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%, _ PHILIP CHODY . .

e,

of.. 30.Bouverie. Street,. london, E.C.d.x . .

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

. (@) Foro insert: Do golomnly and sineerely declarve that I am (%)..2..80%icitox
“ A Solioitor of the

“ Buprome Court
(or in Scofland * . .
Solicitor ’)“ongngcd of _the Supreme.Court.engaged. in the Fformation.......

*in the formation "

or
“A porson nmned
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* Sovrotary ™.

MUSICAL HARVONY oo oo seneer e Limited,

And that all the requirements of the Companies Act, 1948, in respeet of
matbers precedent to tho registration of the said Company a,ﬁd incidental
thoreto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.
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Mermoransum of DAssociation

— OF —
MusicalL Harmowy LimiTed e
4. The name of the Company (hereinafter \fﬁf s
called "the Association") 1is P
y
Musicar Harvony LimeTen
5. The registered office of the Association “ 7
will be situate in England. //’
%. The objects for which the Association is
established are:- :
(1) To establish maintain and manage a symphony e
bt = g, SRR S W

_orchestra of high quality.

(2) To promote sponsor establish and manage
anywhere in the world concerts operas
ballets and performances of musical works
or works including music of every
description, including broadcast and
television performances.

(3) To enter into contracts for recording
musical works operas ballets and works
including music of every description.

(4) To enter into contracts and engagements
with conductors artists composers and
authors.,

(5) To acquire hire let manage and turn to
account concert halls theatres opera houses
rehearsal rooms studios libraries and
cinemas of every description.

(6) To foster musical education and to promote
public interest in and appreciation of

e - i
C L 7, [P
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(7)

(8)

(9)

(10)

(11)

(12)

(14)

(15)

(16)

(17)

\ 2.

To print issue publish and circulate musical
scores and works periodicals circulars
programmes posters aaid othe; literary and
display work of every description.

To acquire copyright or any other right in
musical operatic dramatic and literary
works of every description.

To egtablish sponsor endow or administer
scholarships courses of instruction )
musical and literary research of every kind
and exhibitions of every description,

To establish sponsor endow contribute to or
administer trusts charitsble or otherwise
for the benefit of musicians.

To pay the expenses of incorporating the
Association.

To purcanase take on lease or in exchange
hire or otherwise acquire any real or
personal property and other rights or .
privileges which the Associstion may think
necessary or convenient for the promotion
of its objects, and to construct, maintain
and alter any buildings or erections
necessary or convenicnt for the work of the
Association.

To sell, let, mortgaze, dispose of, turn to
account all or any of the property or
assets of the Association as may be thought
expedient with a view to bhe promotion of
its objects.

To undertake and cxecube any charitable
trusts which may lawfully be undertaken by
the Asgociation and may be conducive to iks
objects,

To borrow or raise money for the purposes

of the Association on such terms and on such

security as may be thourit £it.

To invest the moneys of the Association not
immediately required for its purposes in or

upon such investments, securities or property

as may be ¥ weht £it, subject nevertheless
to such co.  .ions {(if anyg and such
consents (if any) as may for thz time being
be imposed or required by law and subject
also as hereinafter provided,

To establish and support or aid in the
establishmwent and support of any charitable
associations or instibutions amd to
subseribe or guarantee money for charitable

«.
e, -
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3. b

purposes in any way connected with the
purposes of the Association or calculated
to further its objects.

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

Provided that:-

(1) In case the Association shall take or hold
any property which may be subject to any
trusts, the Association shall only deal
with or invest the same in such manner as

allowed by law, having regard to such
trusts.

(ii) The Association shall not support with its
funds any object, or endeavour to impose on
or procure to be observed by its members or
ot'ters any regulation, restriction or
condition which if an object of the
Association would make it a Trade Union.

(iii) In case the Associabion shall take or hold
any property subject to the jurisdiction of
the Charity Commissioners for England and
Wales or Minister of Education, the
Association shall not sell, moritgage,
charge or lease the same without such
authority, approval or consent as may be
required by law, and as regards any such
property the Council of Management or
Governing Body of the Association shall be
chargeable for any such property that may
come into their hands and shall be
answerable and accountable for their own
acts, receipts, neglects and defaults, and
for the due administration of such
property in the same manmer and to the same
extent as they would as such Council of
Menagement or Governing Body have been if
no incorporation had been effected, and the
incorporation of the Association shall not
diminish or impair any conbrol or aubthority
exercisable by the Chancery Division, the
Charity Commissioners or the iMinister of
Education over such Council of MHanagement
or Governing Body, but they shall as
regards any such property be subject jointly
and separately to such control or authority
as if the Association were not incorporated.

4. The income and property of the Association,
whencesoever derived, shall be applied solely
towards the promotion of the objects of the
Association as set forth in this Memorandum of
Association, and no portion thereof shall be paid
or transferred directly or indirectly, by way of
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dividend, bonus or otherwise howscever by way of
profit, to the members of the Associatlon.

Provided that nothing herein shall prevent
the payment, in good faith, of.reasonable and
proper remuneration to any officer or servant
of the Association, or to any member of the
Association, in return for any services actually
rendered to the Association, nor prevent the
payment of interest at a rate not exceeding 5
per cent. per annum on money lent or reasonable
and proper rent for premises demised or let by
any member to the Association; bdbut so that no
member of the Council of Monagement or Governing
Body of the Association shall be appointed to
any salapried office of the Association or any
office of the Associabion paid by fces, (except
that any Member of the Council of Managemens or
Governing Eody may be uppointed to be a member
of any Orchestra for the time beinpg naintained
by the Association vhetivrpudly way of salary, fees
or otherwise) and that no remuneration or other
bernefit in noney or moncy's worth shall be given
by the Association o any member of such Council
or Governing Body, except repayment of oub-oi-
pocket expences and interest at the rate alordeaid
on noney lent or reasonable anud proper reant for
premises demised or let to the Assoeciation;
provided that the provision last aforesaid chall
not apply to any payment to any company of which
a merber of the Couneil of Hanagoment or
Govorning Zody may Lo 4 member, and in which
snch member shall not hold morce thon one
nundredth part of the cupitul, and such membez
shall not be vound o gcecount for any share of
profive he may recoive la regpect of any such
payment.

And TProvided furthor thai nothinge horoin
shall provent Hhe distribution to monmbors
(inecludinge Membors of the Council) of any
publicabions of the fmsosiution cither pratis or
on apecinl ¥orme.

6. Every member of the iAsscclabionundertales
to contribubte to the usscis of the Association,
in the cvent of the same btelng wound we vhile he
is a menber, or within ono yoor afler ho ccases
to be a member, for payment of the debbds and
liabilities of the Association conbructed before
he ceases to be 2 merber, and of sLé coshs,
charges and «wxpenses of winding up, and for the
adjustment of the righ%s of the contribubtories
amonz themselves, such azmount as may be reguired
not exceeding IA.

7. If upon the winding up or dissolution of
the Association there remzins, after the

7

5. The 1igbility of tiie members is limited, o
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satisfaction of all its debts and liabilities,
any property whatsoever, the same shall not be
paid to or distributed among the members of the
Association, but shall be given or transferred
to some other institution or institutions having
charitable objects similar to the objects of the
Association, and which shall prohibit the
distribution of its or their income and property
among its or their members to an extent at least
as great as is imposed on the Association under
or by virtue of Clause 4 hereof,such institution
or insvitutions to be determined by the members
of the Association at or before the time of
dissolution, and if and so far as effect camno®

be given to such provision, then to some
charitable object.

i et
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WE,” the several persons

are gubscribed, ave
into a Company in pUIrsusnCce of
of Associaticn, ”
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Articles of Assorciation

— OF —

MusicaL Harmony Limizen e

GENERAL
1. In these presents the words standing in
the fivst celumn of the Table next hereinafter
containcd chall bear the meaning set opposite to
them respectively in the gecond column thercof ,
if not insonsistont with the subjoet or conbext -

LVORDS EEANINGS
The Act The Compamien Aet, S48,
These presonbs Those Articles of Asgeciabion,

and the regulations of the
Acsociandion from time to
timn in fores.

The Association The avove-named Company.

The Council The Council of Hanagement for
the bizme bedng of the
Aszoeiation.

lenbers The Orchestrsl and Crdinary

Members as hercinalter
defined of the Associzblon
for the time beimg and
Werber" and “Hexbership”
shall have a corresponding

zeaning.
The Office The registered office of the
kssoeinbtion.
The Seal The conmon seal of the

Association.




8.
WORDS MEAMTHGE
Thiz United Great Britain and Northern
Kingdom Ireland.
Month Calendar month.
In writing Yritten, printed or

lithographed, or partly one
and parsly another, and
other modes of represenbing
or reproducing words in a
visible form.

ind words importing the singular number
only shall include *ho plural number, and vice
versa,

Viords impoxrt: the nmaseuline gender only
ghell include the E@nxnlne gendor; and

Jords importing vercors shall include
corporations,

Bubject as aforescid, any wordis or
expressions dofined in *%e act or any statuitory
modification thercof in forse % the duto on
whi@h these prescrnts becorme bindine en *hﬂ

Agzoediution srall if no% iHQQﬂQthQmi with the
subject or cont s 'y beor tho came mennines in
these precents.

2. Che nutter of merkers with which fhe v
g

Aegoclation proposes o bhe rocictored is
wnlinibed.

Z. The provicious of section 170 of Lhe Acw
shall be cbsorved by the LSJ@@th’@U, and every
nechrer of +he xSS@Cl&t“@ﬁ gn:ll elther pien a
written consen® %0 brcoome w nesber oy gicn the
register of meubers on veconiry a senter,

4. ihe Asgociation iz egtubliched for the
nurnose expressed in the lerpranium of
sgociation.

There SdﬁL* o€ inrep elasses of mertergh
AsSgociztion:—

of

ct;\fi
5

7o~ . IO S
\U) A8Ze0 2LCe “@u‘,@:‘i“g.
et - -~ T B
5., The Iirgr Crchegtoa’ rembers shall te +he
- B, - -~ e
subseriters To *he Femoranius of Aszociakicn,
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7. No person shall be eligible to be admitted
to be an Orchestral Member who is not in the
opinion of the Council a regular member of any
symphony orchestra for the time being maintained
by the Association,

8. The Council may from time to time and at
any time admit to be an Ordinary Member of the
A38901ation any person vhom they think it
desirable in the interests of the Association %o
admit to such membership: Provided always that
no person shall be admitted to be an Ordinaxry
Member unless after such admission the number of

rdinary Members for the time being does not
exceed one half of the number of Orcheshral
Members for the ‘time being.

9. No person shall be admitted to Membership
unless he shall have complied with the
regulations for the time being prescribved by the
Council for admission to Hembership. Every
Member shall on admission lodge at the Office
written acceptance of liembership and his name
shall then be entered in the register of members.

10. Any person who wishes to be admitted to
be an Assoecinte Momber of the Association chall
lodge ot the Cffice an application in writing
in such form as the Council may from time to
time prescribe. Such person zhall be admitied
to Asgosiate Membershiwn upon:-

(4) his application boing approved by the
Council

(5) payument boins made to the Lssociation
of the entrance fee, if any, and firsh
subsceription due from him swder the next
following Article,

11. The subscription payable br an Associabe
Hember shall be & mindisum anoual subseripbion
of five guineas or such ctiier amouvnt az fhe
Cowncil may from time to time preseribc. Ivery
person on becoming an Acsociabe Ilember shall
pay to th. Associambion a full year's subseripbion
for the y=ar ending on the 31st March next
following his admission and btheresfier every
annual subscripbion shall be payat? - ir advonce
on the ‘st LApril in every year. ¢ Jowncil may
at any time and from time fto Hime suive either
in whole¢ cr in part srd either genmerally or in
any particular case payment of any entbrance fee
or subscription for such period amd unon such
Yerms as it shall in ite absolubte discretion
think f£i%.

12, An Orchestral iember, Ordinary Hember or
Associate Hember shall cease to be such in any
of the following everts:-—

e e~ -

=
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(4) If by notice in writing left at the
Office he resigns such menbership.

(B) 1If, being =n Asgociate Member, any
annual subscription shall remain
payable and mmpaid to the Associatlon
for two months after the date fixed

for payment‘thereof.

(¢) If, being an Orchestral Member, the
Council shall resolve that he has
ceased to be a regular member of a
symphony orchestra for the time being
maintained by the Association.

(D) If the Council atv & specially convened
meeting of the Council shall resolve
that it ig in the interests of the
Association that he shall cease to be
such & member.,

Provided alweys that no PETSoOn shall cease to be
an Orchestonl HMember, Ordinary ember or
Agsociate Member under the last two preceding
paragraphs unless he shell have becn given not
1ess than seven days' nobice of the Heeting of
Yhe Council ob which such matbver is to be
considered and shall have teen given a reagonable
opportunity of ationding ond being heard.

1%, hn Acsociabe llemier sonoing to be such
shall not be enbitled to o return of any noney
paid by him to the Ascociation By way of
subseription ox entrance fee.

%4, Ao fssocinbe Herber shall be entitled to
211 the privileges of mesborship gxeert Yhat he
shall not by virtue of belng on Associate ilenber
Le enbitled to vote at any Genoral Meebing of
tho Assoeciation or, excopt as hersinnfter
gxpressly provided, be elicitle to be o nember
of the Couneil, An Asgociato ilember ghall be
entitled to such othexr privileges and conceszsions
as the Courcil shall fron time to bime debermine.

15. The rights of « Ligber and an Associave
Member respectively shall be personal and shall
not be transferable and shall ceacge on the death
of such merber,

GonERLD TRETINGS

16, The Association shall hold a Genersl
Meeting in every calendar year as its Anmam
General Neeting at such time and place as may be
determined bty the Council, and shall specify the
meeting as such in the notices calling ig,
provided that every imnual Jencral Hseting except
the first shall be held not mere than fifteen
morths after the holding of the last preceding
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11.

Annual Genoral Meeting, and that so long as the
Assoglatlgn holds its first Annual General
Meeting within eighteen months after its
incorporation it need not hold it in the year
of its incorporation or in the following year.

17. All General lMeetings, other than Annual

General Meetings, shall be called Extraordinary
General Meetings.

18, The Council may vhenever they think fit
convene an Extraordinary General lMeeting, and
Extracrdinary General lieetings shall also be
convened on such requisition, or in default may
be convened by such requisitionists, as provided
by section 132 of the Act.

19. Twenty-one days'® notice in writing at the
least of every Annual General MHeeting and of
every meebting convened to pass a Special
Resolution, and fourteen days' notice in writing
at the least of every other General Meeting
(exclusive in every case both of the day on
which it is served or deemed to be served and
of the day for which it is given), specifying
the place, the day and the hour of meebing, and
in the case of speeial businessz the general
nature of that business, ghall be given in
maxner hereinafter mentioned to such persons
(including the Auditors) as are under these
presenvs or undeor the Act entitlced Ho receive
such notices rrom Vthe Association; bub with
the consent of 21l the members having the right
to attend and vobe thoreat, or of zuch
proportion of them az I preoscribed by the Act
in the casze of meedvings other than Annmal
General Heotings, @ mocting may ho convencd by
such notice as thooe numbers may think f£it.

20. The accidontal omission to give notice
of 2 meeting to, oxr the none-rocuidt of such
notice by, any person ontitled %¢ roceive notice
thereof shall not dnwalidabe any resolubtion
pasced, or proceedin. hod, ab any meoting.

PROCEEDIVGS AT GRNERAL HEETIIGS

21, All business shall be deemed special that
is transacted at an Extraordinary Geoneral
fleeting, and all that is btransacted at an Anmual
General Heeting shall also te deemed specizl,
with the exception of, the counsiderztion of the
income and expenditure account and balance
sheet, and the reporte of the Council and of
the Auditors, the election of members of the
Council in the plac: of theose retiring, and the
appointment of, and the fixing of the
remuneration of, the Auditors.

———
¥
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22, No business shall be transacted at any
Gereral Meeting unless a quorum is present when
the meeting proceeds to business. BSave as
herein otherwise provided seven llembers
personally present shall be a qgorum.

2%, If within half an hour from the time
appointed for the holding of a Geqeral'Meetlng
a quorum is not present, the meeting, if
convened or. the requisition of lMembers, 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 at such other place
as the Council may determine, and if at such
adjourned meeting a quorui is not present within
half an hour from the time appointed for holding
the meebting the Hembers present shall be a
quorum,

24, The Chairmen (if any) of the Council
shall preside as Chairman at every General
Meeting, but if{ there be no such Chairman, or
if at any meeting hé shall not be present
within fifteen minutes after the time appointed
for holding the sane, or shall be unwilling to
preside, the Members present shall choose some
member of the Couneil, or if no such member be
praesent, or if all the members of the Council
present decline to take the chair, they chall
cheose some Hembor who shall be present to
preside.

25. The Chairnmun may, with tho consent of any
neeting at which o guorua is precent (and shall
if so directed by the m@etingg udjourn the
meeting from bime o timc, and frowm placc to
place, but no business shall be transacted at
any adjourned meebins ovher than business which
might have been transaebed at the meetingz from
which the adjournment took place. Yhenover a
meeting is adjourncd for thirsy days or nore,
notice of the adjourned meeting shall be given
in the same manner s of an original meebino.
Save as aforesaid, “he llembers shall not be
entitled to any notice of an adjourmment, or of
the business Ho be transacted at an adjourned
meeting,

26. At any General Heebing a resolubion pub
to the vote of the meeting shall be decided on
a show of hands, unlesg a pell is, tefore or
upon the declaration of the result of the show
of hands, demanded by the Chzirman or by ab
least three lembers present in person or by
Proxy, or by a lHember or liemters present in
person or by proxy, and representing ons-tenth
of the total voting rights of all the Members
having the right to vote at the wmeeting, and
unless a poll be sc demanded a declaration by
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the Chairman of the meeting that a resolution
has be@n carried, or carried unanimousiy or by

a particular majority, or lost, or not carried
by a particular majority, and an entry to that
effect in the minute book of the Association
shall be conclusive evidence of the fact without
proof of the number or proportion of the votes
recorded in favour of or against that resolution.
The demand for a poll may be withdrawn,

~ 27. BSubject to the provisions of Article 28,
if a poll be demanded in manner aforesaid, it
shall be taken at such time and place, and in
such manner, as the Chairman of the meeting shall
direct, and the result of the poll shall be
deemad to be the resolution of the meeting at
which the poll was demanded.

28, Wo poll shall be demanded on the election

of a Chairman of a meeting, or on any question
of adjournment.

29. In the case of an eguality of votes,
wvhether on a show of hands or on a poll, the
Chairman of the meeting shall be entitled to a
gccond or casting vote.

%0, The demand of a poll shall not provent
the continuance of a meeting for the transaction
of any business other than the question on which
a poll haz becn domanded.

VOTES OF HEHBERS

%, Subject as hercinafter provided, cvery
Member shall have ong vove.

52, Save as herein cxpressly provided, no
Member other them a Hexbor duly rogistered, whoe
shall have paid every subseription wnd obher
sumn {(if anyg which shall bo due und payable to
the Agsociation in respcet of his Hembership,
shall be enbitled bo vote on any question
eithes porsvnally or by proxy, or as 4a DPROXY for
another lember, abt any General Ieebing.

5%, Vobes may be given on a poll either
personally or by proxy. On a show of hands 2
llember present only by proxy shall have no vobe,
but a proxy for a corporation may voie on 2 show
of hands. A corporation may vobe by its duly
authorised represcnbative appointed as provided
by section 139 of the fct. A Proxy need nev be
a lember.

34, The instrument appeinbing a proxy snall
be in writing under the hand of the sppointor or
his atbtorney duly authoriszed in writing, or if
such appointor is a corporation under its common

L N i
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seal, if any, and, if none, then under the hand
of some officer dﬁly authorised in that vehalf.

35, The instrument appointing a proxy and ‘the
power of attorney or other authority (if any)
under which it is signed or a notarially
certified or office copy thereof shall be
deposited at the office not less than forty-
eight hours before the time appointed for
holding the meeting or adjourned meeting ab
which the person named in the instrument proposes
to vote, or in the case of a poll not less than
twenty-Lfour hours before the time ap901nted for
the taking of +the poll, and in aefault the
instrument of proxy shall not be treated as
valid. o instrument appointing a proxy shall
be valid after the expiration of twelve months
from the date of its execution.

36. A vote given in accordance with the bterms
of an instrument of proxy shall be valid notwith-
standing the previous death or insanity of the
principal or revocation of the proxy or of the
authority under which the proxy was executed,
provided that no intimation in writing of the
death, insanity or revocation as aforesaid shall
have been received at the office before the
conmencement of the meeting or adjourned meeting
at which the proxy is used,

37. Any ingtyumert appointing & vroxy shall
be in the follewing form or ac noar thercto as
circumstances will admit -

4] "

II'I
fof

"a Hembor of tho zvove nazmed Assceiunbion,
"hereby appoint

"or

"end failline him,

"to vote for me and on my Lehall at the
"/Ennual or ixbraordinavy, or fdjourncd, as
"the case may be/ Jeneral Feetins of the

L SR A

"Asscociabtion to te Luld on the day
Hof , and at every
"ad journment thercof.

"is gitness ry hard this day of
«" .!l

The instrument sppointing 2 »Hroxy shall be
decmed %o confer authority to demmnd or join in
demanding a poll.

COULCIL OF HAUAGENDIT

38. Until otherwise determined by a General
Meeting, the number of the menbers of the Council

1
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(exclusive of the representative of the Associate
Members appointed as hereinafter provided) shall
not be less than five nor more thun ten.

| //’

39. The first members of the Council shall be e
Bernard Welton, Hugh Bean, Alan Civil, Gareth
Morris and William Monro.

40, The Council may from bime to time and atb
any time appoint any lMember as & member of the
Council, either to fill & casual vacancy or by
way of addition to the Council, provided thab
the prescribed maximum be rnt thereby exceeded.
Any member so appointed shalil retain his office
only until the next pnnual General Heeting, butb
he shall then be cligible for re~election.

41. Ssve as hereinafter provided no person
who is not a Member shall in any circumstances
be eligible to hold office as a Member of the
Council.

42. Tho Aszociabte Hembers chall be entitled To
be reprasented on the Cowcil by one llember.
The Council shall convene & meeting of the
Aszociate Hembers to be held imnediately
following the conclusion of the Annual General
Weeting of the Council in each year, and tho
provisiong of these Articles as to the
proceedings atb General Moetings of the
Association shall mutabis vutandis apply. 4
auch meeting the Asseeiatc Members may olect one
aseociate Membor o0 be g mender of the Council
to hold office, subjuct bvo Arkiclo &8 until the
conelusion of the next Lollowind Annual General
Meeting of %he Association and may af sush
reoting clect one or rore josociate Members bo
£i11 any casual vacancy arisias in such puriod
in such order as the meebing may rosolve. ARy
Member of the Council appointed wnder this
Airkicle shall be eligible for ru-oioction.

TOVIRS OF THE COUICIL

4%, The businesc of the Association chall be
managed by the Council wao may pey all such
expenses of, and preliminary amd incidental To,
the prorotion, formation, eceboblishment and
registration of the rssociation zs they think
fit, and may ewercise all such powers of the
Association, and do on tehalf of the &ssociation
all such acts as may be exerciscd and done by
the Association, and ag are not by stabtute or by
these presents requiredi Go be exercised or done
by the Associavion in General iieeting, subject
nevertheless to any regulations of these
presents, to the provisions of the statutes for
the time being in force and affecting the
issociation, anl to such regulations, being not
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inconsistent with the sforeszid regnlatlons or
provisions, as may bhe pregeribed Dy th
Associahion in General Heetlgg,_but‘na
regulation made by the Association 1nﬁﬁener§l
teeting shall invalidate any prior act of tThe
founcil which weuld have heen valid ¢f such
regulation had not been aade.

44, The members for the btime peing of the
Council may act nobwithsbanding eny vacancy in
their body; provided always that in case the
merbers of the Council shall at any tine be or be
peduced in number to less than the minlmum nunbar
prescribad by or in accordance WiEh these
presents, it shall be lauful for opem.to act . as
fhe Council for tlie purpose of adnitting persons
to membership of the Association, f£illing up
vacapcies in their body, or of summoning &
General MNeeting, bub rot for any obher pUrPOSE.

MINISTRADIVE DIRECTOR AND SECRETARY

4%, The Council may from time %O time gppoint
any person to be the “dmipistrative Director %o
conduct the roubtine business and correspondence
of the issociabtion under the direction of The
Cowmcil and Lo carry oud such other duvies as
shall ne delegsted To him by the gouncil, and if
sppointed such Administrative Director shall be
and act as Secrevary of the Associatlon and
Secretery to the Council, The Council shall
erploy such Admindstrative Director on such
terms and conditions and may pay hian such
remunerssion as they shall think 3.

SECRERPARY

4§, TP . there shzall be no Adminisirative
Direckor to act &s Secretary, 2 Secretary shall
Be appointed by the Council for such time, &b
such remurersiion and upon such conditions as
they nay think £it, and any Secretary so
sppointed may be removed by them. The provisions
of sechions 477 and 172 of the Act shall apply
and he obsexrved, The Jowmcil msy frox time weo
Time by resolution appoindt an assistany o
deouty Scoretery, snd any person SO appointed
23y ach Iw place of the Secretery if thexs be no
Secretary or na lccretary capable of acting.

47, The sesl of the issocisbtion shall not te
sifized o sy instoument except by the aunthority
of & resolubien of the Joumeil, and in the )
presance of a%t least two nmexbexs of the Cowncil
ard of the Jsdretaxy, and the said members ang
Ssergbory stall sigr every inshrument o whick

. - O e ata Y N e . )
the sl shall e so effdixed in theld prosange,
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g@%tln favour of any purchaser or porsorn beona
%ue dealing with the Association such signatures
shall be conclusive eyidence of the fact bhat

the seal has heen properly affixed.,

DISQUALIFTICATION QF MEIRERS OF THE COUNCIL

48, The office of a member of the Council
shall be vacated -

(L) If a receiving order is mede against
21im or he makes any arrangement or
composition with his creditors.

(B) If he becomes of unsound mind.

(C) If he ceases to be a Member or
Associate Member as the case may be.

(D) If by notice in writing to the
Assoclation he resigns his office.

(E) If he ceases to hold office by reason

of any oxrder made under section 188 of
the Act.

(F) If he is removed from office by a
resolution duly passed pursuant to
section 184 of the Act.

(@) If he ceases to be a member by virbtue
of gection 185 of the Act.

ROTATION OF MEMBERS OF THE COUNCIL

49, At the first Annual General Meeting and
at the Annual General Meeting %o be held in
every subseguent year, one-third of the members
of the Council for the time being, or if their
number is not a multiple of three then the
number nearest to one-third, shall retire from
office:; Provided that a member of the Council
holding office as the representative of the
Associate Members shall not be subject bto
rebtirement by rotation under this Article or be
taken into account in determining the rotation
of retirement of Members of the Council uunder
this Article.

50, The members of the Council to retire shall
be those who have been longest in office since
their last election or appointment, As between
members of equal seniority, the members to retire
gshall in the absence of agrecment be selected
from among them by lot. The length of time a
member has been in office shall be computed from
hig last election or appointment. A retiring
member of the Council sh&all be eligible for
re~clection.

51, The Association may, at the meeting at
which a member of the Council retires in manner

S
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aforesaid, fill up the racated ofllce by_ .
electing a person thereto, and in default t%e
retiring member shall, if cffering himsell for
re~clection, be decmed to Lave been re~glocted,
unless at such meebing it 1s expressly resolved
not to fill such vacated office, or unless a
resolution for the re-election of such menber
shall have been put to the meeting and lost.

52, No person not being 8 _member of the
Couneil retiring at the meeling shal}, unless
reconmended by the Council for election, be
eligible for election to membership of the
Council at any General Meeting, unless wi.thin
the prescribed time before the day appo;nted
for the meebing there shall have been glven to
the Secretary notice in writing, by soume member
duly qualified to be present and vote at the
meeting for which such notice is given, of his
intention to propose such person for election,
and also notice in writing, signed by the person
to be proposed, of his willingness to be
elected., The prescribed time above mentioned
shall be such that, between the date when the
notice is served, or deemed to be served, and
the day appointed for the meeting there shall be
not less Lhan four nor more than twenty-eight
intervening days.

5%, The Association may from time to time in
General Meeting increase or reduce the number
of members of the Council, and determine in
what rotation such increased or reduced number
shall go out of office, and may make the
appointments necessary for effecting any such
increase.

54, In addition and without prejudice to the
provisions of section 184 of the Act, the
Association may by Extraordinary Resolution
remove any member of the Council before the
expiration of his period of office, and may by
an Ordinary Resolution appoint another qualified
member in his stead; but any person so
appointed shall retain his office so long only
as the member in whose place he is appointed
would have held the same if he had not been
removed,

PROCEEDINGS OF THE COUNCIL

55, The Council mey meet together for the
dispatch of business, adjourn and otherwise
regulate thelr meetings as they think fit, and
determine 5'.¢ quorum necessary for the
transacticn of business. Unless otherwlse
determined, three shall be a guorum. Questions
arising at any meeting shall be decided by a
majority of votes, In case of an equality of
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voues the Chalrman shall have a second op
casting voto,

5. gA member of the Council may, and on the
requesy of a member of the Council the Becrebary
shall, &% aoy Tiuwe, summon a meeting of the
Council bg notice served upon the several
nembers of the Council, A member of the Council
who is sbsent from the United Kingdom shall not
be entitled to notice of a meeting.

27+ The Council shall from time to time elect
a Chalrmqn who shall bhe entitled to preside at
all meetings of the Council at which he shall be
present, and may determine for what period he is
to hold office, but if no such Chairman be
elected, or if at any meeting the Chairman be
not present within five minutes after the time
eppointed for holding ‘the meeting and willing to
preside, the members of the Council present
shall choose one of their number to be Chairmsn
of the meeting.

58. A meeting of the Council at which a
quorum is present shall be competent to exercise
all the authorities, powers and discretions by
or under the regulations of the Association for
the time being vested in the Council generally.

59. The Council may delegate any of their
powers to committees consisting of such member
or aembers of the Council as they think fit, and
any committee so formed shall in the exercise
of the powers so delegated, conform to any
regulations imposed on it by the Council. The
meetings and proceedings of any such committee
shall be governed by the provisions of these
presents for regulating the meetings and
proceedings of the Council so far as applicable
and so far as the same shall not be superseded
by any regulations made by the Council.

60, All acts bona fide done by any meeting of
the Council or of any committee of the Council, .
or by any person acting as a member of the
Council, shall, notwithstanding it be afterwards
discovered that there was some defect in the
appointment or continuance in office of any such
member 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 or had duly continued in office and
was qualified to be a member of the Council,

61. The Council shall cause proper minutes to
be made of all appointments of officers made by
the Council and of the proceedings of all
meetings of the Association and of the Council
and of committees of the Council, and all
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usiness trensacted at such meelings, and asy
guchnminutes of any meeting, if purporﬁmng go be
signed by the Chairman of such meeting, o ¥
the Chairman of the next sucoegdlng neeting,
shall he sufficient evidence without auy further
proof of the factes therein gtated.

62. A mesolution in writing signed by all the
members for the time being of the Council or of
any committee of the Council who are ent}tled to
receive notice of a meeting of the Council or of
such comnithtee shall be as valid apd effectual
as if it had been passed at a meeting of the
Council or of such committee duly convened and

constitubed. BYE-LAWS

6%, The Council may from time to time make
rescind and amend bye-laws for the management of
the affairs of the Association: Provided that
no bye-law shall have effect to the extent that
it is inconsistent with the provisions of the
Memorandum of Association of the Association or
of these Articles.

ACCOUNTS

64, The Council shall cause proper books of
account to be kept with respect to -

(4) all sums of money received and expended
by the Association and the matters in
respect of which such receipts and
gxpenditure take place;

(B) all sales and purchases of goods by
the Association; and

(C) +the assets and liabilities of the
Associatbtion.

Proper books sghall not be deemed to be kept if
there are not kept such hooks of account as are
necegsary to give a true and fair view of the
state of the affairs of the Association and %o
explain its transactions.

65. The books of account shall be kept at the
office, or, subject to section 147 (3) of the
Act, at such other place or places as the Council
shall think fit, and shall always be open to the
ingpection of the members of the Council,

66. The Council 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
Agsociation or any of them shall be open to the
inspection of members not being members of the
Council, and no member (not being a member of
the Council) shall have any right of inspecting
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ggzeggcggnﬁ or book or document of the Associstion
: 8 conferred by statute or authorised by

gggtggg?cil or by the Association in General

2.

€7. At the Annual General Meebirg in ev

] ; DS er
year the Council shall lay before ﬁge Associgtﬂx1
a proper income and expenditure account for bthe
ggélod since the last preceding account (or in
the case of the first account since the
incorporation of the Association) made up to a
date not more than four months before such
meeting, together with a proper balance sheet
made up as at the same date. FEvery such balance
sheet shall be accompanied by proper reports of
the Council and the Auditors, and copies of such
account, balance sheet and reports (all of which
shall be framed in accordance with any statutery
requirements for the time being in force) and of
any other documents required by law to be
annexed or attached thereto or to accompany the
same shall not less than twenty-one clear days
before the date of the meeting, subject never-
theless to the provisions of section 158 (1) (c)
of the Act, be sent to the Auditors and to all
other persons entitled to receive notices of
General Meebings in the maenner in which notices
are_hereinafter directed to be served. The
Auditors' report shall be open to inspection and
be read before the meeting as required by
section 162 of the Act.

AUDIT

68. Once at least in every year the accounts
of the Association shall be examined and the
correctness of the income and expenditure
account and balance sheet ascertained by one or
more properly qualified Auditor or Auditors.

69. Auditors shall be appointed and thelr
duties regulated in accordance with sections 159
to 162 of the Act, the members of the Council
being treated as the Directors mentioned in those
sections.

NOTICES

70. A nobice may be served by the Association
upon any member, either personally or by sending
it through the post in a prepaid letter,
addressed to such member at his registered
address as appearing in the register of members.

71. Any member degcribed in the register of
members by an address not within the Uglted
Kingdom, who shall from time vo time give the
Association an addresg within the United Kingdom
st which notices may be served upon him, shall
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be entltled to have notices served vpon him at
such address, but, save as aforcsaid and as
provided by the Act, only thosc members who are
described in the register of membazrs by an

.address within the United Kingdom shall be

entitled to receive notices Ifrom the Association.

72. Any notice, if served by post, shall be
deemed to have been served on the day following
that on which the letter containing the same is
put into the post, and in proving such service
it shall be sufficient bto prove that the letter
containing the notice was properly addressed
in%tput invo the post office as a prepaid

etter.

ISSOLUTION

752. Clause 7 of the Memorandum of Associlation
relating to the winding up and dissolution of
the Association shall have effect as if the
provisions Thereof were repeatnd in these
Articles, :
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Certificate of Fucorporation

¥ Berehy Cortify e

HUSICAL HARMOWY LINITED

is this day incorporated under the Comapanies Act, 1948, and that the

Company is Limited.

Given under my hand at London this second dey of April

One Thouasand fine Hundved and JSixby Four.
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