ . k i

10tk paid-up shares into stock, 'anq reconvert any stock into
paid-up shares of any denomination.

Tamterof  © 45. The holders of steck may iransfer the same, or any

stocke part thercof, in the same manner, and subject to the same
regulations, a and subject to which the shares from which
the stock arose might previously io conversion have been
transferred, or as mear thereto as circumstances admit ;
and the directors may from time to time fix the minimum
amount of stock transferable but so that such minimum skall
not exceed the nominal amount of the shares from which
the stock arose.

Stock subject 46. The holders of stock shall, according to the amount of

fosimis o Stock held by them, have the same rights, privileges and

shares, advantages es regards dividends, voting at meetings of the
company and other matters as if they held the shares from
which the stock arose, but no such privilege or advantage
(except participation in the dividends and profits of the
company and in the assets on winding up) shall be conferred
by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

Intesprotation. 47, Such of these articles as are applicable to paid-up
shares shail apply to stock, and the words “share” and
'1‘1‘ shareholder ” therein shall include “stock ” and * stock-
older,”

ALTERATION OF CAPITAL.

Company's 48. The company may from time to time by ordinary
[ecesse copivat, TesOlution increase the share capital by such sum, to be
divided into shares of such amount, as the resolution shall

prescribe,
49, The company may by ordinary resolution—

Consolidation, {a) consolidate and divide all or any of its share capital
into shares of larger amount than its existing
shares ;

Sub-dlvislon. (8) sub-divide its existing shares, or any of them, into

shares of smaller amount than is fixed by the
memorandum of association subject, nevertheless,
to the provisions of se~tion 61 (i) (d) of the Act;

Canzellation, {6} cancel any shares which, at the date of the passing
of the resolution, have not béen taken or agreed
to be taken by any person.
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30. The company may by special resolution reduce il moduction.
share capital, any capital redemption reserve fund or any
share premium accomnt in any manner, and with, and subject
to, any incident authorised, and consent required, by law,

GENERAL MEETINGS.

51, The company shall in each year hold a general meeting Asnual general

as its annual general meeting in addition to any other meetings ™"

in that year, and shall specify the meeting as such in the

notices calling it; ard uet more than fifteen months shall

elapse between the date of one annual general meeting of

the company and that of the mext. The annual general

meceting shall be held at such time and place as the directors

shall appoint,

52 All general meetings other than annual general meetings Lxtraordluary
genera

shall be called extraordinary general meetings. Taectings.

53. The directors may, whenever they think fit, convene Who may cat
an extraordinary general meeting, and extraordinary general ;’c‘fm{" Hary
meetings shall also be convened on such requisition, or, in mrotings
default, may be convened by such requisitionists, as provided
by section 132 of the Act, TUf at any time there are not
within the United Kingdom sufficient directors capable of
acting fo form a quornm, any director or any two members
of the company may convene an extraordinary general meeting
in the samé manner as niearly as possible as that in which
meetings may be convened by the directors,

NOTICE OF GENERAL MEETINGS.

54. An annual general meeting and a meeting called for the Notico ot
passing of a special resolution shall be called by twenty-one §ruimt
days' notice in writing at the least, and & meeting of the °
company other than an annual gencral mecting or a meeting
for the passing of a special resolution shall be called by
fourteen days’ notice in writing at the least. The notice shall
be exclusive of the day on which it is served or deemed to
be served and of the day lor which it is given, and shall
specifly ‘he place, the day and the hour of meeting and, in
case of special business, the general nature of that business,
and scall be given, in manner hercinalter mentioned or in
such other mamer, if any, as may be preseribed by the
company in general meeting, to such persons as are, under
these articles entitled to receive such notices from the
company :

Provided that a meeting of the company shall, notwith-
standing that it is called by shorter notice than that specified

13
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in this article, be deemed to have been duly called if 1t is so
agreed—

() in the case of a meeting called as the annual general
meeiing, by all the members entitled to attend and
vote thereat; and

(b) in the case of any other meeting, by a majority in
number of the mentbers having a right to atlend
and vote at the meeting, being a majority together
holding not less than 95 per cent. in neminal value

_ of the shares giving that right.

Waivor of 55. Any member, by writing under hand, may waive

notle. notice of any mecting or may accept as sufficient any short,
informal, defective, irregular or otherwise insufficient notice
of any meetirg of the company or of the business to be
transacted thereat. Any mewmber present personally or by
provy at any meeting, and not then and thare protesting to
the contrary, shall. be deemed to have received full and
sufficient notice of such meeting and of the business in fact
transacted thereat.

Aceldental 56, The accidental omission to give notice of a meeting to,

omisslon to givo I < .

notice. or the nou-reccipt of netice of a_meeting by, any person
entitled to receive notice shall not invalidate the proceedings
ai thiat meeting.

PROCEEDINGS AT GENERA L MEETINGS.

Ordinazy 57, All business shall be deemed special that is transacted

dspeclil gy an extraérdinary general meeting, and also all that is

transacted at an annual general meeting, with the exception

of declaring a dividend, the. consideration of the accounts,

balance sheets, and the reports of the directors and auditors,

the election of directors im the place of thuse retiring, the

* fixing of the remuneratior and additional remuneration of

the directors, and the appointment of, and the fixing of the
remuneration of, the auditors.

58, No business shall be transacted at any general meeting
unless & quorum of members is present at the time the meeting
proceeds fo business ; save as lerein otherwise provided, the
quorum for 1 general megting. shall be two members present
Resalutions v N1 PEIson or by proxy. Subject to the provisions of the Act,
writing a resolution in writing signed by ali members for the time
being of the company shall be as valid and effectual as if
it had been passed at a meeting duly called and constituted.

Quoruni,

In dofult of 59. If within half an hour from the time appointed for the
d ' meeting a quorum is not present, the meeting, if convened

14



upon the requisition of memubers, shall be dissolved ; in any
other case it shall staad adjsurned to the same day in the
next weel, at the same time and place or to such other day
and at such other tine 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 the
meeting, the members present shall be a quorum.

60. The chairman or deputy chairman (if any) of the board Chalman,

of directors shall praside as chairman at every general meeting
of the company.  If there he no such chairman, or deputy
chairman or if at any meeting neither of them be p.rsent
within fifteen minutes after the time, appointed for holding
the meeting, or be unwilling to act as chairman, the directors
jresent shall choose some director present to be the chairman,
ar if no dirsctor be present, or 1f all the directors present
decline to take the chair, the members present shall choose
some member present to be chairman. |

61. The chairman may, with the consent of any meeting Adjoumed
at which a quorum is present (and shall if so directed by the ™ectings.
meeting), adjourn the meeting from time to time and from
place fo place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished
at the meeting from which thé adjournment took place.
When a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall he given as in ithe case of an
original meeting, Save as aforesaid it shall not be necessary
to give any notice of an adjownment or of the business to
be teansacted at an adjourncd meeting.

62. At any general meeting a resolution put to the vote Ressiution—
of the meeting shail ba decided on a show of hands unless "o cartied
a poll is {before or on the declaration of the result of the
show of hands} demanded—

(@) by ihe chairman ; or
(b} by one 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 particular majority, or lost
and an enfry to that effcct in the book containing the minutes
of the proceedings of the company shall be conelusive evidenca
of the fact without proof of the number or proportion of the
voles recorded in favour of or against such reselution,

The demand for a poll may be withdrawn.

63. Except as provided in article 65, if a poll’is duly sanner otupolll‘
demanded it shall be taken in such mauner as the chairman R
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directs, and the msult of the poll shall be deemed to be the
resolution of the ineeting al which the poll was demanded,

G4, In the case of an cquality of votes, whether 0. a show
of hands or on a poll, the chairman of the meeting at which
the show of hands takes vlace or at which the poil is
demanded, shall he entitled to a secend or casting vote.

85. A poll demanded on the election of a clairman or ¢n
-a question of -adjournment shall be taken forthwith. A poll
.demanded on any other question shall be iaken at such
time as the chairman of the meeting directs, and any business
other than that upon which a poll has becn demanded may
be proceeded with periding the taking of the poll.

VOTES OF MEMBERS.

86. Subject to any special terms as to voting upon which
any shares may be issued or may from time to time be held,
on'a show of hands every member present in person or by
proxy shall have one vote only and on a poll every member
-who is present in person or by proxy shall have one vote for
each share held by him. .

67. Tn the case of joint holders the vote of the senior who
tenders a vote, whether in perscn or by proxy, shall be
accepted to the exclusicn of the votes of the other joint
holders ;- and for this purpose seniority shall be determined
by the order in which the names stand in the register of
members,

68. A member of unsound mind, or in respect of whom
an order has been made by any court having jurisdiction
in lunacy, nay vote, whether on a show of hands or on a
poll, by his commillee, receiver, curator bonis, or other
person in the nature of a comimitiee, receiver or curator
bonis appointed by that court, and any such committee,
receiver, curator bonis or other person may, on a poll, vote
by proxy.

69. No member shall be entitled to vote at any general
meeting unless all calls or other sums presently payable by
him in respect of shares in the company have been paid.

.70, No objection shall be raised to the qualification of any
voter except at the meeting or adjourned mecting at which
the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes.
.Any such objection made in due time shall be referred {o the

16



chairman of the meeting, whose decision shall be final and
eomidurive,

7.. Ou a poll votes may be given cither personally or by use of vote
n axY. on a poll.

79, The instrument appointing a proxy shall be in writing proxics—now
under the hand of the appointor ¢+ of his attorney duly ®eeuted
authorised in writing, or, if the appointor is a corporation,
cither undler seal, or under the hand of an officer or attormey
duly authurised. A proxy nced not be a member of the

company,

s

73. The instrument appointing a proxy and the power Proxy tobe
of attorney or other authority, if any, under which it is doposited.
signed or a notarially certified copy of that power or authority
shall be deposited at the registered office of the company or
- at such other place within the United Kingdom as is specified
for that purpose in the notice convening the meeting, not less
than 48 hours before the time for holding the meeting or
adjourned meeting, at which the person named in the
instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking
of the poll, and in default the instrument of proxy shall not

be treated as valid.

=4, An instrwaent, appointing a proxy shall be in the Form of proxy.
‘ollcw 'ng form or a form as near thereto as circurnstances
i ni—

" Limited

I/We s
of . ‘ .
in the vounty of ., being a member/
members of the above-named company, hereby
appoint )
of »
or failing him,

of ) .

as my/our proxy to vote for méfus on my four

behalf at the [annual or extraordinary, as the
case may Dbe} general meeting ol the company

{o be heicl on the day of

19, and at any adjournment thercol,

Signed this day of 19 .

"

73, Whete it is desired ‘to afiord members an opportunity Alterutive
2 form o

of voting for or against a resolution the instrument appeinting poe?
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a proxy shall be in the following form or a form as near
thereto as circumstances admit—

" Linited

I/We '
of ,

in-the county of . being a zpe~ter,

memiers of the above-named wov merr, hwatn,

appoint

of

or-failing him

of ,

as myfour proxy tn vele for mefus on my/our

behalf at the [annual or extraordinary, as the

case may be] general meeting of the company,

-

to be held on the day of
19, and at any adjournment thercof.
Signed this day of 19 .
This form is to be used m;éi?g;‘:tigf th esolution,
Unless otherwise instructed, the proxy w  ote us he

thinks fit,
* Strike out whichever is not desired.”

76. The instrument. appointing a proxy shall be deemed
to cenfer authorily to demand or join in demanding a poll.

77. A vole given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal or revocation
of the proxy or of the authority under which the proxy
was executed, or the transfer of the share in respect of
which the proxy is given, provided that no intimation in
writing of such death, insanily, revocation or transfer as
aforesaid shall have been received by the company at the
office before the commencement of the meeting or adjourned
meeting at which the proxy is used,

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS.

78. Any corporation which is a member of the company

of companies & may by resoluticn of its dircctors or other governing body

weotings.

authorise such person as it thinks fit to act as ils representative

. at any meeting of the company or of any class of members

of the company, and the person so authorised shall be entitled
to exercise the same powers on behalf of the corporaticn which

18
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Fl

he represents as that corporation could exercise if it were
an individual member of the company,

DIRECTCRS.

. 79, Unless and until otherwise determined by the COIMPAnYy Number of
in general meeting the number of directors shall not be legs direstors:
than $wo nor more than seven,

_ 4 director shall not be required to hold any share qualifica- shar
tion, - qualificaclon.

80. The remuncraticn of the directors shall be such as the Remurerition
company in general meeting shall from time to time determine 2@ thenses:
and such remuneration shall be divided amongst the directors
in such manner and in such proportion as the resclution fixing
such remuneration shall determine.

. The rumuneration of the directors shall accrue from day
to day. The company in general meeting may vote extra
remunetation to the directors which shall, in default of agree-
ment to the contrary be divided amongst the directors equally.

A director. shall also be entitled to Dbe repaid by the
company all such reasonable travelling (including hotel and
incidental) expenses as he may incur in attending meetings
of the board of ~directors andl of comnmittees of the board or
general meetings or which he may otherwise incur in or 2bout
the business of the company. . t

a . -
81. 1f any director being willing shall be called upon to Payment'tor
undertake journeys in the United Kingdom, or perform extra specinl |
services or to make any special exertions in going or residing
abroad or otherwise for any of the purposes of the company,
the company may remunerate such director either by a
fixed sum or by a percentage of profils or otherwise as may
be determined by the directors and such remuneration may
Dbe ecither in additicn to or in substitution for his share in any
remuneration to ‘which he would otherwise be entitled under
the provisions of these articles.

§2. The directors shall from time to time be appointed by Appolutment.
the directors of Electric & Musical Industries Limited who
shall b eatitled at any time to remove any director from
office howsoever appointed and to appoint another director
in his place and stead and to fillany vacancy oceurring amongst
the dircctors from any causc whatscever: —Every such
appointment and removal shall be in writing signed by some
person authorised in that behalf by the directors of Electric
& wlusical Industries Limited and lodged at the registered

ofhce of the company.
19
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MANAGING DIRECTOR.

83. The directors of Electric & Mutical Industries Limited
may, from time to time, appoint any person to the office
of managing director for such term and at such remuneration
(whether by way of salary or com.sistion or participation
profits or partly in one way and partly in another), as they
may think fit, and shall be entitled at any time to remove
such managing director and to appoint apother in his place
and stead. Every such appointment and removal shall be in
writing signed by some person authorised in that behalf by
the directors of Electric & Musical Industries Limited and
lodged at the registered office of the company. The appoint-
ment of 2 managing director shall be subject to determination,
4pso facto, if he ceases for any cause to be a director,

84. The directors may entrust to and confer upon a
managing director any of the powers excrcisable by them
upon such terms and conditions and with such restrictions
as they may think fit, and either collaterally with or to the
exclusion of their own powers and may from time to fime
revoke, withdraw, alter or vary all or any of such powers.

GOVERNING DIRECTOR.

85, All acts, decisions, resolutions and appointments done
or made by the directors of the company, in accordance with
these articles, shall be subject to the approval of the directors
of Electric & Musical Industries Limited.

83, The directors of Electric & Musical Industries Limited
may at any time and from time to time and for such period,
or perinds, as they think fit, appoint a director of Electric &
Mnsical Industries Limited to the office of governing director
of the company, and may at any time remove such person
{romn sich appointment and, if they think fit, fill any vacancy
in such office howsoever occurring, and may delegate to such
governing director, any, or all, of the powers and authorities
vested in the directors of Llectric & Musical Industries
Limited under these articles (other than the power of
appointing a governing director). Every such appointment
and temoval shall be by notice in writing, signed by a
director of Eleciric & Musical Industries Limited, authorised
in that behalf by a resolution of the board of directors of
that company, and addressed to the governing directer and
to the secretary at the registered office of the company.
Subject to prior approval of the directors of Electric &
Musical Industries Limited duly minuted, the governing
dircctor may from time to time delegate any, or all of his
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8L The company may exercise the powers confered by

seetion 35 of the Acl with regavd to having an ¢fficial seal
'flq:' L{se abread, and such powers shall bé vested in the
directors,

92, The company may exercice the powers conferred upon
the compeny by sections 119 to 123 iboth inclusive) of the
Act with regard to the keeping of a dominion register, and
the directors may (subject to tie provisions of those sections)
makeand vary such regulations as theymay think fit respecting
the keeping of any such register,

. 93, {1) A director who is in any way, whether direttly or

indirectly, interested in a contracf or proposed contract with

the company shall declare the mature of his inferest ata

geetj‘ng of the directors in accordance with section 199 of
1e Act.

(2) A director shall not vote in respect of any contract or
arrangement in which he is interested, and if he shall do so
his vote shall not be counted, nor shall he be counted in
the quorum present at the meeting, but neither of these
prohibitions shall apply to—

(@) any arrangement for giving any director any
security or indemnity in respect of money lent
by him to or obligations undertaken by him for
the benefit of the company ; or

to any arrangement for the giving by the company

of any security to a third party in respect of a
debt or obligation of the company for which the
director himself has assumed responsibility in
whole or in part under a guarantee of indemnity or
by the deposit of a security ; or

{¢) any contract by a dircctor to subscribe for or
underwrite shares or debentures of the company ;
or

{(d) any contract or arrangement with any other
company in which he is intercsted only as an
ofiicer of the company or as holder of shares or
olher securities ;

@

—r

ancd {hese prohibitions may at any time be suspended or
rofaxed to any cxtent, and cither generally or in respect of
any parlicalar contract, 511‘ra11gcment or transaction, by the
company in general mecting. .
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{3} A director may hold any other office or place of
profit under the company (other than the office of auditor)
in conjunction with his office of director for such period
and on such terms (as to remuneration and otherwise) as
the directors may determine and no director or intending
director shell be disquafified by his ofiice from contracting
with, the company either with regard te his tenure of any
such other office or place of profit or as vendor, purchaser
or otherwise, nor shall any such contract or any contract
or arcaangement entered into by or on behalf of the company
in which any dircetor is in any way interested, be liable to
be avoided, nor shall any director so contracting or being
so interested be liable to acrount to the company for any
profit realised by any such contract or arrangement by
reason of such director holding that office or of the fiduciary
relation thereby established.

(4) A director, notwithstanding his interest, may be counted
in the quorum present al any meeting whereat he or any
other director is appointed to hold any such office or place
of profit under the company or whereat the terms of any
such appointment are arranged, and he may vote on #ny
such appointment or arrangement other than his own
appointment oi the arrangement of the terms thereof.

(5) Any directcr may act by himself or his firm in a
professional capacity for the company, and he or his firm
shall be entitled to remuneraticn for professional services as
il he were not a director; provided that nothing herein
contaired shall authorise a director or his firm to act as

auditor to the company.

94, The provisions of Article 93 (3) insofar as they empower
the directors to determine the period and terms (as to
remuneration and otherwise) of any other office or place of
profit under the cornpany held by a dircetor shall not apply
- the offices of governing director and managing director,

05, All cheques, promissory notes, drafts, bills of exchange Slenat

and other negotiable instruments, and all receipts for moneys
paid to the company, shall be signed, drawn, accepted,
endorsed, or otherwise exccuted, as he casc may be, in

such manner as the directors shall from time to time by

resolution cetermine.

96. The dircctors may establish and maintain or procure Foulon tundy,
the establishment and maintenance of any pension or
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superapnvation fund {whether contzibutory or otherwise)
for the benefit of and give or procure the giving of donations,
gratuitics, pensions, allowances and emoluments 1o any
persons who are or were at any time ip the employment or
service of the company, or any of its predecessors in business
or of any company which is a subsidiary of the company
ot is allied to or associated with the company o with any
such subsidiary company, or who may be or may have been
directors or officers of the company cr of any such other
company as aforesaid and who hold or have held executive

"positions or agreements for service with the company or

any such other company or auy personc in whose welfare
the company or any such other companies as aforesaid is
or have peen at any time interested and the wives, widows,

“families and dependants of any such persons, and also

establish, subsidisz and subscribe to any instilutions, associa-
tions, societics, clubs or funds calculated to be for the benefit
of or to advance the intercsts and well being of the company
or of any such other company as aforesaid or of any such
person as aforesaid and make payment for or towards the
insurance of any such persons as aforesaid and subscribe or
guarantee money for charitable or benevolent objects or for
any exhibition or for any public, general or useful object
and do any of the matters aforesaid either alone or in
conjunction” with any such other company as aforesaid.
Subject always if the Act shall so requi’e to particulars with
respect thereto being disclosed to ‘he members of the
company, and to the proposal being approved by the
company, any director holding any such executive position
or agreement for service shall be entitled to particiy.‘e in
and retain for his own benefit any such donation, gratuity,
prnsion, allowance or emolument. -

97. The directors shall cause minutes to be made in books
provided for the purpose~-

(#) of all appointraents of officers made by the
directors ; . i

(b)) of the names of the directors present at tach

v meeting of the directors and of any commitiee of
the dircctors ;

() of all resolutions and proceedings at all meetings
of the company, and of the directors, and of
committees of directors ;

and cvery director present at any meeting of directors or
committee of directors shall sign his name in a book to be
kept for that purpose.
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DISQUALIFICATION OF DIRECTORS.

98, The office of a director shall be vacated in any of the Yacation of

following events, namely :—

(@) If he bezome baukrupt or make any composition or
arrangument with his creditors ;

(0} If he become of unsound mind ;

{c} If he be absent from meetings of the directors for
six successive calendar months without leave
and the directors resolve that his office be
vacated ;

{(d) Tf by notice in writing to tife company he resigns
his office ;

() If he be requested by the dircctors of Flectric &
Musical Industries Limited to resign;

{f) I being a governing director or maneging director
he shall cease for any reason to hold that office;

(g) If he cease to be director by reason of or in accordance
with any provisions of the Act or of these
articles.

PROCEEDINGS, OF DIRECTORS.

99, The directors may meet together for the desputch
of business, adjourn, and otherwise regulate their meetings,
as they think fit. Questions arising at any meeting shall be
decided by a majority o« votes. In case of an equality of
votes, the chairman shall have a second or cu_st.:ir_lg vote.
A director may, and the secretary on the requisition of a
director shall, at any time summon a meeting of the directors.
Tt shall hot be necessary to give notice of a meeting of directors

to any dircctor for the time being absent from the United

Kingdom. :

100. If and so long as there shdll be a governing director
he may act alone but subject as aforesaid, the quorum
necessary for the business of the directors may be fixed by
the directors and unless so fixed at any other number the

quorum shall be two. A resolution in writing authorised resortons in

by the directors of Electric & Musical Industries Limited and
communicated to the board of directors of the company, or a
resolution in writing, signed by all of the directors of the
company, other than a director for the time being absent

“from the United Kingdom, or a resolution in writing signed

by the governing director, shall he as valigl and effectual as if
it had béen passed at a mecting of *he directors duly called
and constituted. .
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101, The continuing directors may act notwithstanding
any vacancy in their body, but, if and so long as their
number is reduced balow the number fixed by or pursuant
to the articles of the company as the necessary quorum of
clirectors, the comtinuing directors or director may aet for
the purpose of increasing the number of directors to that
number, or of summoning a general meeting of the company,
but for no o her purpoes:.

102. The directors may elect a chairman and deputy
chairman of (heir meetings and determine the periods Jor
which each of them is to hold office ; but if no such chairman
or depnty chairman is elected, or if at any meeting neither
the chairman nor the deputy chairman (if »uy) is present
within five minutes after the time appointed for holding
the same, or behtg present is unable or unwilling tu preside
the directors present shall choost one of their number to
be chairman of the meeting.

103. The directors may delegate any of their powers to
commiftees consisting of such member or members of their
body as they think fit; any commiteee so formed shall in
the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the directors.

104. A committee may clect a chairman of its .ueetings ;
if no such chairman is elected, or if at any meeting th~ chair-
man is not present within five minutes after ihe ‘ime
appointed for holding the same, the members present Liay
choose one of their number to be chairman of the meeting,

105. A committee may meet and adjourn as it thinks
proper, Questions arising at any meeting shall be determined
hy a majority of votes of the members present, and in the
case of an equality of votes the chairman shall have a second
or casting vote,

106. All acts done by any meeting of the directors or of

¥ a committer of directors or by any person acting as a director

shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such direstor
or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a director.

SECRETARY.

107. The sceretary shall be appointed by the directors for
such term, at such remuncration and npon such conditions
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as they may think fit; and any secretary so appointed ma;
be removed by them. ¥ =0 apk Y

108. No person shail be appointed or hold office as secretary Who may not
who is—- bo seerefary,
() the solc director of the company ; or

{9) a corporation the sole director of which is the sole
director of the compuny ; or

{e} the sole director of a corporation which is the sole
director of the company.

109. A provision of the Act or these articles requiring or Avoldanco of

authorising a thing to be done by or to o director and the igeneindut’

secretary shall not be satisfied by its being doneby or to
the same person acting both ag director and as, or in place
of, the secretary.

THE SEAL.

110. The divectors shall provide for the safe custody of custody anduse
the seal, which shall only be used by the anthority of the ="
directors or of a committee of the directors authorised by
the directors in that behalf, and every instrument, to which
the seal shall be affixed shall be signed by a director and
shall be countersigned by the secretary or by a second director
or by some other person appointed by the divectors for the
purpose,

DIVIDENDS AND RESERVE.

111, The company in general meeting may declare dividends, pecturtion of
but np dividend shall exceed the amount recommended by the dividends,
directors. .

112, The directors may from time fo time pey to the Imerm
members such interim dividends as appear to the directors -
to be justified by the profits of the company.

118. No dividend shall be paid otherwise than out of Divtdends v

profits, w of profils,
<

114, The directors may, before recommending aity dividend, Transters to
set aside out of the profits of the company such sums as they pesOEves.
think proper as a reserve or reserves which shall, at the
discretion of the directors, be applicable for any purpose to
which the profits of the company may be properly applied,
and pending such application may, at the like discretion,

cither be employed in the business of the company or be .
invested in such investments (other than sheres of the
27
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company) as the directors may from time to time think fit.
The directors may also without placing the same to reserva
carry forward any profits which they may think prudent not

to divide.

115. Subject to the rights of persons, if any, entitled to
shares with special rights as to dividend, all dividends shall
be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend
is paid, but no amount paid or credited as paid on a share
in advance of calls shall be treated for the purpeses of this
article as paid on theshare.  All dividends shall be apportioned
and paid proportionately to the amounts paid or credited
as paid on the shares during any portion or portions of the
peried in respect of which the dividend is paid ; but if any
share is issued on terms providing that it shall tank for
dividend as from a. particular date such share shall rank for
dividend accordingly.

116. The directors may deduct from any dividend payable
to any member all sums of money (if any) presently payable
by him to the company on ancount of calls or otherwise in
relation to the shares of the company.

117. Any general meeting declaring a dividend or bonus
may direct payment of such dividend or bonus wholiy or
partly by the distributien of specific assets and in particular
of paid up shares, debenturcs or debenture stock of any other
comnpany of in any one or more of such ways, and the directors
shall give efiect fo such resolution, and where any difficulty
arises in regard to such distribution, the directors may settle
the same as they think expedient, and in particular may issuc
fractional certificates and fix the value for distribution of
such specific assets or any part thereof and may determine
that cash payments shall be made to any members upon the
footing ol the value so fixed in order to adjust thu rights of
all parties, and may vest any such specific assets in trustees
as may seem expedient to the divectors.

118, Any dividend, interest or other moneys payable in
cash in respect uf shares may be paid by cheque or warrant
sent through the post dirccted to the registered address of
the holder or. in the case of joint holders, to the registered
address of that one of the joint holders who is first named
on the register of members or to such person and to such
address as the holder or joint holders may in writing direct.
Every such ¢hequo or warrant shail be made payable to the
order of the person o whom it is sent. Any one, two or more
joint holders may give effectual receipts for any dividends,
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bonases or other moneys payable in respect of the shares
held by them as joint holders,

119, Ne dividend shall bear interest against the company, Dividends

lnterest,
ACCOUNTS,
120, The directors shall cause proper books of account to fesounta ta
be kept with respect to i—- )
(@) all sums of money received and expended by the
company and the matters in respect of which the
receipt and expenditure takes place;

{0) all sales and purchases of goods by the company ;
and

(¢) the assets and liabilities of the company.

Proper books shall not be decmed fo be kept if there arc ,
not kept such books 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.

121, The books of account shall be kept at the registered Rﬁ'fﬁf-f"
office of the company, or, subject to section 147 (3) of the inspect bouks.
Act, at such other place or places as the directors think fit,
and shall always be open to the inspection of the directors,

122, The directors shall from time to time determine Restictionof
whether and to what extent and at what times and places ipect ¥
and under what conditions or regulations the accounts and bosks e
books of the company or any of them shall be open to the o
inspection of members not being directors, and no member o
{not being a director) shall have any right of inspecting any
account or Laok or document of the company except as
conferred by statute or authorised by the directors or by

the company in general meeting.

193, The directors shall from time to time, in accordance submlssion o.f.
with sect}ons 148, 150 and 157 of the Act, cause to be S
prepared and to be laid before the company 1n general meeting meeting.
such profit and loss acccunts, balance sheets, group accounts

{if any) and reports as are referred to in thoso sections.

124. A copy of &very balance sheet (including every Circulation of
document reqlzﬁred by la\Z to be annexed th‘ereto) which is to
be laid before the company in general mecting, together with
a copy of the auditors’ report, sl}all not less than twenty-%ne
days before the date of the meeting be sent to every meni gr
of, and every holder of debentures of, the company m:cﬂ 0
every person registered under Article 33. Provided ?ha this
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sriicle shall not require a copy of thos? documents to be
sent to any pesson of whose address the company is not
awere or to more than one of the joint holders of any shares
or debentures,

CAPITALISATION OF PROFITS,

125, The company in general meeting may upon the
recommendation of the directors resolve that it is desirable
to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts
or o the credit ol the profit and loss account or otherwise
available for distribution, and accordingly that such sum
be set free for distribution zmiongst the members who would
have been estitied thereto if distributed by way of dividend
and in the same proportions on condition that the same be
not paid in cash but be applied cither in or towards paying
up any amounts for the time being unpaid on any shares
held by such members respectively or paying up in full
unissued shares or debentures of the company to be allotted
and distributed credited as fully paid up to and amongst
such members in the proportion aforesaid, or partly in the
one way and partly in the other, and the directors shall give
effect to such resolution :

Provided that a share premium account and a capital
redemption reserve fund may, for the purposss of this article,
only be applied in the paying up of unissued shares fo be

issned to members of the company as fully paid bonus shares.

128, Whenever such a resolution as aforesaid shall have
been passed the directors shall make all appropriations and
applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully-paid shares
or debentures, if any, and generally shall do all acts and things
reqitired to give effect thereto, with full power to the directors
to make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they think it for the
case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on behalf
of all the members entitled thereto into an agreement with
the company providing for the allotment to them respectively,

* credited as fully paid up, of any further shares or debentures

to which they may be entitled upon such capitalisation, or
(as the case may require) for the payment up by the company
on their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpcid en
their e.xlsting shares, and any agreement made under such
authority shall be effective and binding on all such members.
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AUDIT.

. 127. Auditors shall be appointed and their duties regulated Avdrors—
in accordance with sections 159 to 162 of the Act. Sppolntant-.

NOTICES.

128, A notice may be given by the coInpany to any member geryice of
either personally or by sending it by ‘post o him or to his noticos.
registered address, or (if he has no registeréd address within ;
the United Kingdom) te the address, if any, within the ‘
United Kingdom supplied by him to the company for the .
giving of notice to him. Where a notice is sent by post, !
service of the notice shall be deemed to be effected by properly
addressing, prepaying, and posting a letter containing the . o
notice, and to have Dbeen effected in the case of a notice of a
meeting at the expiration of 24 hours after the letter containing
the same is posted, and in any other ease at the time at which 5,
the letter would be delivered in the ordinary course of post.
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129, A notice may be given by the company to the joint yopme . » i
holders of a share by giving the notice to the joint holder .
first named in the register of members in respect of the sh' s,

130. A notice may be given by the company to the prsv 3, o0 e
eutitled to a share in consequence of the deati or bankvus.:. . s
‘of 2 memiber by sending it through the post in a prepaid Lire "7
addressed to them by name, of by the title of represent: rive-.
of the deceased, or trustee of the bankrupt, or by any itke
description, at the address, if any, within the United Kingtioin
supplied for the purpose by the persens claiming to be so
entitled, or (until such an address has been so supplied) bs:
giving the notice in any ‘manner in which the same might
have been given if the death or bankruptey had not occurred,

131. Notice of every general meeting shall be given in any puygns C
manner hereinbefore authorised to— tathtled ta ‘

{#) every member except those members who (having gt~ .
no registered address within the United Kingdom) .
have not supplied fo the company an address within
theUnited Kingdomforthegivingof noticesto them;

{(3) every person upon whom the ownership of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptey of a
member where the member but for his death or
hankruptcy would be entitled to receive notice
of the meeting; and

{¢) the auditor for the time being of the company, S

No other person shall be entitled to receive notices of

general meetings.
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other officers.

s the liquidator,

WINDING UR,

132. If the company shall be wound up the liguidator may,
with the sanction of an extraordinary resofuiion of the
company and any other sanction required by the Act, divide
amongst the members in specic or kind the whoe or any
part of the assets of the company (whether they shall consist
of property of the same kind or not) and may, for such
purpose set such value as he deems foir upon any property
fo be divided as aforesaid and may determine how such
division shall be carried out as between the members or
different classes of members. The liquidater may, with the
like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories
with the like sanction, shall think fit, but
so that no member shall be compelled to accept any shares
or other securities whereon there is any liability.

INDEMMITY.

133. Save and except so far as the provisions of this article
shall be avoided by any provisions of the ‘Act, the directors,
governing director, managing director, auditors, secretary
and other officers for the time being of the company
and the trustecs (if any) for the time being acting
in relation to any of the affairs of the company,
and their respective exesutors or administrators, shull
b indemnified and secured harmless out of the asscts
(v the company from and against all actions, costs,
charges, losses, damages and expenses which they or any
of them, their or any of their executors or administrators,
shall or may incur or sustain by reason of any act dore,
concurred in or omitted in or about the.execution of their
duty or.supposed duty in their respective offices or trusts,
except such (if any) as they shall incur or sustain through
their own wikinl neglect or default respectively, and none of
them shall be answerable for the acts, receipts, neglects or
defaults of any other of them or for joining in any receipt for
the sake of conformity, or for any bankers or other persons
with whom any moneys or effects of the company shall be
lodged or deposited for safe custody, or for the insufficiency
or deficiency of any security upon which any moneys ol the
company shall be placed out or invested, ot for any other luss,
misiortune or damage which may happen in the execution of

heir respective offices or trusts, or in relation thereto, cxcept
the same shall happen by or through their own wilful neglect

or default respectively. ! ~
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No. 403200

id

THE COMPANIES ACT, 1948

- Special Resblutions

OF

E.M.l. FEACTORIES LIMITED -

s

Passed Sth September, 1961

At an Extraordinary General Meeting of the above named
Company duly convened and held at Blyth Road, Hayes, Middiesex
on Tuesday the S5th day of September, 1961, the following
Resolutions were duly passed as Special Resclutions:—

SPECIAL RESOLUTIONS

1. That the name of the Company be changed te E.M.IL
Overseas Holdings Limited.

j 2. That clause 3 of the Memorandum of Association of the
{ Company be altered
w () by the insertion before the Sub-clause presently numbered
: (1) of the following new Sub-clauses: —

(1) To acquire and hold shares, stocks, debentures, debenture
stock, scrip, bonds, notes, securities, and obiigations
issued or guaranteed by any company constituted or
carrying on business in any part of the world, and funds,
loans securities or obligations of or issued or gharanteed
by any government, state or dominion, public vody or
authority, supreme, municipal, local or otherwise, whether
at home or abroad.

(2) To acquire any such shares, stocks, debentures, debenture
stock, scrip, bonds, noies, securities, obligations, funds or
loans by original subsciiption, tender, purchase,
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participation in syndicates, exchange or otherwise, and
whether or not fully paid up, and to subscribe for the
same either conditionally or otherwise, and to guarantec
the subscription thereof, and to exercise and enforce all
rights and powers conferred by of incident to the owner-
ship thereof, and to vary and franspose from time to time
as may be considered expedient any of the Company’s
investments for the time being.

(b) by renumbering the Sub-clauses presently numbered (1) to

(16) inclusive to become (3) to (18) inclusive ;
(¢) by deleting Sub-clause presently numbered (17) and

(d) by renumbering the Sub-clauses presently numbered (18)
(28) inclusive to become (19) to {29) inclusi M}
R. DAWES

Chairman of the Meeting

PIINTOD BY HARRUEDN AND 3ONS LTDu, AT MARTIN'S LALSE, LONDON
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DUPLICATE FOR THE FILE.

| -, 503200 /3 6

Wihereas

B.0M.I. FACTORIES LIMITED v

was incorporated as a limited company under the

Companies Act, 1929, - /

on the gixteenth day of Jannary, 1046,

Anh mbﬁrﬁag by special resolusion of the Company #.:d with e approval

of the Board of Trade it has changed its name,

Pon ﬂjﬁrﬁfﬂfﬂ I hereby certify that the Company is a limited company

incorporated under the name of

B.M.I. OVERSEAS HOLDIRGS LIMITED

Given under my hand at London, this fourtcenth day of

Sepiember  One thousand nine hundred and sixiy 008«

V shre s [L—u-.,.,,.

Certificate rect‘i}'ed by

Assistant Registrar of Companies.

3115}
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Company Number..... 402200

Reference: C.R.98/378l./61
COMPANIES ACT, 1948

................................

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-nained Company being changed to
E.M.I. OVERSEAS HOLDINGS LIMITED

Signed on behalf of the Beard of Trade

this fourteenth 'thi;ty of September 1961
f'“; v "d"‘;:'\
LI TN g A :4_:;5\

§ TR 7 Py 5
.4 > ‘l,

<t §: ] H Cheei T B a
5’::\3.’."“ e -‘jf /44 'S
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A,

No. C. 60.

4 Wi, 45382/2698, 3, 11/60. B.L.&Co, Lad. Op. 391,



The Companies Acts, 1929 and 1948.

COMPANY LIMITED BY SHARES.

Memorandum of Asgociation

OF

" £.M.]. OVERSEAS HOLDINGS LIMITED.

(As amended by Special Resolution passed on
5th September, 1961.)

Tncorporated the 16th day of January, 1946.
Registered No. 403200,
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E.M.I. OVERSEAS HOLDINGS LIM§‘
(As amended by Special Resolution passed on3th September, 1961.) P .

The Commpanies Acts, 1929 and 1948,

COMPANY LIMITED BY SHARES.

Mentoranbum of Aggorintion

L.

HOLDINGS LIMITED.” *

The name of the Company is “|EM.I, OVERSEAS

2, The Registered Office of the Compafy will be situate in

England.
3. The objects for which the Company i

{1) To acquire and hold shares, stocks, debentures, debenture

stock, scrip, bonds, notes, securities, and obligations
issued or guaranteed by any company constituted or
carrying on business in any part of the world, and funds,
loans securities or obligations of or issued or guaranteed
by any government, state or dominion, public body or
authority, supreme, municipal, local or otherwise, whether
at home or abroad.

{Z) To acquire any such shares, stocks, debentures, debenture

stock, scrip, bonds, notes, securities, obligations, funds or
loans by original subscription, tender, purchase, par-
ticipation in syndicates, exchange or otherwise, and

whether or not fully paid up, and to subscribe for the

same either conditionally or otherwise, and to guarantee
the subscription thereof, and to exercise and enforce all
rights and powers conferred by or incident to the owner-
ship thereof, and to vary and transpose from time to time
as may be considered expedient any of the Company’s
investments for the time being.

(3) To carry on the business of manufacturers, repaiters, main-

tainers, operators of and/or dealers in electrical and

mechanical apparatus of every description and suppliers v

of appliances, devices, machinery, instruments, tools and
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accessories for amy scientific, commercial, industrial,

household or personal use, or for any other purpose
whatsoever.

{4) To carry on the business of, and /or any business relating
to, mechanical, eclectrical, radio, television, scientific,
chemical, acronautical, marine, automobile and/or general
engineers and f or maaufacturers of all kinds of machinery,
implements, aﬁparatus and appliances including munitions

of war of all

inds, tool-makers, founders, smiths, metal-

workers, iron and steel converters, metallurgists, wire

drawers, tube, pipe and tank manufacturers, moulders,

fitters, mill-wrights, galvanisers, japanners, electroplaters,
/ enamellers,

ainters and sprayers, woodworkers, car-

penters, cabinet-makers, book and/or mustc-publishers,
manufacturers, assemblers and operators of plant,
machinery and accessories capable of being used in con-
nection with the manufacture, accumulation, transmission,
utilisation, transportation and supply of electrical,
mechanical, gaseous, atomic and/or other form of energy.

(5) To carry on all or any of the trades or businesses following
in all their respeciive branches (manufacturing, merchant-
ing or otherwise), tnd without limiting the generality of
the foregoing objects by any restrictive expression in this
clause hereinafter contained, that is to say:—

(a) Technical advisers and consultants, electrical and/cr

mechanical engineers, makers of scientific, musical
or surgical, therapeutic or medical instruments, office
machines, machines for counting, calculating and
recording the results of caleulations, slot and other
automatic machines, or apparatus of every deserip-
tion, including machines, instruments, apparatus or
devices for recording, repreducing, transmitting or
receiving sounds, sound waves, Hght waves, vision
pictures, printed matter, writing, messages and
signals, including television actuated by electrical,
magnetic or clectro-magnetic energy or radio-activity,
and including also valves, lamps, cells, wires, cables,
conductors, insulators (electrical or other), capable
of being used in or for transmitting, receiving and
amplifying clectric waves or radio-activities, in or for
radio, cinematograph, musical, photographic illumina-
tion, lighting or for other purposes whatsoever.

() Manufacturers of and/for dealers in gramophones,

phenographs, radio sets (separate or in combination),
musical instruments, photographic (cinematographic
or other) cameras apd/or projectors, and any other
machines or appliances whatsoever, including devices
and records or other contrivances for recording,
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Q)

®

transmitting andfor reproducing sounds or vision,
whether the same respectively be for experimental,

- amusement, entertainment, instrumental, commercial

or other purposes, and manufacturers of and dealers
in all apparatus, appliances, devices and accessories
from time to time used in connection with any or all
of the trades or businesses above mentioned.

() The business of wireless telephony, witeless
telegraphy, radio direction fnding, height, size, shape,
range, speed, position finding and computation, pro-
ducing sound records, and reproducing from sound
records, producing still and motion pictures, and re-
producing from still and motion pictures, television,
and wire telephony and wire telegraphy.

(D) Manufacturers of and/or dealers in devices,
appliances and fixtures for ventilation, air condition-
ing and sound control, including doors, windows,
pattitions, ducts and the like, refrigerators, heating
and cooking apparatus, food mixers, and generally
in all apparatus used in the preservation and/or
preparation of food, and in all other apparatus or
appliances of a domestic or household nature.

(B) Manufacturers, repairers, dealers, buyers, seilers,
hirers, exporters or importers of and in apparatus,
plant, machines, devices, instruments and things
developed from, arising out of, conuected with or
usable in conjunction with or in substitution for the
apparatus, plant, machines, devices, instruments and
things in this clause hereinbefore referred to.

To carry on any other business, whether manufacturing or
otherwice, which may seem to the Company capable
of being conveniently carried on in connection with the
above businesses or any of them, or calculated directly
or indirectly to further or facilitate the objects of the
Company or to enhance the value of or render more
profitable any of the Company’s property.

To carry on business as bankers, capitalists, financiers and
merchants, and to undertake and carry on and execute
all such financial, commercial, trading and other opera-
tions as an individual capitalist may lawfully undertake
and carry out.

To purchase or by other means acquire any frechold,
leasshold or other property for any estate or interest
whatever, and any rights, privileges or easemenis over
or in respect of any property, and any real or personal
property or rights whatsoever which may be necessary
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for or may be conveniently used with, or may enhance
the value of any other property or the business of the
Company.

To make experiments in connection with any business of
the Company, and to apply for or otherwise acquire in
any part of the world any patents, patent rights, brevets
d’invention, licences, protections and concessions which
may appear likely 10 be advantageous or useful to the
Company, and to use and manufacture under or grant
licences or privileges in respect of the same, and to
cxpend money in experimenting upon and festing and in
improving or seeking to improve any pafents, inventions
or rights which the Company may acquire or propose to
acquire.

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm or coi-

. .

pany carrying dn of proposing to carry on any business
which this Company is authorised to carry on or which
can be carried on in conjunction therewith, and as part
of the consideration for such acquisition to undertake all
or any of the liabilities of such person, firm or company,

or to acquire an interest in, amalgamate with or enter

" into any arrangement for sharing profits, or for co-

operation, or for limiting competition, or for mutual
assistance with any snch person, firm or company, and
to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be
agreed upon, and to hold and retail or scll, morigage,
and deal with any shares, debentures, debenture stock
or securities so received.

To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, sell, dispose of, tum fo
account, grant rights and privileges in respect of, or
otherwise deal with all or any part of the property and
rights of the Company.

To invc_:st and deal with the monevs of tl}@ Company not
immediately requited upon such securities and in sucn
manner as may from time to time be determined.

To lend and advance money or give credit to such persons
and on such terms as may seem expedient ; and in
particular to customers and others having dealings with
the Company, and to give guarantees or beecome security
for any such persons, but not to carry on the business
of a registered moneylender.
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(14) To receive money on deposit or loan, and to borrow or

raise mongy in such manner as the Company shall think
fit, and in particular by the issue of debentures or
debenture stock {(perpetuzl or otherwise), 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 Company’s property or assets (whether present or
future) including its uncalled capital, and also by a
similar mortgage, charge or lien, to secure and guarantee
the performance by the Company of any obligation or
liability it may undertake,

(15) To guarantce the performance of any contract or obliga-

tion, and the payment of money of or by any person

by the allot
of the Comy
othorwise,
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which the
1o the form:
ing money £
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to issue all
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or body whatsoever, whether corporate or not, and for obtaining
generally to give guarantees and idemnities. writing or pr
or dobenture
To draw, make, accept, endorse, discount, execute and 4 piny, to Par
issue promissory notes, bills of exchange, bills of lading, e phwers.
warrants, debentures and other negotiable or transferable { { .,
instruments, b (22) To_support,
oA object and .
{(17) To apply for, promote and obtain any Act of Parliament, ' b for the t
Provisional Order or Licence of the Board of Trade or ' may be con
other authority for enabling the Company to carry any L4 Company ¢
, of its objects into effect or for cffecting any modification LR .,  gratuities or
of the Company’s constitution, or for any other purpose g who may he
which may seem expedient, and to oppose any proceed- A in business,
ings or applications which may seem calculated directly ! wise, or io
or indirectly to prejudice the Company’s interests. jf : sucli person
i and to form
To enter into any arrangements with any governments : ther_ compa
or authorities (supreme, municipal, local or otherwise) or premiums ol
any corporations, companies Or pPersons that may seem . provident an
! or former D

conducive to the Company’s objects or any of them, and
to obtain from any such government, authority, corpora-
tion, company or persens any charters, contracts, decrees,

or previousls
ants of any ¢
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rights, privileges and congessions which the Company may

think desirable, and to carry out, exercise and comply b (23) Tl? enter li)nr,c
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by the allotment o him or them of shares or securities
ofhthe Company credited as paid up in full or in part or
otherwise.

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident
to the formation, regist.ation and advertising of or rais-
ing money for the Company and the issue of its capital,
or for contributing to or assisting any issuing house or
firm or person, either issving or purchasing with a view
to issue all or any part of the Company’s capital, in
connection with the advertising or offering the same for
sale or subscription, including brokerage and commissions
for obtaining applications for or taking, placing or under-
writing or procuring the underwriting of shares, debentures
or dsbenture stock, and to apply, at the cost of the Com-
reny, to Parliament for any extension of the Company's
pownrs.

To support, and subsecribe to, any charitable or public
object and any institution, sociely or club which may
be for the benefit of the Company or iis employces, or
may be connected with any town or place where the
Company carries on business, To give pensions,
gratuities or charitable aid to any person or persons
who may have served the Company or its predecessors
in business, whether as Directors, employees or other-
wise, or lo the wives, children or other dependants of
such persons. To make payments towards insurance
and to form or arrange, through the Company or any
wother company or association, for confribntions towards
premiums or the like for pension funds or schemes or
provident and benefit funds for the benefit of Directors,
or former Directors, employees or any persons employed
or previously employsd by the Company or the depend-
ants of any of these.

To enter into any arrangement for co-partnership, profit-
sharing, bonus payment or other like benefits or con-
cessions between the Company and any of its Directors,
officers or other employees, or between the Company
and any other party, or parties, for the benefit of the
Company or any of its Directors, officers or other
employees,

To adopt any means of making known the business and
objects of the Company as may be expedient, and in
particular by advertising in the press, by circulars, by
exhibitions of works of art or interest, by publication
of books and periodicals, or by granting prizes, awards
and donations,

xii



(25) To procure the Company to be registered or recognised
in any country or place, within or outside the United
¢+ Kingdom,

(26) To promote any other company for the purpose of
acquiring all or any of the property and underfaking
any of the liabilities of this Company, or of under-
taking any business or operations which may appear
likely to assist or benefit this Company or to enhance
the value of any property or business of this Company,
and to place or guaranice the placing of underwrite,
subscribe for or otherwise acquire all or any part of the
shares or securities of any® such company as aforesaid,

(27) To sell or dispose of the undertaking of the Company,
or any part thereof, for such consideration as the
ComEany may think fit, and in particular for shares,

. whether fully or partly paid up, debentures or securities
of any other company, whether or not having objects
altogether or in part similar to those of the Company.

(28) To distribute among the members of the Company in
kind any property of the Company, and in particular
any shares, debentures or securitics of other companies
belonging to this Company, or of which this Company
may have the power of disposing.

=

(29) To do all or 71y of the above things in any part of the
world, and either as principals, agents, (rustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, sub-
contractors, trustees or otherwise ; to do all such other
things as may be deemed incidental or conducive to
the attainment of the above objects or any of them,

And it is hereby declared that the word “ company * in this clause,
except where used in reference to this Company, shall be deemed
to include any partnership or other body of persons, whether
corporate or unincorporate, and whether domiciled in the United
Kingdom or elsewherc; and the objects specified in each of the
paragraphs of this clause shall be regarded as independent cbjects,
and accordingly shall be in nowise limited or restricted (except
where otherwise expressed in such paragraphs) by reference to the
objotts contained in any other paragraphs, or in the name of the
Company, but may be carried out in as full and ample a manner
and construed in as wide a sense as if each of the said paragraphs
defined the objects of a separate and distinct company.,

4, The liability of the members is limited.

5. The share capital of the Company is £100, divided into
100 shares of £1 each. .
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W, the several persons whose

names, addresses and descriptions

are subscribed, are desirous of being formed into & Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capitai of the Company

set opposile our respective names.

Number of Sharss

Names, Addresses and Descripfions of
Subscribers. task:élsgégggh
THOMAS GEORGE GREENLEAF

Rugby House,
Tondon Road,

Dunton Green,

Kent,
Salicitor's Clerk. One
FREDERICK JOSEPH GROOMBRIDGE
1, Corbett Road, ﬁ
Wanstead, E.11,
One

Solicitor's Clerk.

Dated this 1st day of January, 1946, -

Witness to the above Signatures—

B.

DUNCOMB SELLS,
Solicitor,
With Messrs., HERBERT SMITH & Co,,
Solicitors,
62, London Wall, EC.2.
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THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

E.M.I. OVERSEAS HOLDINGS LTMITED

Passed Jitne 18th, 1984

»

At an Bxtraordinary Gemral Meeting of E.M.I. Overseas Holdings Limited
held at 30, Gloucester Place, London, WiA 1ES on June 18th, 1984, the
following Resolution was passed as a SPECIAL RESOLUTION:-

SPECTAL RESOLUTION

"THAT. the regulations contained in the printed document
submitted to this Meeting and for the purpose of identification
initialled by the Chairman thereof be approved and adopted as
the Articles of Association of the Company in substituion for
and to the exclusion of all existing Articles thereof."

.,% )/
m\ >
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T GHIRMAN




NO. 403200

Certiflied to be a true copy of the substituted Articles of Association
of E.M,T. Overseas Holdings Limited.

¥ Director
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COMPANY LIMITED BY SHARES
Substituted
ARTICLES OF ASSB0CIA TION
oF

E.M.I. OVERSEAS HCLDINGS LIMITED

3.

Fr~fMpF—P—E—B
(Adopted hy Special Resolution passed -
on %X June 18th., 1984.) -
PRELIMINARY

Neif*ier the regulations containedin Table 'A' of the
Firs! Schedule to the Companies Act in force at the
date of the incorporation of the Company, nor the
regulations contained in Table 'A' of the First

 Schedule to the Companies Act 1948 as amended by the

Companies Acts 1967 to 1981, shall apply to ‘the Company
except insofar as they are hereinafter repeated or
specifically incorporated; but the following shall be
the regulations of the Company.

In these regulations:-

nthe Acts" means tho Companies Acts 1948 to 1981.
tthe 1048 Act" means the Companies Act 1948.

wthe 1067 Act" means the Companies Act 1.967.

wthe 1976 Act" means the Companies Act 19706.

"the 1980 Act" means the Companies Act 1980.

"the 1981 Act" means the Companies Act 19081.

"the Seal® means the Common Seal of the Company.
tSecretary”" means any person appointed to perform all
oxr sny of the duties of the Secretary of the Company.
tthe United Kingdom" means Great Britain and Northern
Ireland.

Expressions referring to writing shali, unless the
contrary intention appears, be construed as including
references to printing, 1ithography, photography, and
other modes of representing or reproducing words in a
vigible form.

Unless the context otherwise requires, words or
evpressions contained in these regulations shall bear
the same meaning as in the Acts or any statutory
modification thereof in force at the date at which
these regulations bhecome binding on the Company.

The Company is a Private Company and

(a) the right to transfer shares is restricted in manner
hereinafter prescribed;

(b) any offer to the public to subscribe for any shares
in or debentures of the Company is prohibited;

(¢) any allotment or agreement to allot shaves in or
debentures of the Company with a view +0 2ll or any
of those shares or dehentures being offered hr sale
to the public is prohibited;
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(d) Thke company shall not have pawer to issue Share
Warrants to bearer.
SHAHRE CAPITAL AND
VARIATION OF RIGHTS
Any Shares which are unissped at the date of adoption

of these regulations and any new Shares which may be
created in accordance with the provisions hereinafter
contained shall, subject to the provisions of Section
14 of the 1980 Act and any resolutions of the Company
in general meeting passed pursuant thereto, be under
the control of the Directors who may alleot ox other-
wise dispose of the same to such persons and on such
terms as they think fit. Seetion 17 (1) of the 1980
Act shall not apply to the Company.

Without prejudice to any speeial rights previously
conferred on the holders of any existing Shaxcs or
class of shares, any Share in the €ompany may be issued
with such preferred, deferred or other special rights
or such restirictions, whether in regard to dividend,
voting, return of Capital or otherwise as the Company
may from time to time by Ordinary Resolution determine.

If at any time the Share Capital is divided into
different classes of Shares, the rights attached to any
class may, whether or not the Company is being wouhd up,
be varied with the eonsent in writing of the holders of
three-fourths of the issued Shares of that class, or
with the sanction of an Extraordinary Resclution passed
at a separate General Meeting of the holders of the
Shares of the class,

The rights conferred upon the holders of the Shares of
any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms
of issue of the Shares of that class, be deemed to be
varied by the creation or issue of further Shares
ranking parli passu therewith,

No notice of any trust, expressed, implied or constructive,
shall be entered on the Register, or be receivable by the
Company. Except as required by law, no person shall he
recognised by the Company as holding any Share upon any
trust, and the Company shall not be bound by or he
compélled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial
interest in any Share or any interest in any fractional
part of a Share or {except only as by these regulations

or by laws otherwise provided) any other rights in respect
of any Share except an absolute right o the entirety
thereof in the regigstered holder.

Every person whose name is entered as a Member in the
Ragister of Members and every Member who transfers part
only oX the Shares comprised in any one Certificate shall
be entitled without payment to receive within two months
after allotment or lodgment of transfer {or within such
other period as the conditicns of issue shall provide)
onte Certificate for all his Shares. Every Certificate
shall be under the Seal and shall specify the Shares to
which it relates and the amount paid up thereon. ovided
that the Company shall nct be bound to issve more - 1in
one Certificate in respect of the same Share and derivery
of a Certiticate for a Share to one of several joint
holders shall bhe sufficient delivery to all suech holders.
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If a Share Certificate be defaced, lost or destroyed,

it may be renewed on such terms (if any) as to evidence
and indemnity and the payment of out-of-pocket expensss
of the Cowmpany of investigating evidence as the Directors
think fit.

TRANSFER AND TRANSMISSION
OF SHARES

The instrument of transfer of any Share shall be
executed by or on behalf of the transferor and the
transferor shall be deemed to remain a holder of the
Share until the name of the transferee is entered in
the Register of Members in respect thereof.

Subjeet to such of the restrictions of these regulations
as may be applicablie, any Member may transfer all ox any
of his Shares by instrument in writing in any usual or
common form or any other form which the Directors may
approve.

The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any Share, whether or not it is a fully
paid Share. ‘

Tf the Directors refuse to register a transfer they shall
within two months after the date on whiech the transfer
was lcdged with the Company send to the transferee notice
of the refusal.

In the case of the death of a Member the survivor or
survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where he
was a sole holdex, shall be the only persons recognised
by the Company as having any title to his interest ia
the Shares; but nothing herein contained shall release
the estate of a deceased joint holder from any liability
1n respect of any Share which had been jointly heid by
him with other persons.

Any person becoming entitled {0 a Share in consequence

of the death or bankruptcy of a Membexr may, upon such
evidence being produced as may from time to time properly
be required by the Directors and- subject as hereinafter
provided, elect elther to be registered himself as

holder of the Share or to have some person nominated by
him registered as the transferee thereof, but the Directors
shall, in either case, have the same right to decline or
suspend regisiration as they would have had in the case
of a transfer of the Share by that Member before his
death or bankruptey, &s the case may be.

If the person so becoming entitled shall elect to be
ragistered himself, he shall deliver or send to the
Company a notice in writing signed by him stating that

he so elects. If he shall elect to have another person
registered he shall testify his eleetion by executing

to that person a transfer of the Share. All the limitations,
restrictions and provisions of these regulations relating
to the right to cransfer and the vegistration of transfexs
of Shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankrupicy of
the Member had not occured and the notice or transfer
were a trans.er signed by that Member.
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A person wecoming entitled to a Share by reason of
the death or bankrupicy of the holder shall be
entitled to the sams dividends and other advantages

to which he would be entitled if he were the
registered holder of the Share, except that he shzall
not, before being registered as a Member in respect
0f the Share, he entitled in respect of it to exercise
any right conferred by Membership in relation to
Meetings of the Company:

Provided always that the Direetors may at any- time give
notice requiring any such person to elect either to

be registered himself oxr to transfer the Share, and if
the notice is not complied with within ninety days,

the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect
0of the Share until the requirements of the notice have
been complied with.

CONVER™ ON OF SHARES
1i..9 STOCK

The Company may by Ordinary Resolution convert any
paid up Shares into stock, and reconvert any stock into
paid up Shares of any denomination.

The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same
regulations, as and subject to which the Shares from
which the stock arose might previously io conversion

have heen transferred, or as near thereto as circumstances
admit; and the Diiectors may from time to ti..2 fix the
minimum amount of stoeck transferable but so that such
winimum shall not exceed the nominal amount of the Shares
from which the stock arose,

The holders of stock shall, according to the amount of
stock held by. them, have the same rights, privileges

and advantages as regards dividends, voting at meetings
of the Company and other matters as if they held the
Shares from which the stock arose, but no such privilege
or advantage (except participation in the dividends and
profits of the company and in the assets on winding up)
shall be conferred by an amount of stock which would not,
if exisiting in shares, have conferred that privilege or
advantage.

Such of the regulations of the Company as are applicable
to paid up Shares shall apply to stock, and the words
"Share" and "Shareholder" therein shall include "stock"
and "stockholder".

ALTERATION OF CAPITAL

The Company may from time to time by Ordinary Resolution
increase its authorised Share Capital by such amount and
of suck class {or unclassified) as the Resolution shall

prescribe.
The Company may by Ordinary Resolution:-

(a) comsolidate and divide all or any of its Share
Capitel into Shares of larger amount than its
existing Shares;
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(b) sub-divide its existing Shares, or any of them,
into Shares of smaller amvunt than is fixed by
the smemorandum of association subject, nreveriheless,
to the provisions of the Acts;

(¢) cancel any Shares which, at the date of the passing
of the Resolution, have noi been taken or agreed to
be taken by any person.

The Directors may make such provisions as they think
expedient for the case of fractions of Shares resulting
from any sub-division or consolidation of Shares, whether
by the issue of fractional Certificates or by sale and
distribution of the proceeds or otherwise howsoever, and
may appoint any person %o sell such fractions on behalf
of the persons who would otherwise be entitled thereto,
and for the purposes of such sale to execute a transfer
of such Eractions or of any complete Shares representing
the same.

The Company may by Special Resolution reduce its Share
Capital, any Capital redemption reserve fund or any Share
premium account in any mannér, and with, and subject to,
any incident authorised, and consent required, by law.

GENERAL MEETINGS

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 in the notices calling'it; and not more than fifteen
months shall elapse between the date of one Annual General
Meeting of the Company and that of the next, The Annual
General Meeting shall be held at such time and place as
the Dirsctors shall appoint,

All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

The Directors may, whenever they <“hink fit, convene an
Extraordinary Gemeral Meeting, sad Extraordinary General
Meetings shall alse be convened on such requisition, or,

in default, may be convened by such requisitionists, as
provided by Section 132 of the 1948 Act. If ot anv tine
ithere are not within the United Kingdom sufficient Directors
capable ot acting to form a quorum, any Director or any
Memher of the Company may coniane an Extraordinary General
Meeting in the same manner as nearly as possible as that

in which Meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

An- Annual General Meeting and a Meeting called for the
passing of a Special Resolution shall be called by
twenty—one days' notice in writing at the least, and a
Meeting of the Company other than an Annual General
Meeting or a Meeting for the passing of a Special
Resolution shall be called by fourteen days' notice in
writing at the least. The notice shall bhe exclusive of
the day on which it is sexrved or deemed to be served and
of the day for which it is given, and shall specify the
place, the day and the hour of Meeting and, in case of
special business, the general nature of that husiness, and
shall be given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the Company
in General Meeting, to such persons as are, under the
regulations of the Company, entitled to receive such
notices from the Company.
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Provided that a Meeting of the Company shall,
notwithstanding that it is called by shoxter noiice
tkan that speecified in this regulation, b2 deemed
t¢ have been duly called if it is so agreed:-

(a) in the case of a Meeting called as the
Annual General Mzeting, by all the Members
entitled to attend and vote thereat; and

(b) in the case of any other Meeting, by a Majority
in number of the Members having a right to
attend and vote at the Meeting, being a Majority
together holding not less than 95 per cent in
nominal value of the Shares giving that right,

‘fhe accidental omission to give notice of a Meeting to,
or 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
MEETINGS

All business shall be deem2d special that is transacted
at an Extraordinary General Meeting, and alsoc all that
is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of
the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in
the place of those retiring and the appointment of, and
the fixing of the remuneration of, the Auditors.

o business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when
the Meeting proceeds to business; save as herein other-
wise provided, two Members present in person or by proxy
shall be a quorum. A Corperation being a Member shall be
deemed to be personally present if represented by a
person authorised as hereinafter mentioned.

If within ten minutes from the time appointed for the
Meeting a quorum is not present, the Meeting, if convened
upon the requisition of Members, shall be dissolved; in
any other case it shall stand adjourned to such day and
such time and place as the Directors may determine.

The Chairman, if any, or in his absence the Deputy
Chairman, if any, of the Beard of Directors shall preside
as Chairman at every General Meeting of the Company, or
if there is no such Chairman or Deputy Chairman, or if
neither of them is present within ten minutes after the
time appointed for the holding of the Meeting or neither
is willirg to act the Directors present shall elect one
of their numbLier to be Chairman of the Meeting.

If at any Meeting no Director is willing to act as Chairman
or if no Director is present within fifteenminutes after
the time appointed for holding the Meeting, the Members
present shall choose one of their number tc be Chairman

of the Meeting.

The Chairman may, with the consent of any Meeting at which

a quorum is present, adjourn the Meeting from time to time
and from place to place, but no business shall be transacted
at any adjourned Meeting other than the business left
unfinished at the Meeting from which the adjournment tcok
place, When a Meeting is adjourned for thirty days or

more, notice of the adjourned Meeting shall be given as in
the case of an original Meeting. Save as aforesaid it

shall not be necessary to give any notice of an adjou.nment

or of the business to bu transacted at an adjourned Meeting.
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At any General Meeting a Resolution put to the wote of
the Meeting shall be decided on a show of hands unless
(before or on the deelaration of the result of the show
of hands) a poll is demanded:-

{a) by the Chairman; or

(b) by any one Memher present in person or by proxy
and entitled to vote.

Unless a poll be so demanded a declaration by the
Chajrman that a Resolution has on a show of hands been
carried or carried unanimously, or by a partiecular
majority, or lost and an entry to that effect in the
vock containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recerded
in favour of or against such Resolutions.

The demand for a poll may be withdrawn.

Except as provided in regulation 41, if a poll is duly
demanded it shall be taken in such manner as the Chairmarn
directs, and the result of the poll shall be deemed to be
the Resolution of the Meeting at which the poll was
demanded.

In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the Meeting at which
the show of hands takes place or at which the poll is
demanded, shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be teken at such time
as the Chairman of the Meeting directs, and any business
other than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll. No notice
need be given of a poll other than an announcement at the
Meeting where the poll is demanded.

Subject to the provisions of the Acts, a Resolution in
writing signed by all the Members for the time being
entitled to receive notice of and to attend and vote at
General Meetings (or being Corporations hy their duly
authorised representatives) shall be as valid and effective
as if the same had been passed at a General Meeting of the
Company duly convened and held.

VOTES OF MEMBERS

Suhject to any rights or restrictions for the time helng
attached to any class or classes of Shares, on a show of
nands every Member present in person ox a proxy for a
corporate body shall have one vote, and on & poll everxry
Member shall have one vote for each Share of which he is
the holder.

Tn the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joini
holders; and for this purpose senlority shall be determined
by the order in which the names stand in the Registexr of
Members.

A Member of unsound mind, or in respeet of whom an order
has bheen made by any court having jurisdiction in lunacy,
may vote whether on a show of hands or on a poll, by his
committee, receiver, curator bonis, or other person in the
nature of a committee, receiver or curator bonis appointed
py that court and any such committee, receiver, curator
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bonis or other person may, on a poll, vote by proxy.

No objection shall be raised to the qualification of
any voser except at the Meeting or adjourned Meeting
at which the vote ohjected to is given or tendered,
and every vote not disallowed at such Meeting shall
be velid for all purposes., Any such objection made
in due tiwe shall be referred to the Chairman of the
Meeting whose decision shall be final and conclusive.

VOTING BY PROXY

On a poll votes may be given either personally or by
proxy.

A Member shall not be entitled to appoint more than
one proxy to attend on the same occasion but this
regnlation shall not prohibit the appointment of one
or more alternative proxies entitled to attend in the
absence of the first named proxy.

The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly
authorised in writing, or, if the appointor is a
Corporation, either under Seal or under the hand of an
officer or attorney duly authorised.

A proxy need not be a Member of the Company.

An instrument of proxy may be in any common form or in
such other form as the Directors shall approve.
Instruments of proxy need not be witnessed.

The instrument appointing a proxy shall be deemed +to
confer authority to demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death

or imnsanity of the prineipal or revocation of the proxy

or of the authority under which the proxy was executed,

or the transfer of the Share in respect of which the

proxy is given, prdvided that no intimation in writing

of such death, insanity, revocation or transfer as

aforesaid shall have bheen received at the registered

office of the Company before the commencement of the

Meeting or adjourned Meeting at which the proxy is used.

CORPORATIONS ACTING BY
REPRESENTATIVES AT MEETINGS

Any Corporation which is a Member of the Company may by
Resolution of its Directors or other governing body
authorise such person as it thinks fit to act as its
represeniative at any Meeting of the Company,. and the
person so authorised shall be entitled to exercise the
same powers on behalf of the Corporation which he
represents, ineluding the power to sign Resolutions in
writing under regulation 42, as that Coxrporation could
exercise if it were an individual Member of the Company.

A Coxporation giving such authority shall furnish the
Company with a copy of such Resolution under the Seal

of the Corporatinn or certified by the Secretary or other
proper officer of the Corporation or such other evidence

of such Resolution as the Direciors may reasonably require.

A Corporation shall not without the cousent ot the

Directors be entitled to appoint more than one representative
to act on the same occcasion.
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DIRECTORS

Unless and until otherwise deternined by the Company
by Ordinary Resoiution in General Meeting, the
number of the Directors shall not be less than two,
except that a Corporation may be appointed a sole
Director of the Company.

The Directors shall be entitled i2 receive by way of
remuneration in each year such sum (if any) as may be voted
to them by the Company in General Meeting. Provided

always that a Director holding an office ox place of

profit under the Company or any subsidiary or

subsidiaries of the Company or any company of which

the Company s a subsidiary or any subsidlary thereof
shall not be zn+itled to the above mentioned remuneration.

The Directors may also he paid all travelling, hotel
and othe™ mEpenssas ¢~Npserly incurred by them in
attendiy, 4nd rafJsr.iag  rom Meetings of the Directors

or Ary {eunitlee vl the niee tors or General Meetings
¢t tis Coapapy or LA rori.ection with the business oif
tha o oaimesent :

Tys Yivector. May grfnt -0 any Director required %o

exerei e ar crTwe & evacntive or other duties or make
any special zaserlione #or any of the purposes of the

Company ¢ VG EO OV TLeD8 or exercise special local
duties auui speuind . smmeration with travelling and
hotal «wuiuses s ~epyiges rendered as the Directors
think i+ .;er a« zuch yymuneration may be either in

addition to ox :in substitution for the remuneration
in regulation 5: wrovided.

A Director shall not be required to hold any Share
qualification.

A Director of the Company may be or become a Director
or other officer of, or otherwise interested in, any
company promoted by the Company or in which the

Company may be interested as shareholder or otherwise,
and no such Director shall be accountable to the
Company for any remuneration or other benefits received
by him as a Director or officer of, or from his
interest in, such other company unless the Company
otherwise directs.

BORROWING POWERS

The Directors may exercise all the powers of the Company
to borrovw money and may execute and negotiate guarantees,
and shall he entitled to secure the payment for moneys

so borrowed or guaranteed in such manner and upon such
terms and ccuditions in all respects as they think fit
and in particular by the issue (subject to Section 14 of
the 1980 Act) of Debentures, Debenture Stock, and other
securities whether outright or as security for any debt,
l1iability or obligation of the Company or of any third
party and any Debenture or other instrument issued by the
Company for securing the payment of money may be so
yramed that the moneys thereby secured shall be assignable
free from any equities Dbetween the Company and the
person to whom the same may he issued. ANy Debentures,
Debenture Stock, Bonds, or other similar instruments or
securities may be issued at a discount, premiun,
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or otherwise, and with any special privileg~s as to
redemption, surrender, drawings or otherwise.

Provided that:-

{(a) the amount for the time being remaining undischarged
of moneys borrowed or secured by the Directors as
aforesaid (apart from loans, obtained from the
Company's bankers in the ordinary course of business
or from a subsidiary, or from a company of which
the Company is a subsidiary, or from any subsidiary
of that company) shall not at any time without the
previous sanction of the Company in General Meeting,
exceed twice the aggregate of the nominal amount of
the Share Capital of the Company for the time being
issued, the sums standing to the credit of the
Capital and Revenue reserves (including Share premium
account and undistributed profits but excluding any
sums set aside for taxation) as appearing in the
latest balance sheet of the Zompany ox as certified
by the Auditors of the Company.

(b) no Lender or other person dealing with the Company
shall be concerned to see or enquire whether this
limit is observed.

(e} no debt incurred or security given in excess of such
limit shall be invalid or ineffectual except in the
case of express notice to the lender or-the recipient
of the security at the time when the debt was incurred
or security given that the limit hereby imposed had
been or was thereby exceeded.

POWERS AND DUTIES
OF DIRECTORS

The business of the Company shall be managed by the
Directors who may exercise all such powers of the Company
as are not, by the Acts or by these regulations, required
to be exercised by the Company in General Meeting, subjcect,
nevertheless, to any of these regulations, to the
provisions of the Acts and to such regulations, being not
inconsistent with the aforesaid regulations or provisions,
as may be preseribed by the Company in General Meeting;
but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which
would have been valid if that regulation had not been
made.

The Directors may from time to time and at any time by
power of attormey appoint any company, firm or _erson or
body of persons whether nominated directly or indirectly
by the Directors, to be the attorney or attornsys of the
Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or
exercisable by the Directors undexr these regulations) and
for such provisions for the protection and convenience of
persons dealing with any such attorneys as the Directors
may think fit and may also authorise any such attorney to
deleagate all or any of the powers, authorities and
diseretions vested in him.
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A Director who is any way, whether directly or
indirectly, interested in a contraet or proposed
contbract with the Company shall declare the
nature of his interest at a Meeting of the
Directors in accordance wiih the provisions of
the Acts.

A Director shall not vote as a Director in respect
of any contract or arrangement in which he is
interested, and if he shall do so his vote shall
not be counted, nor shall he be counted in the
quorum present at the Meeting, but neither of
these prohibitions shall apply to:-

(i) any arrangement for giving any Director
any security or indemnity in respect of
money lent by him to or obligations
undertaken by him for the benefit of the
Company; or

(ii) any arrangement for the giving by the
Company of any security to a third party
in respect of a debt or obligation of the
Company for which the Director himself has
assumed responsibility in whole or in part
under a guarantee or indemnity or by the
deposit of a security; or

(iii) any contract by a Director to subscribe for

or underwrite Sharesor Debentures of the
Company; or

(iv) any contract or arrangement with any other
company in which he is interested only as
an officer, member, creditor or servant of
the Company; or

{(v) any contract or dealing with or concerning
directly or indirectly any company of which
the Company is for the time being a
subsidiary company or any other subsidiary
company for the time being of such company
or of this Company; or

(vi) any Resolution toc allot Shares or Debentures
or other obligations to any Director of the
Company;

and these prohibitions may at any time be suspended
or relaxed to any extent, and either generally or in
respect of any particular contract, arraugement or
transaction, by the Company in General Meeting.

A Director may hold any other office or place of
profit under the Company (other than the officu of
Auditor) in conjunction with his office of Director
for such period and on.such terms {(as to remuneration
and otherwise) as the Directors may determine and no
Director or intending Director shall be disqualified
by his office from contracting wi’ih the Company

either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser nr
otherwise, nor shall any such contract oxr any contract,
or arrangement entered into by or on behalf of the
Company in which any Directoxr is in any way interested
he liable to be aveided, nor shall any Director so
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contracting or Leing so interested be liable

to account to the Company for any profii
realised by any such contract or arrangement

by reason of such Director holding that office
or of the fidueiary relation therehy established.

(d) Any Director may act by himself or his firm in a
professional capacity for the Company, and he or
his firm shall be entitled to remuneration for
professional servicesg as if he wexe not a Director;
provided that nothing herein contained shall
authorise a Director or his firm to act as Auditor
to the Company.

All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case
may be, in such manner as the Directors shall from time
to time by Resoluticn determine.

The Direectors shall cause minutes to be made in books
provided for %the purposei-

(a) of all appointments of officers made by the
Directors;

(b) of the names of the Directors present at each
Meeting of the Dircctors and of any Committee of
the Directors;

(e) of all Resolutions and proceedings at all Meetings
of the Company, and of the Directors, and of the
Commiittees of Directors.

The Directors-may authorise the payment of a gratuity
or pension or allowance on retirement to any Director
who has held any other salaried office or place of
profit with the Company or to his widow or dependants
and may make contributions to any fund and pay premiums
for the purchase or provision of any such gratuity,
pension o allowance.

APPOINTMENT AND RETIREMENT
OF DIRECTORS

Any person may he appointed an-additional Director:-
(a) by the Directors; or
(v) by the Company in General Meeting; or

{e) by a Resolution in writing signed by a Member
or Members for the time being entitled to
receive notiece of and to attend and vote at
General Meetings (or being Corporations by
their duly authorised representatives) and
hoxding more than half of the issued Share
Capitel of the Company.
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The office of Director shall be vacated;-

(a) if he ceases to be a Director by virtue of
Section 185 of the 1948 Act; or

(b) 4if he becomes bankrupt or makesany arrangement
or composition with his ereditors generally;
or

(¢} if he becomes prohibited.from being a Director

by reason of any order made under Section 188
of the 1948 Act (as amended) or Section 9 of
the Insolvency Act 1976 (as amended); or

(d) if he becomes of unsound mind; or

(e) 3if he resigns his office by notice in writing to
the Company; oY

(£) if the Company in General Meeting, ox by
Resolution in writing in accordance with regulation
42 hereof, resolves that he shall vacate office.
Such Resolution shall be without prejudice to any
elaim such Divector may have for demages for breach
of any contract of service between him and the

Conmpany.
PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their Meetings,
as they think fit. Each Director shall have one vote
and questions arising at any Meeting shall be decided by
a majority of votes. In case of an equality of votes,
the Chairman shall have a second ox casting vote. The
Chairman may, and the Secretary on the requisition of &
Director shall, at any time summon a Meeting of the
Directors. It shall not be necessary to give notire of
a Meeting of Directors to any Director for the time being
absent from the United Kingdom.

The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless
so fixed shall be two. Provided that nothing herein
contained shall invalidate a Resolution in writing in
accordance with regulation 77 hereof, signed by a
Corporation acting as sole Director.

The continuing Directors may act notwithstanding any
vacancy in their body, but, if and so long as their
number is reduced below the number fixed by regulation 54
hereof, the continuing Director may act for the purpose
of increasing the number of Directors to that number, or
of summoning a General Meeting of the Company, but for

no other purpose.

The Directors may elect a Chairman and Deputy Chairman

of their Meetings and determine the period for which they
are to hold office; but if no such Chairman or Deputy
Chairman is elected, or if at any Meeting neither the
Chairmen nor deputy Chairman (if any) is present within
five minutes after the time appointed for holding the
same, the Directors present may choose one of their
number to be Chairman of the Meeting.
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The Directors may delogate any of their powers to
Committees ronsisting of such Member or Members of
their body as they think fit; any Committee so formed
shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it
by the Directors.

A Committee may elect a Chairman of its Meestings; if

no such Chairman is elected, or if at any

meeting the Chairman is not present within five minutes
after the time appointed for holding the same, ‘the
Members present may choose one of their number to be
Chairman of the Meeting.

A Committee may meet and adjourn as it thinks proper.
Questions arising at any Meeting shall be determined
by a majority of votes of the Members present, and in
the case of an equality of votes the Chairman shall
have a second or casting vote.

A1l acts done by any Meeting of the Directors oxr of a
Committee of Directors or by any person acting as a
Director shall, notwithstanding that it be afterwards
discovered that there was some defeet in the appointment
of any such Director or person acting as aferesaid, or
that they or any of them weres disqualified, be as valid
as if every such person had been duly appointed and was
gualified to be a Director.

A Resolution in writing, signed by all the Directors for
the time being, or signed by such Directors (not being
less than a majority of the board) as may for the time
being be in the United Kingdor, shall be as valid and
effectual as if it had been passed at a Meeting of the
Directors duly convened and held. Such Resolution may
consist of several documents in the like form each
signed by one or more of the Directors.,

MANAGING DIRECTOR

The Directors may from time to time appoint one ox more
of their body to the office of Managing Director for
such period and on such terms as they think fit, and,
subject to the terms of any agreement entered into in
any particular case, may revoke such appointment, Any
such appoiniment shall be automatically determined if
the Managing Director cease from any cause to be a
Director,

A Managing Director shall receive such remuneration
(whether by way of salary, commission or participation
in profits, or partly in one way and partly in another)
as ‘the Direectors may determine.

The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon
such terms and conditions and with surk restrictions

as they may think fit, and either coliaterally with or
to the exclusion of their own powers and may from itime
to time revoke, withdraw, alter or vary all or any of
such powvers.

ALTERNATE DIRECTORS

Any Director may at any time appoint any person to be his
alternate Director (of the Company) and may at any time
remove any slternate Director so appointed by him from
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oftfice, An alternate Director so appointed shall not
as such bhe entitled to receive any remuneration from
the Company.

Any alternate Director shall he entitled to receive
notices of all meetings of the Board and to attend and
vote on behalf of his appointor as a Director. at any
such meeting at whichhis appointor is not personally
present and generally to perform all the functions of
his appointor as a Director in his absence. Nothing
in this regulation shall prevent an altermate Director
from exercising any power or function which he is
otherwise entitled to do as a full Director or as an
alternate Director for ancther appointor or appointors.

An alternate Director shall cease to be an alternate
Director if his appointor ceases for any reason to he
a Director.

All appointments and removals of alternate Direectors
shall be effected by notice in writing to the Company
under the hand of the Director making or xrzvoking such
appointment,

EXECUTIVE APPOINTMENTS

The Directors may from time to time appoint any pexson

to an office or employment having a designation or title
including the word "Director" or attach to any existing
office or employment with the Company such a designation
or title. The inclusion of the word "Director" in the
degignation or title of any office oxr employment with the
Company (other than the offices of Managing Director and
Executive Director) shall not imply that the holder
thereof is a Director of the Company nor shall such
holder thereby be empowered in any respect to act as a
Director of the Company or be deemed to be a Director for
any of the purposes of these regulatians.

SECRETARY

The Secretary shall bhe appointed 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.

Anything required or authorised to be done by or to the
Secretary may be done by or to any Assistant or Deputy
Secretary or officer of the Company authorised generally
or specially in that behalf by the Directors.

A provision of the 1948 Act or these regulations requiring
or authorising a thing to be done by or to & Director and
the Secretary shall not be satisfied by its being done by
or to the same person acting bhoth as Director and as, or
in place of, the Secretary.

THE SEAL

The Directors shall provide for the safe custody of the
Seal, which shall only be used by the authority of the
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Directors oxr of a Committee of the Directors authorised
by the Directors in that behalf, and every instrument
to which the Seal shall he affixed shall be signed by a
Director and shall be countersigned by the Secretary or
by a second Director or by some other person appointed
by the Directors for that purpose.

DIVIDENDS AND RESERVES

The Company in General Meeting may declare dividends,
but no dividend shall exceed the amount recommended by
the Directors.

The Directors may from time to time pay to the Members
such dividends as appear to the Directors to he
justified by the profits of the Company available for
distribution.

No dividend shall be paid otherwise than in accordance
with the provisions of Part III of the 1980 Act which
apply to the Company.

The Company may by Ordinary Resolution on the
recommendation of the Directors determine that any
realised accretion of Capital assets shall be divided
among the Members or their nominees in proportion to
the Shares held by them.

The Directors may, before recommending any dividend set
aside out of the profits of the Company such sums as
they think proper as a reserve or reserves which shall,
at the discretion of the Directors, be applicable for
any purpose to which the profits of the Company may be
properly applied, and pending such application may, at
the like discretion, eitber be employed in the business
of the Company or be invested in such investments (other
than Shares of the Company or of any company of which
the Company is for the time being a subsidiary) as the
Directors may from time to time think f£it. The Directors
may also without placing the same to reserve carry
forward any profits which they may think prudent not to
divide.

The Directors may pay any dividend or bonus wholly or
partly by the distribution of specific assets and in
particular of paid up Shares, Debentures or Debenture
Stock of any otler company or in any one or more of such
ways, and where any difficulty arises in regard to such
distribution, the Directors may settle the same as they
think expedient, and in particular may issue fractional
certificates and fix the value for the distribution of
such specitic assets or any part thereof and may determine
that cash payments shall be made to any Members upon the
footing of the value so fixed in oxrder to0 adjust the rights
of all parties, and may vest any such specific assets in
trustees as may seem expedient to the Directors.

Any dividend, interest or other moneys payable in cash in
respect of Shares may be paid by cheque or warrant sent
through the post directed to the registered address of the
holder oxr, in the case of joint holders, to the registered
address of that one of the joint holders who is first
pamed on the Register of Members or 'to such person and to
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such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall

be made payable to the order of the person to whom

it is sent and payment of the cheque or warrant shall
be a good discharge to the Company in respect of the
dividend, interest or other moneys. Evexry such cheque
ar warrani shall be sent at the risk ¢f the person
entitled to the money represented therehy.

Every dividend shall helong and be paid to those
Members whose names shall be on the Register at the
date fixed by the Resolution declaring such dividend
rotwithstanding any subsequent transfer or transmission

of Shares.

A1l unclaimed dividends may be invested or otherwise
made use of by the Direetors for the benefit of the

Company until claimed.
No dividend shall bear interest against the Company.
ACCOUNTS

The Directors shall cause accounting records to be kept
in accordance with section 12 of the 1976 Act.

The accounting records shall be kept at the registered
office of the Company or, subject to the provisions of
the 1976 Act, at such other place or places as the
Directors think fit, and shall always be open to the

inspection of the officers of the company.

The Directors shall from time to time determine whether
and to what 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 inspeetion of Members not being Directors, and no
Member (not being a Director) shall have any right of
inspecting any account book or document of the Company
except as conferred by statute orx authorised by the
Directors or ‘by the Company in General Meeting.

CAPITALISATION

The Company in fieneral Meeting may upon the recommendation
of the Directors resolve that it is desirable to capitalise
any part of the amount for the time being standing to the
credit of any of the Company's reserve accounts or to the
credit of the profit and loss account oxr otherwise
available for distribution, and .accerdingly that such sum
be set free for distribution amongst the members who

would have been entitled thereto if distributed by way

of dividend and in the same proportions on condition that
the same be not paid in cash but be applied either in

or towards paying up any amounts for the time being

unpaid on any shares held by such membexrs respectively

or paying up in full unissued shares or debentures of the
Company to be allotted and distributed credited as fully
paid up to and amongst such members in the proportion
aforesaid, or partly in the one way and partly in the
other, and the Directors shall give effect to such
regolution:
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Provided that a share preminm account and a capital
redemption reserve fund may, for the purposes of
this regulation, only be applied in the paying up
of unissued shares to be allotted to members of the
company as fully paid bonus shares.

The Company in General Meetirg may on the recommendation
of the Directors resolve that it is desirable to
capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve
accounts or to the credit of the profit and loss account
which is not available for distribution by applying such
sum in paying up in full unissued Shares to be allotted
as fully paid bonus Shares to those Members of the
Company who would have been entitled to that sum if it
were distributed by way of dividend (and in the same
proportions), and the Directors shall give effect to
such resolution.

Whenever a Resolution is passed in pursuance of
regulation 102 or 105 above the Directors shall make all
appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all alloiments
and issues 'of fully paid Shares or Debentures, if any,
and generally shall do all acts and things required to
give effect thereto, with full power to the Directors to
make such provision by the issue of fractional Certificates
or by payment in cash or otherwise as they think f£it for
the case of Shares or Debentures beccming distributable
in fractions, and also to authorise any person to enter
or behalf of all the Members entitled thereto into an
agreement with the Company providing for the allotment
to them respectively, credited as fully paid up, of any
further Shares or Dechentures to which they may be
entitled upon such capitalisation, or (as the case may
require) for the payment up by the Company on their
behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised,
of the amounis or any part of the dmounts remaining
unpaid on their existing Shares, and any agreement made
under such authority shall be effective and binding on
all such Members.

NOTICES

A notice may bhe given by the Company to any Member either
personally or by sendin it by post to him oxr to his
registered address, or %if he has ne registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company for the
giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter
containing the notice, and te have been effected on the
day on which the leiter containing the same is posted.

A notice may be given by the Company to the joint holders
of a Share hy giving the notice to the joint holder first named
in the Register of Members in respect of the Share.

A notice may be given by the Company to the persons
entitled to deal with a Share in comsequence of the

death, bankruptcy or lunacy of a Member by sending it
through the post in a prepaid letter addressed o them

by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at
the address, il any, within the United Kingdom supplied for
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the purpose hy the persons claiming %0 be so entitled,
or {until such an address has been so supplied) by
giving the notice in any manger in which the same
might have been glven if the death, bankruptey or
lunacy had not occurred.

Notice of every General Meeting shall bhe given in any
manner hereinbefore authorised to:-

(a) every Member except those Members who (having no
registered address within the United Kingdom) hgve
not supplied to the Company an address within the
United Kingdom for the giving of notices to them;

(b) every person upon whom the right to deal with a
Share devolves by reason of his being a legal
personal representative or a trustee in bankruptcy
or other representative of a Member where the Member
but for his death, bankruptey or lunacy would he
entitled to receive notice of the Meeting; and

(c) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of
General Meetings.

WINDING UP

If the Company shall be wound up the liquidator may, with
the sanction of an Extraordinarxy Resolution of the Company
and any other sanction required by the Acts, divide amongst
the Members in specie or kind the whole or any part of ‘the
agssets of the Company (whether they shall consist of
property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property
t0 be divided as aforesaid and may determine how such
division shall be carried out as beiween the Mewmbers, The
liquidator may, with the 1ike sanction, vest the whole or
any part of such assets in trustees upon such trusts for
the benefit of the contributories as the liguidator, vith
the like sanction, shall think fit, but so that no Member
shall be compelled to accept any Shares or other securities
whereon there is any liability.

The Directors or a liquidator may, with the consent of a
Special Resolution, gell the undertaking of the Company

or the whole or any part of its assets for Shares fully

or partly paid up or the obllgations of or other imterests
in any other cowpany and may, by the contract of sale,
agree for the allotment to the Members or contributories
direct of the proceeds of sale in proportion to their
respective interests in the Company or with the consent of
any Members affected thereby otherwise than in such
proportion, and may further, by the contract, specify a
time at the expiration of which Shaves, cbligations or
other interests not accepted or required to be sold shall
be deemed to have been refused and be at the disposal of
the Directors or the liquidator or the purchasing company.
All holders of Shares shall be bound by any sueh contract
and waive all other rights in relation to such Shares,
gave only in case the Company is proposed to be or is in
the course of being wound up, such gstatutory rights, if
any, under Section 287 of the 1948 Act as are incapable

of bheing varied oxr excluded hy these regulations,
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INDEMNITY

Subjeet to the provisions of Section 205 of the 1948
Act every officer of the Company and every person
employed by the Company as Auditor shall be indemnified
out of the assets of the Company against all liabilities
which he may suffer or incur inm relation to his office
or to such employment ineluding any liability suffered
or incurred in defending any proceedings civil or
eriminal in which judgement is given in his favour or
in which he is acquitted or in connection with any
application under Section 448 of the 1948 Act in which
relief is granted to him.
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Company Number 403200

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTION

OoF

EMI OVERSEAS HOLDINGS LIMITED

At the Annual General Meeting of the Members of {he
Company convened and held at 1/3 Uxbridge Road, Hayes,
Middlesex, UB4 0SY on 31st December 1991 the following

resolutions were passed as a Special Resolution and as an
Elective Resolution.

Special Resolution

"THAT the regulations contained in. the document
submitted to the Meeting and for the purposes of
rdentification, signed by the Chairman hersof be
approved and adopted as the Articles of
Association of the Company in substitution for

and to the exclusion of all exi5ting Articles
thereof.n

Elective Resolution

"It is hereby unanimously resol
resolution in accordance with

pPly,instead of the
pétion 80(4) and (5) of
dlation to the giving or
ffter passing of this
ofl, of an authority under the
Sction 80, :

The Company hereby elects:

i. pursuant to Section 252 of the
Act, to dispense with the laying
of accounts before the Company in
gemeral meeting;

-
-

pursuant to Section 366A of the
Act, to dispense with the helding
of annual general meetings
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This is the copy of the Substituted .articles of Assosziation
referred to in the Special Resolution passed on 31st
December 1991 as being subscribed by the Chairman of the
meeting for identification. ‘~\T“\M”%x
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Chairman

THE COMPANIES ACTS 1985 and 1989
COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATICN

oF
EMI OVERSEAS HOLDINGS LIMITED
(Adopted by Special Resolution passed on 31st December 1991)
PRELIMINARY

-1l.1 The Regulations contained in Table A in §.I.805 of
1985, as amended prior to the adoption of these
Articles, (such Table being hereinafter referred to

’ as Table A) shall apply to the Company except in so
far as they are excluded or wvaried hereby.

1.2 The following Regulations of Table A shall not apply
to the Company: 3, 5, 12, 14, 16, 23 to 25, 29 to 32,
34 to 54,57, 50 to 62, 64 to 81, 84 to 98, 111, 112,
115 and 118. In addition to the remaining Regulations
of Table A as varied hereby the following shall be
the Articles of the Company.

INTERPRETATION
2. In these Articles "the Act" shall mean the Companies

Act 1985 as amended by the Companies Act 1989,
including any statutory re-enactment or modification
thereof for the time being in force.

SHARE CAPITAL

3.1 The shares shall be under the control of the
Directors who, subject to the provisions of Section
80 of the Act and any resolutions of the Company in
general meeting passed pursuant thereto, may allot
and dispose of or grant options over the same to such
persons, and on such terms and in such manner as they
think fit.




(a) BSave as otherwise provided in these Articles and
subject to any renewal, revocation or variation
of this Authority by the Company in general
meeting the Directors are hereby unconditionally
authorised for the purpose of Section 80 of the
Act to allot, dispose of and grant options
rights of conversion or subscription over
relevant securities (as defined in the Act) up
to an aggregate nominal amount of the unissued
shares at the date of adoption of these Articles
of Association, during the period expiring at
the end of five years from the date of adoption
of these Articles of Association,

(bY The Company may at any time prior to the
expiration of the authority conferred under
Article 3.3(a) above make an offer or agreement
which would or might reguire relevant securities
to be allotted pursuant thereto after the
expiration of such authority and the Directors
may allot relevant securities in pursuance of
such offer or agreement as if the authority
conferred by it had not expired.

(c) Sections 89(1) and 90 of the Act shall not apply
to any allotment of equity securities (as
defined in the Act) of the Company.

Subject to the provisions of the Act any shares may
be issued on terms that they are, or at the option of
the Company or the Member holding any such shares are
liable, to be redeemed on such date or between such
dates as the Directors may fix before the issue of
such shares and on such other terms and conditions as
shall be contained in or as to payment determined in
accordance with the Articles of Association of the
Company .

The Company shall have power +to purchase its own
shares (whether issued on the terms that they are, or
are liable, to be redeemed or not) subject to the
requirements of Sections 162 to 170 (inclusive) of
the Act.

The Company shall have power to redeem or purchase
its shares out of capital subject to the provisions
of Sections 171 to 177 (inclusive) of the Act.




The rights conferred upon the holders of the shares
of any clase issued with preferred or other rights
sha:ll not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed
to be varied by the creation or issue of further
shares ranking pari passu therewith.

Except as required by law, and even when the Company
shall have express notice no person shall be
recognised by the Company as holding any share upon
any trust and (except as otherwise provided by the
Articles or by law) the Company shall not be bound by
or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

LIEN

The lien conferred by Regulation 8 of Table A shall
also attach to fully paid-up shares registered in the
name of any person indebted or under liability to the
Company, whether he shall be the sole registered
helder thereof or shall be one of two or more joint
holders.

CATLS ON SHARES

Subject to the terms of allotment, the Directors may
make calls upon Members in respect of any sums
whether in respect of nominal value or premium that
are unpaid on their shares and are not payable at
fixed times under the said terms of the allotment.
Each Member shall, subject to receiving at least 14
clear days' notice specifying when and where payment
is to be made, pay tw the Company as reguired by the
notice the amount so called on his shares. A call may
be revoked in whole or part before receipt by the
Company of any sum due thereunder and payment of a
call may be postponed in whole or part as the
Directors think fit.

The holder of a share at the time a call is due to be
paid shall be the person liable to pay the call, and
in the case of joint holders they shall be Jjointly
and severally liable.

If any amount payable in respect of a share on
allotment or at a fixed date, whether in respect of
nominal value or premium or as an instalment of a
call, is not paid, the provisions of these Articles
and (in so far as applicable) Table A shall apply as
if that amount had become due and payable by virtue
of a call.




TRANSFER AND TRANSMISSTON

The instrument of transfer of shares shall be in the
usual form prescribed from time to time or, if none
is so prescribed, then in such form as the Directors
may determine, and shall be executed by or on behalf
of the transferor and, unless the share is fully
paid, by or on behalf of the transferee.

The Directors may, in their absolute discretion and
without assigning any reason therefore, decline to
reglster any transfer of any share whether or not it
is a fully paid share. They may also refuse to
register a transfer unless:~-

(a) it is lodged at the reyistered office or at such
other place as the Directors may appoint and is
accompanied by the Certificate for the shares to
which it relates and such other evidence as the
Directors may reasonably require to show the
right of the transferor to make the transfer;

(b) it is in respect of only one class of shares;
and

(c) it dis in favour of not more than four
transferees.

If the Directors refuse to register a transfer of a
share they shall within two months after the date on
which the transfer was lodged with the Company send
to the transferee notice of the refusal.

If a member dies the survivor or survivors where he
was a Jjoint holder and his personal representatives
where he was a sole holder or the only survivor of
joint holders, shall be the only persons recognised
by the Ccmpany as having any title to his interest;
but nothing herein contained shall release the estate
of a deceased Member from any liability in respect of
any share which had been jointly held by him.

A person becoming entitled to a share in conseguence
of the death or bankruptcy of a Member may, upon such
evidence being produced as the Directors may properly
require, elect either to become the holder of the
share or to have some person nominated by him
registered as a transferee, If he elects to become
the holder he shall give notice to the Company to
that effect. If he elects to have another person
registered he shall execute an instrument of transfer
of the share +to that person. Aall the Articles
relating to the transfer of shares shall apply to the
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notice or instrument of transfer as if it were an
: instiument of transfer executed by the Member and the
- death oiv bhankruptcy of the Member had not occurred.

6.6 The Directors may at any time give notice reguiring a

person becoming entitled to a share in consequence of
- the death or bankruptcy of a member to elect either
i te become the holder of the share or to have sone
L person nominated by him registered as the transferee
and if the notice is not complied with within 90 days
the Directors may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect
of the share until the requirements of the notice
have been compiied with.

6.7 A person becoming entitled to a share in consequence
of the death or bhankruptey of a Member shall have the
rights to which he woulst be entitled if he were the
halder of the share, except that he shall not, before
being reglstered as the holder of the zhare, be
entitled in respect of .t to attend or vote at any
meeting of the Company or of any separate meeting of
the holders of any class of shares in the Company.

ALTERATION QF SHARE CAPITAL

71 The Cownpany may by Ordinary Resclution:-

(a) Aincrease its share capital by new shares of such
amount as the Resolution prescrikes;

{b) consolidate and divide all or any of its share
capital into shares of larger amounts than its
existing shares;

(c) subject to provisions of the Act, sub~divide its
shares, or any of them, into shares of smaller
amounts and the Resolution may determine that,
as bhetween the shares resulting from the sub-
division, any of them may have any preference or
advantages compared with the others; and

{d) cancel shares which, at the date of the passing
of the Resolution, have not been taken or agreed
to be taken by any person and diminish the
amount of its share capital by the amount of the
shares so cahcelled.

7.2 Subject to the provisions of the Act, the Company may

; by Special Resolution reduce its share capital, any

s capital redemption reserve and any share premium
; account in any way.




GENERAL MEETENGS
All General Meetings other than Annual General
Meetings shall be called Extraordimary General
Meetings.

The Directors may call General Meetings and, on the
reguisition of Members pursuant to the provisions of
the Act, shall forthwith proceed to convene an
Extraordlnary General Meeting for a date not later
than 8 weeks from receipt of requisition. If there
are not within the United Kingdom sufficient
Directors to call a General Meeting, any Director or
any member of the Company may call a General Meeting.

NOTTICE OF GENERAL MEETINGS

An Annual General Meetiry and an Extraordinary
General Meeting called for the passing of a Special
Resolution shall be called by at least 21 clear days!
notice. All other Extraordinary General Meetings
shall be called by at least 14 clear days' notice but
a General Meeting may be called by shorter notice if
it is so agreed :

(a) in the case of an Annual General Meeting, by all
the Members entitled to attend and vote thereat:;

(b) subject to any elective resolution for the time
being in force under Section 369(4) and 378(3)
Companies Act 1985 in the case of any other
meeting by a majority in number of the Members
having a right to attend and vote being a
majorlty together holding not less than 95 per
cent. in nominal value of the shares giving that
right.

The notice shall specify the time and place of the
meeting and the general nature of the business tc be
transacted and, in the case of an Annual General
Meeting, shall specify the meeting as such.

Subject to the provisions of these Articles and to
any restrictions imposed on any shares, the notice
shall be given to all Members, to all persons
entitled to a share in consequence of the death or
bankruptcy of a member and to the Directors and
Auditors.

The accidental omission to give notice of a meeting
to, or the non~recelpt of notice of a meeting by, any
person entitled to receive notice shall not
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10.1

10.2

1.3

10.4

i0.5

.......

invalidate the proceedings at that meeting.
PROCEEDINGS AT GENERAL MEETINGS

All Dbusiness shall be deemed special that is
transacted at an Extraordinary General Meeting, and
alse all that is transacted at an Annual General
Meetiing, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, the
election of Directors in the place of those retiring
and appointment of, and the fixing of the
remuneration of, the Auditors.

No business shall be transacted at any meeting unless
& quorum is present. Two persons entitled to vote
upon business to be transacted, each being a member
or a proxy for a member or a duly authorised
representative of a corporation, shall be & gquorum.

If within half an hour after the time appointed for
the meetlng a guorum is not present, or if during a
meeting a quorum ceases to be present, the meeting if
convened upon the requisition of Members shall be
dissolved. In any other case, it shall stand
adjourned to the same day in the next week, at the
same time and place, or to such other day and such
other time and place as the Directors may determlne,
and if at the adjourned meeting a quorum is not
present or ceases to be present then the Member or
Members present shall be a gquorunm.

The Chairman, if any, of the Board of Directors or in
his absence some other Director nominated by the
Directors shall preside as Chairman of the Meeting,
but if neither the Chairman nor such other Director
(Lf any) be present within 15 minutes after the time
appointed for holding the meeting and willing to act,
the Directors present shall elect one of their number
to be Chairman and, if there is only one Director
present and willing to act, he shall be Chairman. If
noe Director is willing to act as Chairman, or if no
Director is present within 15 minutes after the time
appointed for holding the meeting, the Members
present and entitled to vote shall choose one of
their number to be Chairman.

A Director shall, notwithstanding that he is not a
Member, be entitled to attend and speak at any
General Meeting and at any separate meeting of the
holders of any class of shares in the Company.




10;6

10.7

10.8

10.9

10.10

The Chairman may, with the consent of a mesting at
which a guorum is present (and shall if so directed
by the meeting), adjourn the meeting from time to
time and from place to place but no bhusiness shall be
transacted at any adjourned meeting other than
business which might properly have been transacted at
the meetlng had the adjournment not taken place. When
a meeting is adjourned for 14 days or more, at least
7 clear days® notice shall be given spec;fylng the
time and the place of the adjourncd meeting and the
general nature of the business to be transacted.
Otherwise it shall not be necessary to give any such
notice,

A Resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on
declaratlon 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:-

(a) by the Chairman; or

(b} by at least one Member having the right to vote
at the meeting;

and a demand by a person as proxy for a Member shail
be the same as a demand by the Member.

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, oxr not carried by a particular majority shall
be conclu51ve evidence of the fact without proof of
the number or proportion of the votes 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
Chairman and a demand so withdrawn shall not be taken
to have invalidated the result of a show of hands
declared before the demand was made.

A poll shall be taken as the Chairman directs and he
may appclnt scrutineers (who need not be members) and
fix a time and place for declaring the result of the
poll. The result of the poll (unless it was held at
an adjourned meeting) shall be deemed to be the
resolution of the meeting at which the poll was
demanded.

R



10.11

e 10,12

10.13

11.1

In the case of an equality of votes, whether on a
show of hands or on a poll, the Chairman shall be
entitled to a casting vote in addition to any other
vote he may have.

A poll demanded on the election of a Chairman or on a
question of adjournment must be taken immediately. A
poll demanded on any other question shall be taken
either forthwith or at such time and place as the
Chairman directs not being more than 30 days after
the poll is demanded. The demand for a poll shall not
prevent the continuance of a meeting for the
transaction of any business other than a guestion on
which the poll was demanded. If a poll is demanded
before the declaration of the result of a show of
hands and the demand is duly withdrawn with the
consent of the Chairman, the meeting shall continue
as if the demand had not been made. No notice need be
given of a poll not taken forthwith if the time and
place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case at
least 7 clear days' notice shall be given specifyirg
the time and place at which the poll is to be taken.

A Resolution in writing signed by all the Members of
the Company entitled to receive notice of and to
attend and vote at a General Meeting, or by their
duly appointed proxies or attorneys, shall be as
valid and effectual as if it had been passed at a
General Meeting of the Company duly convened and held
whether such resolution would otherwise be required
to be passed as a special, extraordinary or elective
resolution. Any such Resolution may be contained in
one document or in several documents in the same
terms each signed by one or more of the Members or
their proxies or attorneys and signature in the case
of a body corporate which is a Member shall ke
sufficient if made by a Director thereof or by its
duly authorised representative. Signature of
documents sent by facsimile shall be wvalid and
acceptable under this paragraph.

VOTES

Subject to any rights or restrictions attached to any
shares, and to Regulation 55 of Table A, on a show of
hands every Member present in person or if a
corporation present by a representative duly
authorised in accordance with the Act who is not also
himself a Member entitled to wvote, shall have one
vote, and on a poll every Member shall have ciie vote
for every share of which he is the holder.




11.2

1.3

11.4

11.5

12I
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No Member shall be entitled to vote at any General
Meeting or at any separate meeting of the holders of
any class unless all calls or other sums presently
payable by him in respect of shares of the Company
have been paid.

On a poll veotes may be given either personally or by
Proxy.

An instrument appointing a proxy shall be in writing
executed by or on behalf of the appointor (if a
corporation, under the hand of a duly authorised
officer of the corporation) and shall be in such form
as the DUDirectors may determine or, failing such
determination, in any usual form.

The instrument appointing a proxy and any authority
under which it is executed or a c¢opy of such
authority certified notarially or in some other way
approved by the Directors may:-

(a) Be deposited at the office, or at such other
place within the United Kingdom as is specified
in the notice convening the meeting or in any
instrument of proxy sent out by the Company in
relation to the meeting, not later than 48 hours
before the time for Lolding the meeting or
adjourned meeting at which the person named in
the instrument proposes to vote; or

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

(c¢) where the poll is not taken immediately 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 Chairman or to the
Secretary or to any Director;

and an instrument of proxy which is not deposited or
delivered 1in the manner so permitted shall be
invalid.

MUMBER OF DIRECTORS

Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall
not be less than two.




ALTERNATE DIRECTORS

Each Director shall have power by writing under his
hand to nominate either amother Director or any other
person willing to act and approved for the purpose by
a Resolution of the Directors, to act as his
alternate Director, and at his discretion to remove
such alternate Director by notice in writing to the
Company. An alternate Director shall have the sane
entitlement as his appointor to receive notices of
meetings of the Directors and to attend, vote and be
counted for the purpose of a guorum at any meeting at
which his appeintor is not personally present, and
generally in the absence of his appointor at such
meeting to exercise and discharge all the functions,
powers and duties of his appointor.

Except as otherwise provided in the Articles an
alternate Director shall during his appointment be
deemed tc be a Director for the purposes of these
Articles, shall not be deemed to be an agent of his
appointor shall alone be responsible to the Company
for his own acts or defaults and shall be entitled to
be indemnified by the Company to the same extent as
if he were a Director.

An alternate Director shall not in respect of his
office of alternate Director be entitled to receive
any remuneration from the Company nor to appoint
another person as his alternate. The appointment of
an alternate Director shall ipso facto determine if
his appointed ceases for any reason to be a Director
or on the happening of an event which, if he were a
Director, would cause him to wvacate the office of
Director, or if by written notice to the Company he
shall resign such appointment.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum
and the Articles and to any directions given by
Special Resolution, the business of the Company shall
be managed by the Directors who may exercise all the
powers of the Company. No alteration of the
Memorandum or Articles and no such direction shall
invalidate any prior act of the Directors which would
have been valid if that alteration had not been made
or that direction had not been given.
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14,2 the Directors may, by power of attorney or otherwise,

aps+ nt any person to be the agent of the Company for

. suvin  purposes and on such conditions as they

Gt determine, including authority for the agent to
‘ delegate all or any of his powers.

14.3 The Directors may establish and maintain, or procure
s the establishment and maintenance of, any pension or
e superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure
mr the giving of donations, gratuities, pensions,
v allowances and emoluments to, any persons (including
. Directors and other officers) who are or were at any
e time in the employment or service of the Company, or
. of any company which is or was a subsidiary of the
Company or allied to or associated with the Company
or any such subsidiary, or to any of the predecessors
in business of the Company or of any such other
company as aforesaid, and the spouses, widows,
widowers, families and dependants of any such
personsg, and make payments to for or towards the
insurance of or provide benefit otherwise or for any
such persons as stated above.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any
committee consisting of one or more Directors. They
may also delegate to any Managing Director or any
Director holding any other executive office such of
their powers as they consider desirable +to be
exercised by him. Any such delegation may be made
subject to any conditions the Directors may impose
and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two
or more members shall be governed by the Articles
regulating the proceedings of Directors so far as
they are capable of applying.

APPOINTMENT AND RETTIREMENT OF DIRECTORS

At any time or from time to time the holder or
holders of a majority in nominal value of such part
of the issued share capital of the Company as confers
the right for the time being to atterd and vote at
General Meetings of the Company may by memorandum in
writing signed by or on behalf of him or in the case
of a member being a company signed by one of its
directors on its behalf, and left at or sent to the
registered office of the Company appoint any person
to be a Director or remove from office any Director
who shall vacate office accordingly. Any removal as
aforesaid shall be without prejudice to any claim for
damages for breach of the contract of service hetween
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the Director and the Company.

DISQUALTIFTICATION AND REMOVAL OF DTRECTORS

17.1 The office of a Director shall be vacated in any of
the following events namely:-—

(a)

(k)

(c)

(d)

(e)

if he resigns his office by notice in writing to
the Company;

if he becomes bankrupt or makes any arrangement
or composition with his creditors generally;

if he is, or may be, suffering from mental
disorder and either:-

(i) he is admitted to hospital in pusuance of
an application for admission for treatment
under the Mental Health Act 1983 or, in
Scotland, an application for admission
under the Mental Health (Scotland) Act
1960, or

(ii) an order 1is made by a Court having
jurisdiction (whether in the United Kingdom
or elsewhere) in matters 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;

if he ceases to be a Director by virtue of any
provision of the Act or he becomes prohibited
by law from being a Director:

if he is absent from meetings of the Board for
gix successive months without 1leave, unless
prevented by illness, unavoidable accident or
other cause which may seem to the other members
of the Board to be sufificient, and his alternate
Director (if any) shall not during such period
have attended in his stead, and the Directors
resolve that his office be vacated;




18.1

18.2

18.13

14

DIRECTORS' APPOINTMENTS AND TINTERESTS

The Directo.s may from time to time appoint one or
more of their body to be Managing Director or to holg
such other office in the management, administration
or conduct of the business of the Company for such
period (subject to Section 319 of the Act) and on
such terms as they think fit, and, subject to the
terms of any agreement entered into in any particular
case, may revoke such appointment. Subject %o the
terms of any such agreement, a Managing Director or a
Director appointed to any other office as aforesaid
shall be subject to the same provisions as to
resignation and remuval as the other Directors of the
Company and shall ipso facte and immediately cease to
be Manuging Director or to hold such otner office in
the management, administration or conduct of the
business of the Company if he ceases to hold the
office of Director from any cause but without
prejudice to any claim for damages for breach of the
contract of service between the Director and the
Company.

The remuneration of a Managing Director or any
Director who may be appointed to any other office in
the management, administration or conduct of the
business of the Company shall from time to time
(subject tc the provisions of any agreement between
him and the Company) be fixed by the Directors, and
may be by way of fixed salary, or commission on the
dividend, profits, sales or turnover of the Company,
or of any other Company in which the Company is
interested, or other participnation in any such
profits, or by way of or provision for a pension or
pensions for himself or his dependents, or by all or
any of these modes, and (subject as aforesaid) the
remuneration so fixed shall be additional to any
ordinary remuneration to which he may ke entitled as
a Director of the Company.

Subject to the provisions of the Act, and provided
that he has disclosed to the Directors the nature and
extent of any material interest of his, a Director
notwithstanding his office:-

() may be a party to, or otherwise interested in,
any transaction or arrangement with the Company
or in which the Company is otherwise interested;

(b) may be a Director or other officer of or
erployed by or a party to any transaction or
arrangement with or otherwise interested in any
kody corporate promoted by the Company or in
whicli the Company is otherwise interested; and




18.4

19.1

19.2

15

(¢) shall rot, by reason of his office, be
accountable to the Company for any benefit which
he derived from any sguch office or employment or
from any such transaction or arrangement or from
any interest in such body corporate and nc such
transaction or arrangement shall ke liable to be
avoided on the ground of any such interest or
benefit.

For the purposes of Article 18.3:~

(a) a ¢general notice given to the Directors that a
Director is to be regarded as having an interest
of the nature and extent specified in the notice
in any transaction or arrangement in which a
specified person or class of persons is
interested shall bhe deemed to be a disclosure
that the Dire~tor has an interest in any such
transacticn of the nature and extent so
specifisd; and

(b) an interest of which a Directwsr has no knowledge
and of which it is unreasocnable to expect hin to
have knowledge shall not be treated as an
interest of his.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the
Directors may regulate their proceedings as they
think fit. A Director may, and the Secretary at the
request of a Director shall, call a meeting of the
Directors. 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. A Director who is also an alternate
Director shall be entitlad in the absence of his
appointor to a separate veote on behalf of his
appointor in adr.tion to his own vote,

Subject to Article 19.3 notice of every meeting of
the Directors shall be given to every Director and to
his alternate (if any) but the non-receipt of notice
by any Director or alternate Director shall not
invalidate the proceedings of the Directors. Unless
all the Directors indicate their willingness to
accept shorter notice of a meeting of Directors at
least seven days' notice save in the case of
emergency shall be given of the time, place and
purpose of the meeting. Zvery notice of a meeting of
the Directors required to bhe given under these
Articles may be given orally (personally or by
telephone)] served personally or sent by pre-paid
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letter, post, cable, telex, telegram or telemessage
to the address for the time being supplied for the
purpose to the Secretary of the Company.

It shall not be necessary to give notice of a meeting
to a Director who is absent from the United Kingdom.

The quorum necessary for the transaction of the
business of the Directors may be fixed by the
Directors and unless so fixed 1t shall bke two
persons. An alternate Director who is not himself a
Director may, if his appointor is not present, he
counted towards the guorum.

The continuing Directors or a sole continuing
Jirector may act notwithstanding any vacancies in
‘their number, but;, if the number of Directors is less
than the number fixed as the dquorum, they may act
only for the purpose of filling vacancies or of
calling a General Meeting.

The Directors may clect cone of their number to be
Chairman of the Board of the Directors and may at any
time remove him frem 1'-~L office. If there is no
Director holding tha ice, or if +the Director
holding it, being ent ._u to and having had notice
of the meeting, 1s not present within five mninutes
after the time appointed for it, +the Directors
present shall appoint one of their number to be
Chairman of that meeting.

A meeting of the Directors may, subject to notice
thereof having been given in accordance with these
Articles of Association, be for all purposes deemed
to be held when a Director is or Directors are in
communication by telephone or audit visual
communications media with another Director oxr other
Directors and all of the said Directors agree to
treat the meeting as so held, provided always that
the number of the sald Directors participating in
such communication constitutes a quoxrum of the Board
hereunder. A Resolution made by a majority of the
said Directors in pursuance of this Article shall be
as valid as it would have been if made by them at an
actual meeting duly convened and held.

All acts done by a meeting of Directors, or of a
committee of Directors, or by a person acting as a
Director shall, notwithstanding that it be afterwards
discovered that there was 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 keen duly appointed and was qualified and
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had continued to be a Director and had been entitled
to vote,

A Resolution in writing signed or approved by letter,
telegram, telemessage or telex by all the Directors
entitled to receive notice of a meeting of Directors
or »i a committee of Directors shall be as valid and
effectual as if it had been passed at a meeting of
Directors or (as the case may be) a committee of
Directors duly convened and held and may consist of
several documents in the same terms each signed by
one or more Director; but a Resolution signed by an
alternate Director need not also be sigred by his
appointor and, if it is signed by a Director who has
appointed an alternate Director, it need not be
signed by an aiternate Director in that capacity.

Save as otherwise provided by the Articles, a
Director shall not vote at a meeting of Directors or
of a committee of Directors on any Resclution
concerning a matter in which he is in any way whether
directly or indirectly interested unless such
interest arises only because the case falls within
one or more of the following paragraphs:-

(a) the Resolution relates to the giving to him of a
guarantee, security or indemnity in respect of
money lent by him to, or an obligation incurred
by him for the benefit of, the Company or any of
its subsidiaries;

(b) the Resolution relates to the giving to a third
party of a guarantee, security, or indemnity in
respect of an obligation of the Company or any
of its subsidiaries for which the Director has
assuned responsibility in whole or part whether
alone or jointly with others under a guarantee
or indemnity or by the giving of security;

(c) his interest arises by virtue of his subscribing
or agreeing to subscribe for any shares,
debentures or other securities of the Company or
any of its subsidiaries or by virtue of his
being, or intending to become, a participant in
the underwriting or sub underwriting of an offer
¢f any such shares, debentures, or other
securities by the Company or any of its
subsidiaries for subscription, purchase or
exchange;




the Resolution relates in any way to a
retirement benefit scheme or an emploype share
scaeme which has been approved, or is
conditional wupon approval, by the Board of
Inland Revenue for taxation purposes.

For the purposes of this Regulation, an interest of
a person who 1is, for any purpose of the Acts
(excluding any statutory modification thereof not in
force when this Regulation becomes binding or the
Company), connected with a Director shall be treated
as an interest of the Director and, in relation to
an alternate Director, an interest of his appointor
shall be treated as an interest of the alternate
Director without prejudice to any interest which the
alternate Director has otherwise.

19.11 A Director shall not be counted in the quorum present
at a meeting in relation to a Resolution on which he
is not entitled to vote.

The Company may by Special Resolution suspend or
relax to any exteant either generalIy or in respect of
any particular matter, any provisions of the Articles
prohibiting a Director from voting at a meeting of
Directors or of a committee of Directors.

Where proposals are under consideration concerning
the appointment of twe or more Directors to offices
oxr employments with the Company or with any body
corporate in which the Company is interested, the
proposals may be divided and considered in relation
to each Director separately and (provided he is not
for another reason precluded from voting) each of the
Directors concerned shall be entitled to vote and be
counted in the gquorum in respect of each Resolution
except that concerning his own appointment.

If a queq ion arises at a meeting of Directors or of
a committee of Directors as to the right of a
Director to vote the question may, before the
conclusion of the meeting, be referred to the
Chairman of tha Meeting and his ruling in relation to
any Director other than himself shall be final and
conclusive.

DIVIDENDS

The following sentence shall be added to the end of
Regulation 104 of Table A:

"The person entitled to any dividend shall be the
holder (as defined in Table A) of the share upon such




21.1

21.2

21..3

21.4

21.

-

22.

19

date as may be determined by the Resclution declaring
the dividend (or in the c¢ase of any interim dividend,
determined by the Directors) in respect of that
share.”

The Directors may deduct from any dividend payable on
or in respect of a share all sums of money presently
payable by the holder to the Company on any account
whatsoevar.

NOTICES

A notice may be given by the Company to any Member
either personally or by sending it by pre~paid post,
tele-message or telex to his registered address
within the United Kingdom or to any other address
within the United Kingdom supplied by him to the
Company for the giving of notice to him, but in the
absence of such address the Member shall not be
entitled to receive from the Company notice of any
meeting. A properly addressed and pre-paid notice
sent by post shall be deemed to have been given, in
the case of a meeting, upon the day following that on
which the notice is posted and, in the case of notice
of any other matter, at the time at which the notice
would be delivered in the ordinary course of post.

A notice given by telegram or teln-message shall be
deemed to have been given at the expiry of 24 hours
after it is delivered by the Company to the relevant
transmitting authority.

A notice given by telex shall be deemed to have been
given at the same time as it is transmitted by the
Company .

In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands
first in the register of Members in respect of the
jeint heolding, and notice so given shall be
sufficient notice to all the joint holders.

Except as otherwise provided herein, all notices to
be given pursuant to these Articles shall be in
writing other than a notice calling a meeting of the
Directors.

INDEMMNILTY

In addition to the indemnity contained in Regulation
118 of Table A and subject to the provisions of
Section 310 of the Act every Director, agent,
auditor, Secretary and other 0Officer of the company
shall be entitled to be indennified out of the assets
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Company Numbdr 403200

THE COMPANIES ACTS 1985 AND 1983
COMPANY LIMITED BY SHARES
RESOLUTION

OF
EMI OVERSEAS HOLDINGS8 LIMITED

At the Annual General Meeting of the Members of the
Company convened and held at 1/3 Uxbridge Road, Hayes,
Middlesex, UB4 0SY on 31lst December 1991 the follow1ng
resolutions were passed as Special Resclution and as an
Elective Resolution.

43?%
£3 hs contained in:- the document
Meeting and for the purposes of
signed by the Chairman hereof be
adopted as the Articles of

the exclusion of all existing Articles
eof."

Blective Rescolution

"Tt is hereby unanimously resclved as an elective
resolution in accordance with Section 379A of the
Companies Act 1985 ("the act")

THAT (A) The provisions of Section 80A of
the Act shall apply,instead of the
provisions of Section 80(4) and (5} of
the Act, in relation to the giving or
renewal, after 9passing of this
resolution, of an authority under the
said Section 80.

{B) The Company hereby elects:

i. pursuant to Section 252 of the
Act, to dispense with the laying
of accounts before the Company in
general meeting;

ii. pursuant to Section 366A of the
Act, to dispense with the holding
of annual general meetlngs
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iii. pursuant to Section 386 of the
Act, to dispense with the
cbligation to appoint auditors
annually; and

lv. pursuant to Sections 369(4) and
378(3) of the Act, +that the
provisions of those Sections
shall have the effect in relation
to the Company as if for the
references to 95 per cent in
those provisions there were
substituted reference to 90 per
cent,
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Company No: 403200

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
of

EMI OVERSEAS HOLDINGS LIMITED

Passed on A December 1993

At the annual me=ting of the members of the Company duly
convened and held at 20 Manchester Sgquare, London on4
December 1993, at which all the members entitled to attend and
vote at the meeting were present in person or by duly
authorised representative or proxy, the following resolution
wis carried unanimously as an elective resolution in
accordance with Section 379A of the Companies Act 1985:-

ELECTIVE RESOLUTION

‘To dispense with the laying of accounts before general
meetings, the holding of annual general meetings and the
appointment of auditors annually, subject to the provisions of
the Act.’
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