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Company No: 764797

(a)

(B)

THE COMPANIES ACTS 1848 to 1967

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- 0of -

APPLE CORPS LIMITED

(As adopted pursuant to a Special
Resolution passed on 29th December
1974 and amended pursuant to Special
Resolutions passed on 25th July 1978,
7th November 1989 and 8 April 1993}

PRELIMINARY

In these Articles "Table A" means Table A in the
First schedule to the Ccompanies Act, 1948, as
amended by the Companies Act, 1967.

The regulations contained in part I of Table A
shall apply to the Company save insofar as they
are excluded or modified hereby. The Clauses in
paxt I of Table A numbered 24, 44, 53, 62, 64,
77, 79, 87, 88(A) and (F), 89 to 99 (inclusive),
101 to 105 (inclusive), 107 and 131 shall not
apply, but subject as aforesaid, and in addition
to the remaining Clauses in Part I of Table A,
the following shall be the Articles Omagugsﬁousﬁ
Association of the Company. M,WHYJW%
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2. The Company is a private company, and accordingly the
regulations contained in Part IX of Table A, except Clauses
1, 3 and 4 therein, shall apply to the Company.

SHARE CAPITAL

3. The Share Capital of the Company at the date of the
adoption of these Articles is £100 divided into 100 Ordinary
shares of £1 each.

4. All shares for the time buing unissued shall, before
issue, be offered by unanimous resolution of all the
Directors to all the members ir proportion to the existing
shares held by them respectively. Every offer made under
this Article shall be made by notice in writing specifying
the number of shares to which the member is entitled and
limiting a time (which shall not be less than 30 days)
within which the offer, if not accepted, will be deemed to
be declined. After the expiration of that time or upon
recaipt of written notice from the member to whom such
notice was given that he declines to accept the shares
offered, the shares not taken up by the member shall be at
the disposal of the Directors vho may allot, grant options
over or otherwise dispose of them to éuch persons at such
tim@s and for such consideration and upon such terms and
conditions as all the Directors may unanimously determine
(notwithstanding the provisions of Article 27) but so that
no ghares shall be issued at a discount except in accordance
with Section 57 of the Act.

LIEN

5. The lien conferred by Clause 11 in Part I of Table A
shall attach to fully paild shares and to all shares
registered in the name of any person indebted or under
liability to the Company whether he be the sole registered
holder thereof or one of two or more joint holders.
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CALL ON SHARES

6. In Clause 15 of Part I of Table A the following words
"except in so fay as may be otherwise agreed between the
Company and any Member in the case of the shares held by
him" shall be inserted immediately after the words "Provided
that",

RESOLUTIONS

7. Clause 5 in Part II of Table A may consist of several
documents in the like form each signed by one or more of the
Members (or their duly authorised representatives) in that
Clause referred to.

TRANSFERS

8. An instrument of transfer of a share (other than a
partly paid share) need not be executed on behalf of the
transferee and Clause 22 in Part I of Table A shall be
modified accordingly.

9. (A) For the purposes of this Article, where any
person is unconditionally entitled to be
registered as the holder of a share he and not
the registered holder of such share shall be
deemed to be a member of the Company in respect
of that share.

(B) (i) Except as hereinafter provided no shares in
the Company shall be transferred unless and
until the rights of pre-emption hereinafter
conferred shall have been exhausted,

(ii) Every member who desires to transfer any
share (hereinafter called "the Vendor'")
shall give to the Company notice in writing
(hereinafter called "a transfer notice")
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specifying the shares he wishes to sell

- {hereinafter called "the said shares") and

the price at which he wishes to sell them
(hereinafter called "the sale price") and
the proposed transferez. Subject as
hereinafter mentioned, a transfer notice
shall constitute the Company the Vendor's
agent for the sale of the said shares at the
sale price to the members other than the
Vendor (a transfer notice may contain a
provision that unless all the shares
comprised therein are sold by the Company
pursuant to this regulation, none shall be
so sold and any such provision shall be
binding on the Company).

Upon receiving a transfer notice the Company
shall forthwith by notice in writing inform
each member other than the Vendor of the
number of the said shares and of the sale
price and invite each such menber to apply

in writing to the Company within 21 days of
the date of despatch of the notice (which ¥
date shall be specified therein) for such
maximum number of the said shares (being all .
or any thereof) as he shall specify in such
application and to state whether he is
prepared to pay the sale price.

If the said members shall within the said
period of 21 days apply for all or (except
where the transfer notice:provides
otherwise) any of the said shares, the
Directors shall allocate the said shares (or
as many of them as shall be applied for as
aforesaid) to or amongst the applicants and
in case of competition pro rata according to

the number of shares in the Company of which
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they are registered@ or unconditionally
entitled to be registercd as holders,
provided that no applicanti shall be obliged
to teke more than the maxinum number of
gshares specified by him as aforesaid; and B
the Company shall forthwith give hotice of
such allocations {hereinafter called "an
allocation notice") to the Vendor and to the
persons to whom the shares have been
zllocated and shallgSpécify in such notice
the place and time (being not earlier than
14 and not later than 28 days after the date
of the notice) at which the sale of the
shares so allocated shall be completed.

(v} The Vendor shall be bound upon the payment
of the sale price to transfer the shares
comprised in the allocation notice to the
purchasers named therein at the time and
place specified; and if he shall fail to do
so the Chairman of the Company ¢r some other
person appointed by the Directors shall be
deemed to have been appointed a%:torney of
the Vendor with full power tq\eﬁgbute,
complete and deliver, in the haﬁe and on
bzhalf of the Vendor, the transfer of the
shares to the purchasers thereof Egainst
payment of the purchase money to the
Company. On payment of the purchase money
to the Company the purchaser shall be deemed
to have obtained a good receipt for such

payment and on execution“and delivery of the
transfer the purchaser shall be entitled to
insist upon his name being entered in the
Register of Members as the holder by
transfer of the shares. The Company shall
forthwith pay the purchase money into a
separate Bank account in the Company's name
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and shall held such purchase money in trust
for the Vendor.

(vi) During the 6 months following the expiry of
the said period of 21 days referred ts in
paragraph (B)(iii) of this Article, the
Vendor shall be at libertv to transfer to
the transferece specified in the transfer
notice and at any price or for any
consideration (not being less than or less
in value than the price specified as the
sale price in the transfer notice) any share
not allocated ky the Directors in an
allocation notice provided that if the
Vendor stipulated in his transfer notice
that unless all the shares comprised therein
were sold pursuant to this Article none
should be so sold the Vendor should not be
entitled save with the written consent of
all the other members of the Company, to
sell nereunder only some of the shares
comprised in his transfer notice.

The restrictions on the transfer of shares
contained in this Article shall not apply in any
of the foliowing circumstances provided that it
be proved to the satisfaction of the Board that
the transfer bona fide falls within one of the
evceptions:~

(a) any transfer approved in writing by all the
mnembers;

(b} any request by a person becoming entitled to
a share in consequence of the death of a
member to be registered as the holder of
such share;
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(d)

any transfer by perzonal representatives to
any person or persons absolutely entitled to
the sharus transferred under the will of a
deceased member or undexr Sections 46 and 47
of the Administration of Estates Act 1925 as
amended by the Intestates Estates Act 1952
or under any similar statute of any
jurisdiction to which the deceased member's
estate is subject:;

any transfer by a member other than (except
as corporate trustee or personal
representative) a body corporate (the
"Original Transferor")} to either:

(i) a body corporate ("the Transferee
Company®) being a body corporate having
a share capital the whole of which is
owned:~

{aa) solely and beneficially, by the
Original Transferor directly, or

(bb) solely and beneficially, by a
company or companies the whole of
the issued capital of which is or
are, in turn, owned solely and
peneficially by the oOriginal
Transferor, or

(cc) directly or indirectly as
aforesaid by:-

(i) the personal representatives
of the Original Transferor,
or




\ (ii) the trustee or trustees for
the time being of a
settlement created by or

. benefiting under the will of
the Original Transferor or,
if the Original Transferor
shall have been registered as
personal representative(s) of
a deceased former member
("the Deceased Former
Member®), by or under the
will of the Deceased Former
Member, in either case
however wide the class of
beneficiaries ray be, or

(iii}. any other person becoming
entitled to a share in
consequence of the death of
the Original Transferor or
the Deceased Former Member,
or

(iv) the trustee or trustees for
the time being of a
settlement created
inter vivos by the Original
Transferor (or (before his
death) by'the Deceased-Former
Member), but in either case
for the benefit of a class of
beneticiaries and/or
potential bEHEfiCla";ES no
wider than:-

The Original Transferor




Any wife or widow or husband ox widower
of such Original Transferor (or of the
Deceased Former Member as the case may
be)

Any children or remoter issus of the
Ooriginal Transferor {or the Deceased
Former Member as the case may be) and
the respective wives widows husbands or
widowers of such children or remoter
issue |

Any other person becoming entitled to
participate in the estate of such
original Transferor {or the Deceased
Former Member as the case may be) after
his death, or

(v} any person the transfer to
whom has been approved in
writing by all the members of
the Company, or

the trustee or trustees for the time
being of a settlement which satisfies
the provisions of paragraph

(C) (d) (1) (ee) (il) or (iv) of this
Article, or

the beneficiary or beneficiaries for
the time being of a settlement which
satisfies the provisions of paragraph
(C) (d) (1) (cc) (i) of this Article or,
put only after the death of the
original Transferor (oxr the Deceased

Former Member as the case may be), the
beneficiary or beneficiaries for the
time being of a settlement which




(D)

(E)

(F)

satisfies the provisions of paragraph
(C) (d) (i) (ce) (iv) of this Article.,

or to any retransfer to the Original
Transferor or to his personal
representatives, but subject always to the
provisions of paragraph (G) of this Article.

Article 10 shall not apply to any transfexr of a
fully paid share effected under the provisions of
this Article (save to prevent a transfer of
shares in which the Company has a liien) but
before registration of any such transfer the
Directors may require to be furnished with
evidence to their reasonable satisfaction as to
the nature of the transaction giving rise t¢ such
transfer and the true consideration therefor.

Subject always to the provisions of paragraph (G)
of this Article the provisions of the preceding
paragraphs shall not apply to any transfer of
shares effected by a member being a body
corporate pursuant to or feollowing upon a scheme
of reconstruction or amalgamation.

1f any menber becomes bankrupt or commits an act
of bankruptcy or being a company goes into
liquidation such member shall be deemed to have
immediately given the Company a transfer notice
in respect of all such member's shares in the
Company pursuant to the provisions of the

preceding paragraphs and the fair value of such
shares as certified in writing in their opinion
by the Auditors for the time being of the Company
shall be deemed to be the sale price of the said
shares for this purpose.
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(1)

In the event that the ownership of the
issued shares for the time being in the
capital of the Transferee Conmpany and/or the
status of the owner of such shares shall, in
the case of a transfer pursuant to Article
2(C) (d) (1), cease for whatsocever reason to
comply with the requirements of Article

9(C) {(d) (i) in all relevant respects, or in
the event that the status of the settlement

-shall, in the case of a transfer pursuant to

Article 9(C)(d) (ii), cease for whatsoever
reason to comply with the requirements of
Article 9(C)(d) (ii) in all relevant
respects, the Transferee Company or the
trustee or trustees (as the case may be)
shall be deemed to have immediately given
the Company a transfer notice in respect of
all its shares in the Company and the

provi ions of Article 9(F) shall apply in
relation thereto.

At the request of any one Director, the
Directors shall at any time require by
written notice to the Transferee Company or
as the case may be the trustee or trustees
("the Enquiry Notice") such evidence as they
consider necessary or appropriate in
connection with the status of the beneficial
ownership of the issued shares in the
Transferee Company (or in the issued shares
of the company or companies which own the
issued shares in the Transferee Company) or
the status of the relevant settlement and
should the Transferee Company or the trustee
or trustees fail to prove to the
satisfaction of the Directors that the sanme
continues to comply in all relevant respects
with the requirements of Article g(cC) (d} (i)

11
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or (ii) (as the case may be), the Directors
may not earlier than one month after the
date of the Enquiry Notice declare by a
further notice to the Transferee Company or
the trustee or trustees that a transfer
notice in respect of all of its shares in
the Company has been deemed to have been
given to the Company and forthwith upon the
giving of such further notice the provisions
of Article 9(F) shall apply in relation
thereto.

(iii) The provisions of Article 9(E) shall not
apply in the case of a scheme of
reconstruction or amalgamation of a
Transferee Company {(or of a company or
conpanies which own the Transferee Company)
unless the transfer of shares in pursuance
of such scheme is in favour of another body
or bodies corporate which complies with the
provisions of Article 9(C)(d) (i) in which
event such other body corporate shall be
regarded for the purposes of this Article o
as the Transferee Company (or, as the case
may be, the company or companies which own
the issued shares in the Transferee Company)
in relation to the relevant shares.

(iv) Notwithstanding that a transfer notice may
have been deemed te have been given by the
Transferee Company or the trustee or
trustees pursuant to any provision of this
Article 9(G) the Transferee Company or the
trustee or trustees may at any time prior to
the despatch by the Company of the notice in
writing referred to in Article 9(B) (iii)
give to the Company a transfer notice naming
the Original Transferor or his personal

12
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representatives as the proposed transferee
of the shares in question and in such event
the procedure set out in Article 9(B} shall
be suspended and shall cease to operate in
relation to the deemed transfer notice upon
the Original Transferor being registered as
the holder of the shares in question.

(H) All share certificates issued by the Company
shall bear the legend:-

"THE RIGHT TO TRANSFER THESE SHARES IS
SUBJECT TO SPECIAL RESTRICTIONS SET OUT IN
THE ARTICLES OF ASSOCIATION OF THE COMPANY™.

10. The Directors may in their absolute discretion and
without assigning any ground oxr reason therefor decline to
register any transfer of any share (whether fully paid up or
not).

ALTERATION OF CAPITATL

11. The Company may from time to time by extraordinary
resolution increase the share capital by such sum, to be
divided into shares of such amount, as the resolution shall

prescribe.
PROCEEDINGS AT GENERAL, MEETINGS
2. No business shall be transacted at any general meeting

unless a quorum of members is present at the time the
meeting proceeds to business; three members present in
person or by proxy holding or representing no less than one
half of the total voting rights of all the members having
the right to vote at the meeting shall be a quorum.

13. (A) Questions arising at any meeting at which all
menbers are present shall be decided by a

13
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majority of votes {save as provided in Article
13 (B) below and that a unanimous resolution of
all the members of the Company shall be required
jn respect of those natters referved to in
article 27(B) in respect of +hich a unanimous
resolution of all the Directors is required at
Board Meetings) put otherwise they shall be
decided unanimously.

(B) Any questions arising at any peeting at which all
the members are not present and which is not
decided in accordance with Article 13(a) above
may notwithstanding the provisions of Article
13(a) above (but save in respect of those matters
referred to in article 13(A) in respect of which
a unanimous resolution of all the members is
required) be decided by @ majority of votes at
the next subsequent general meetind convened by
not less than 1p days' notice at which a guorum
is present

(C) Minutes of all meetings of the Company shall be
circulated by the Secretary of the Conpany
promptly after each meeting to all the menbers
for the time being.

14. A poll may pe demanded by any mesnber present in pexrson
or by pYoxy and Clause 58 in pPart I of pable A shall be
modified accordingly and shall be read and construed as if
the woxds "OY not carried by 3 particulaxr majority" were
inserted after the words "oX lost".

VOTES OF MEMBERS
15. gubject to any rights or restrictions for the time

being attached to any class or classes of shares on 2 show
of hands every member present in person shall have one vote

and on a poll every menmper shall have one vote for each




share of which he is the holder Provided that every member
who votes against an extraordinary or special resolution
shall have ten votes for each share of which he is the
holder,

16. A member for whom a receiver, curator bonis or other
person in the nature of a receiver or curator bonis has been
appointed by a Court in England and Wales or Scotland having
jurisdiction in that behalf on the ground that the member is
incapable by reason of mental disorder of managing and
administering his property and affairs may vote, whether on
a show of hands or on a poll, by the person so appointed,
and that person may appoint a proxy to vote on a poll on
behalf of the member.

DIRECTORS

17. (A) Unless and until otherwise determined by an
extraordinary resolution of the Company in
general meeting the number of Directors shall be
four provided that that number shall be reduced
to the extent that anvy shareholder or
shareholders fail to exercise their rights to
appoint directors as hereinafter mentioned and
Clause 75 in Part I of Table A shall bhe modified
accordingly.

(B) The holders of the Shares numbered 1 to 25
inclusive shall have the right to appoint any
person to be a Director of the Company and from
time to time to remove any Director so appointed
and to appoint another in his place or in the
place of any Director so appointed who may die or
retire or be removed by resolution of the
shareholders or vacate office for any other
reason, provided that the number of persons
appointed under this provision holdiny ocffice as

15
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(D)

(E)

H

Director shall not at any cne time be more than
one.

The holders of the shares number numbered 26 to
50 inclusive shall have the right to appoint any
person to be a Director of the Company and from
time to time remove any Director so appointed and
to appoint anothexr in his place or in the place
of any Director so appointed who may die or
retire or be removed by resolution of the
shareholders or vacate office for any other
reason, provided that the number of persons
appointed under this provision holding office as
Director shall not at any time be more than one.

The holders of the shares numbered 51 to 7%
inclusive shall have the right to appeint any
person to be a Director of the Company and from
time to time to remove any Director so appointed
and to appoint another in his place or in the
place of any Director so appointed who may die or
retire or be removed by resolution of the
shareholders or vacate office for any other
reason, provided that the number of persons
appointed under this provision holding office as
Director shall not at any time be more than one.

The heolders of the shares numbered 76 to 100
inclusive shall have the right to appoint anv
person to be a Director of the Company and from
time to time to remove any Director so appointed
and to appoint another in his place or in the
place of any Director so appointed who may die or
retire or be removed by resolution of the
shareholders or vacate office for any other
reason, provided that the number of persons
appointed under this provision holding office as
Director shall not at any time be more than one.

16




(F) Every appointment or removal of a Director underx
paragraph (B) (C) (D) or (E) of this Article shall
be effected by motice in writing signed by or on
behalf of the shareholders making such
appointment or removal and every such notice,
together with the Power of Attorney, or other
authority, if any, undesr which the same is signed
or a notarially certified\copy of such power or
authority shall be left at or sent by post to the
registered office of the Company and such notice
shall take effect when it is received at the
registered office of the Company.

(G) Every Director shall hold office until he is
aither removed pursuant to paragraphs (B) (C) (D)
or {(E) of this Article or by the Company in
general meeting or vacates his office pursuant to
Clause 88 in Part I of Table A or dies and except
as provided in this Article no person shall be
appointed as a Director it being declared for the
avoidance of doubt that neither the Company in
general meeting nor the Directors as such shall
have any power to appoint any perscn as a
Director.

18. A Director need not hold any shares of the Company to
gqualify him as a Director but he shall be entitlied to
veceilve notice of and attend at all general meetings of the
Company and at all separate general meetings of the holders
of any <lass of shares in the capital of the Company and
Clause 134 in Part I of Table A shall be modified
accordingly.

19. If any Director shall be called upon to perform extra
services or to make special exertions in going or residing
abroad or otherwise for any of the purposes of the Company,
the Company may remunerate the Director so doing either by a
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fixed sum or by a percentage cf profits or otherwise as may
be determined by a resolution passed at a Board Meeting of
+he Directors of the Company, and such remuneration may bhe
either in addition to oy in substitution for any other
remuneration to which he may be entitled as a Director.

BORROWING POWERS

‘20, The Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or charge
its undertaking, property and uncalled capital and to issue
debentures, debenture stock, and other securities as
security for any debt, liability or obligation of the
company or of any third party.

POWERS_AND DUTIES OF DIRECTORS

21. A Director may vote as a DRirector in regard to any
contract or arrangement in which he is interested, or upon
yay matter arising thereout, and if he does so vote his vote
shall be counted and he shall be reckoned in estimating a
guorum when any such contract or arrangement is under
consideration and Clause 84 in Part T of Table A shall be
modified accordingly. ‘

22. A Director present at any meetiny of Directors or
committees of Directors need not sign his name in a book
kept for that purpose and Clause 86 in Part I of Table A
shall he modified accordingly.

23, The Directors may on behalf of and out of the moneys
of the Company pay or provide or agree to pay or provide, in
addition to any other remuneration, pensions or annuities
(either revosable or jrrevocable and either subject or not
subject to any terms or conditions), gratuities,
superannuation, gickness, benevolent, compassicnate, welfare
or other allowances and benefits, 1ife or endownment
assurances or other like bemefits for all or any of the

18
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pirectors who hold or have held executive office or salaried
enployment in the Company OX in any company which is a
supsidiary of the Company or is its holding conmpany or is
allied to or associated with the company or for any person
or persons who may have served the Company O any such other
company as aforesaid or for the widow or othexr dependant of
any such Director or other persomn. The DirectoXrs gshall also
have power to establish and maintain, and to concur with any
company which is a subsidiary of the Company or is its
holding company OF is allied to OY associated with the
company in establishing and maintaining, and to make
contributions out of the Company's moneys to schemes, funds,
policies orx trusts (either contributory or non-contributory)
for providing any benefits pursuant +£o the provisions of
t+his Article. Any Director shall be entitled to receive and
retain for his use any such pension, annuity, gratuity,
allowance, assurance ot other benefit and his right so to do
shall not be affected by his being appeinted or continuing
in office as a Director or receiving remuneration as such
after the date on oOr from which the same pecomes payable.

DIﬁQﬂﬂk!FICATION OF DIRECTORS

24. paragraph (P} of Clause 88 in Paxagraph 1 of Table A
shall be modified py deleting rhe words “becomesS of unsound
mind" and substituting therefor the words "is adjudicated by
a court in England and Wales oxr Scotland as incapable by
reason of mental disorder of managing and administering his
property and affairs".

PROCEEDINGS OF DIRECIORS

25. A Director may, and the Secretary on the requisition
of a Director shall, at any time summon a neeting of the
pirectors provided that at least 30 days' notice in writing
of the meeting is given to each pirector. Provided always
that a meeting of the Board of Directors shall,
notwithstanding that it is called by shorter notice than

19




that specified above, be deemed to have been duly called if
it is so agreed in writing by all the directors for the time
being of the Company and for the avoidance of doubt it is
hereby declared that alternate directors may consent as
aforesaid on behalf of the director for whom they are
appointed as an alternate. The notice of meeting shall
clearly indicate the place and time of the meeting and shall
list in the form of an agenda all the matters to be
discussed at the meeting.

26.

27.

(a)

(B)

(a)

(B)

The Directors may meet together for the despatch
of only that business which is listed in the
notice of the meeting.

The quorum necessary for the transaction of the
business of the Directors shall be three.

Save as hereinafter provided in thi. Article
questions arising at any meeting at which all the
Directors are present shall be decided by a
majority of votes but questions arising at a
meeting at which all the Directors are not
present shall be decided unanimously.

A unanimous resolution of all the Directors of
the Company for the time being shall be required
in respect of any of the following matters,
namely any use of the name "Beatle", any decision
relating in any way to the exploitation of Beatle
material, any expenditure on any project in
respoct of which any individual member of the
Company may gain any personal benefit which any
of the others do not gain, any project entailing
expenditure in excess of £50,000 the appointment
of any chief executive and the remuneration of
any individual member of the Company whether in
his capacity as a Director or otherwise.

20
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(C) Any gquestions arising at any meeting at which all
the Directors are not present and which is not
decided unanimously may notwithstanding the
provisions of Article 27(A) above (but save in
respect of those matters listed in Article 27{B)
above in respect of which a unanimous resolution
of all the Directors for the time being is
required) be decided by a majority of votes at a
subsequent meeting of the Directors summoned by
not less than 30 days' notice and at which a
gquorum is present.

(D) For the avoidance of doubt it is hereby declared
that the Chairman of any meeting of Directors (irf
appointed} shall not have a second or casting
vote.

(E) The provisions of this Article shall apply save
as expressly otherwise provided herein or save as
otherwise unanimously agreed in writing between
all thz members of the Company for the time '
being.

28. Notice of all meetings of Divectors shall be Jiven to
@ach Director at the address in the United Kingdom or
elsewhere supplied by him to the Secretary for the purpose
of the giving of notices and each Director shall be entitled
to specify one other person to whom a duplicate copy of all
notices shall be sent Provided always that for this ptirpose
notices sent by post to a Director to an address outside the
United Kingdom shall be sent by air mail and service of such
notice shall be deemed to be effected on the expiration of
four days from the date on which the letter envelope or
wrapper containing the same is put into the post.

29. Any such reselution in writing as is referred to in
Clause 106 Part I of Table & may consist of several
documents in the like form each signed by one or more of the

21
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Directors for the time baing entitled to receive notice of a
meeting of the Directors and Clause 106 in Part I of Table A
shall be modified accordingly.

30. No person shall become incapable of being appointed a

Director by reason of his having attained the age of seventy

or any other age nor shall any special notice be required in

connection with the appointment of such person, and no

Director shall vacate his office at any time by reason of

| the fact that he has attained the age of seventy or any
other age.

ALTERNATE DIRECTORS

31. (A) Any Director may at any time appoint any person
(including another Director) to be an alternate
Director of the Company and may at any time
remove any alternate Director so appointed by
him.

(B) Any alternate Director so appointed shall be
subject to the provisions cof these presents with
regard to Directors.

(C) An alternate Director shall be entitled to
receive notices of all meetings of the Directors,
and to attend and vote as a Director at any such
neeting at which the Director appointing him is
not personally present and generally at such
meeting to perform all the functions of his
appointor as a Director in the absence of such
appointor and the appointor shall be deemed to be

present at any meeting at which his alternate is
present., The Director appointing an alternate
Director shall remain entitled to receive notices
of all meetings of the Directors.

22
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(D) A Director acting as an alternate Director shall
have an additional vote for each Director for
whom he acts as alternate.

(E) An alternate Director shall ipso facto cease to
be an alternate Director if his appointor ceases
for any reason to be a Director.

(F) All appointments and removals of alternate
Directors shall be effected by writing under the
hand of the Director making or revoking such
appointment left at the registered office of the
Company.

EXECUTIVE DIRECTORS

32. The Directors may from time to time appoint one or
more of their body to the office of Managing Director or to
any other salaried employment or office in the Company 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.

33. The appointment of any Director to the office of
Managing Director of the Company or to any other salaried
employment or office in the Company shall be subject to
termination antsmatically if he ceases from any cause to be
a Director, but without prejudice to any claim he may have
for damages for breach of any contract of service between
him and the Company.

34, In Clauses 108 and 109 in Part I of Table A the words
Yand a Director appointed to any other salaried employment
or cffice in the Company" shall in each case be inserted
immediately after the words “"Managing Director®.
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CAPITALISATION OF PROFITS

3s5. clause 129 of Part I of Table A shall be'read and
construed as if the words '"or to ignore fractions
altogether" were inserted after the words "or otherwise as
they think fit for the case of shares or debentures becoming
distributable in fractions®.

NOTICES

36. A notice may be given by the Company to any member
either personally or by sending it by post to him at his
registered address. Where a notice or any other document is
served by post, service shall be deemed to be effected on
the day on which the letter, envelope or wrapper containing
the same is put into the post, except that any notice or
othexr document served by post on any member at an address
outside the United Kingdom, shall be despatched by air mail
post and sexvice shall be deemed to be effected on the
expiration of four days from the date on which the letter,
envelope or wrapper containing the same is put into the post
for transmission by air mail. In proving service under this
Article it shall be sufficient to prove that the letter,
envelope or wrapper containing the notice or other document:
was properly addressed and put into the post as a prepaid
letter.

37. Clause 134 in Part I of Table A shall be read and
construed as if the words "except those members who (having
no registered address within the United Kingdom) have not
supplied to the Company an address within the United Kingdom
for the giving of notice to them" were omitted from
paragraph (a) thereof.

3s. Every notice calling a géneral meeting shall comply
with the provisions of Section 136(2) of the Act as to
giving information to members in regard to their right to
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appoint proxies, and all notices and other communications

relating to a general meeting which any member is entitled
to receive shall also be sent to the Auditors for the time
being of the Company and to the Directors and alternate
Directors (if any} of the Company.

WINDING UP

39. Clause 135 in Part I of Table A shall be read and
construed as if the words "with the like sanction" were
inserted immediately before the words Ydetermine how such
division", and the word '"members" was substituted for the
word "contributories".
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

OSCAR ALBERT BEUSELIMNCK
19 Ludgate Hill
EC4

Solicitor

WALTER THOMAS STRACH
23 Albemarle Street
iondon

: Wl

Accountant

DATED the 22nd day of May 1963
WITNESS to the above signatures:-
W.T. STOCKLER

19 Ludgate Hill

EC4

Solicitor's Clerk
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