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2. The registered office of the Company will be
situate in England.

3. The objects foxr which the Company is established
are :-

(1) To employ authors and composers of and
to purchase copyrights ana other yights in musical
and dramatic compositions of all kinds; +Ho carry
on the business of music publishers, printers, en-
gravers, publishers, hook and print sellers, book-
binders and art journalists of every and any desc-
ription; newspaper and magazine propristors of all
kinds; to carry on business as producers and manu-
facturers of tapes, cassettes,and background music
and sound effects of all kinds* to carry on the
business of manufacturers and producers of records
and recordings of all kinds; and to carry on any
other trade or business, which can in the opinion
of the Board of Directors, be conveniently or ad-
vantagecusly carried on in connection with or as
ancillary to all or any of the above jrusinesses,
or is calculated, directly or indirectly to enhance
the value of any of the Company's business,property
rights or assets; and to carry on the aforesaid ;
businesses, either together as a single business .~ -
or as separate and distinet businesses in any part
of the world. TN
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(B)

(c)

(D)

(E)

(F)

(G)

(1)

(1)

2

To carry on any other trade or business which can, in
the opinion of the Board of Directors he advantageously
carried on by the Company in connection with or as
ancillary to the general business of the Company.

To purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest any
lands,buildings, eagsements, rights, privileges, con-
cessions, patents, patent rights, licences, secret pro-
cesses, machinery, plant, stock-in-trade, and any real

or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's
business or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and main-
tain any shops, stores, factories, buildings, works,
plant and machinery necessary ox convenient for the
Company 's business, and to contribute to or subsidise
the ¢rection, construction and maintenance of any of the
above,

To acquire by original subseription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig~
ations and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subseribe for the same aither
conditionally or otherwise and to guarantee the sub-
seription thereof and to exercise and enforge all rights
and powers conferred by the ovniership thereof,

To borrow or raise or secure the payment of money for
the purposes of oxr in connection with the Company's
business,

To mortgage and charge the undertaking and all or any

of the real and personal property and assets, present

or future, and all or any of the uncalled capital for

the time being of the Company, and to issue at par or

at a premium or discount, and for such consideration and
with such rights, powers and privileges as may be thought
fit, debentuisz or debenture stock, either permanent or
redecmable or repayable, and collaterally or further to
secure any securities of the Company by & trust deed or
other assurance.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantee the liabilities, obligations and con-
tracts of customers and others, and the dividends, int-
erest and capital of the shares, stocks or securities of
any company of or in which thig Company is a member or
is otherwise interested,

To receive money on deposit or loan upon such terms as
the Company may approve, and generally to act as bankers
for customers and others,
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(J)

(K)

(L)

(M)

(N)

(0)

(P)

(Q)

(R)
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To apply for, purchase or otherwise acquire and hold
any patents, brevetsg d'invention, licences, concessions,
copyrights and the like, conferring any right to use or
publish any secret or other information ard to use,
éxercise, develop or grant licences in respect of the
property, rights, information so acquired,

To take part in the formation, management, supervision
or control of the business or operation of any Company
Or undertaking and for that purpose to appoint and re-
munerate any Directors, Accountants or experts or agents,

To employ experts to investigate and examine into the
condition, prospects, value, character, and eircum-
stances of any business concerns and undertakings and
generally of any assets, property or rights,

To transact or carry on any kinds of agency business
and generally to undertake andecarry out ali such oper-
ations and transactions, (except assurance business
within the meaning of the Insurance Companjes Acts,
1958 to 1967, as amendeq Trom time to time), as an
individual person may undertake and carry out,

To establish gr promote or concur in establishing ox
promoting any ether Company whose objects shall include
the acquisition op taking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indireetly the objects or interests of this
Company and to acquire, holad, dispose of shares, stoeks,
securities and Suarantee the payment of the dividend,
interest or capital of any shares, stock or Securities
issued by or any other obligations of any such Company.

To draw, make, aceept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business
of the Company in or upont such investments and in such
manner as the Company muay approve.

To pay for any property or rights aequired by the Com-
pany either in cash or Tully or partly paid-up shates,
with or without preferred or deferred or special riwhts
or restrictions in respect of dividend repayment of
capital, voting or otherwise, or by any securitieg
which the Company has bPower to issue, or partly in on:
mode and partly in another, and generally on such fesy
as the Company mnay determine,

To accept payment for any property or rights sold o»
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in nlly
or partly paid-~up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in del:an..
tures or mortgages or other Securities yft any company

0r corporation, or partly in one mode and partly in
another, and generally on such terms as the company Mt
determine, and to hold, dispose of or otherwise deal
with any shaics, stock or securities so acquired,
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(S) To amalgamate with or enter into any partnership or

(T)

(U)

(V)

(W)

(%)

(¥)

arransement for sharing profits, union of Interests,
reciprocal concession or co-operation with any come
pany,firm or person carrying on or proposing to carry

or securities of or other interests in any such com-
pany, and to guarantee the contracts or liabilities of,
subsidise or otherwise assist, any such company,

To purchase or otherwise acquire, take over and under-—
take all or any part of the business, property, lia~
bilities and transactions of any person, firm or company
carrying on any business the carrying on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company,

To sell, improve, manage,develop, turn to account, ex-
change, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights

in or over, and in any other manner deal with or dispose
of the undertalking and all or any of the property and
assets for the time being of the Company for such con-
sideration as the Company may think fit,

To grant pensions, allowances, gratuities and bonusr

to officers or ex~officers, omployees or ex-employece

of the Company or itsg predecessors in business or the
dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes,
(vhether econtributory or non-contributory), with a view
to providing pensions or othexr funds for any such
persons as aforesaid or their dependents,

To ald in the establishment and support of, any schools
and any educational, seiontific, literary, religious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with the
business carried on by the Company or its predecessors
in business or not, and to institute and maintain any
club or other establishment,

To distribute among the members in specie any broperty
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any)} for the time being required by law,

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 either by or through agents, trustees,
sub-contractors or otherwise,

To do all such other things as are incidental or conducive

to the above objects or any of them,

i R A Y et e
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It is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of
this clause shall bhe separate and distinct objects of
the Company and shall not be in any way limited by

reference to any other paragraphs or the order im which
the same occur,

L, The liability of the members is limited. /

5. The share capital of the Company is £100
divided into 50 "A" shares of £ each and §0 B
Shares of &1 each. ///

b

P ] .
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WE, the several persons whose names and addresses
are subscribed, are desirous of being formed into

& Company in pursuance of thir Memorandum of

Agsociation, end we respectively agree to take the
nucbexr of shares in th. capital of the Company set

opposite our respective names.

Company Dﬁreetox.

T e Ve
e _ .

—— T \j o,
DAVID ORDISH

1-3 Leonard Strest, b |
City Road,London,E.C,2, /A

0ffice Manager

Number of Shares
NAMES, ADDRESSES AND DESCRIFTIONS OF SUBSCRIBERS taskag aﬁ;:oh
. ol
s
[
!
)
OLD DAV ONE
City Road,’ London,Z.¢.2.

’ w—
‘&.ﬁc ”'(-f: m/ {,’ =

-

Witness to

MI //
l-5~beonard Street,
City Road,London,E.C.Z2.

Company Director.

/.
A ignaﬁures—
1,4 /f‘ o ’/‘/{n'
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PRELIMINARY

1., The Company shall be a private company within the
meaning of the Companies Act, 1948, and subjeci as here-
inafter providied, the regulations contained or incor-
porated in Fert II of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter referred to as
"Part II of Table A"), shall apply to the Company.

2, TRegulatdons 24,53,53,71,75,84(2),84(4),58,89,99,

91 and 92 of Paxt I of Table A aforesaid (hereinefter
referred to as "Part I of Table A"), shall not apply to

the Company, but the Articles herelinalfter contained
together with the remaining regulations of Pari I of

Table A and Part II of Table A, subject tc the modifications
hereinafter expressed, shall constitute the regulations

of the Company,

SHARES

4. The Shares shall be at the disposal of the Directors,
who may allot, grant optiong over or otherwise dispose of
them to such persons at such times and on such conditions
as they thinx propexr, subjcct to the provisions of the
next following Article and to regulation 2 of Part II of
Table A, and provided that no shares shall be issued at a
discount, excepit as provided by section 57 of the Act,

4, Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued
and any new Shares from time to time to be created, shall
pefore they are issusd, be offered to the Members in pro-
portiom as nearly as may be to ithe number of Shares held
by them, Such offer shall be made by notice in writing
specifying the pumber of Shares offered and limiting the
time iit which the offer if not accepted will lapse aund
determine, and ufter the expiration of such time or on

the receipt of an intimation from tie person to whom the
offer is made that he declines to eccept the Shares offered,
the Directors may subject to these Articles, dilspose of
the same in such manner as they think wmost beneficial Lo
the Company., The Directors may in like manner and subject
as aforesaid dispose of any such new or original Shares
which by reason of the proporition borne by them to0 the
number of persons entitled to any such offer as aforesaid
or by reason of any other difficulty in apportioning same
cannot in the view of the Directors be eventually offered
in the manner aforesaid,
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CAPITAL

5 _ The Share capital of the Company is £100. divided
into 50 "A" ghares of £1. each and 50 "B" shares of £1,
each which shall rank equally and be pari passu in all
respects,

LIEN

6. The lien conferred by itegulation 11 of Part I ol
Table A shall extend to all Shares whether fully paid or
not and in respect of any liability to the Company of ihe
registered helder or holders of such Shares.

PROCEEDINGS AT GENERAL MEETINGS

7. The words "the appointment of and" shall be omitted
1iv regulation 52 of Part I of Table A,

&, The words "twenty one" sghall be substituted for the
word "thirty" in regulation 57 of Part I of Table A.

9. At any General Mecting a Resolution put to the vote
0f 1Lhe Meeting shall be decided on a show of haends unless
before or immediately following the declaration of the
result of the show of hands a poll is demanded hy the Chair-
man or any other Momber present in person or proxy. Unless
a poll be so demanded a declaration by the Chairman that

a Resolution has on a show of hands been carried, (whether
unanimously or by a particular majoraty), or lost and an
entry to that effect made In the bbok eontaining the minutcs
of the proceedings of the Meeting shall be conclusive
evidence of the fact without proef of the numier oxr pro-
portien of the votes recorded in such vote,

DIRECTORS

]OQ(A) There shall not be more than four nor less than
iwo Directors,

(B) Each of them the holders for the time being of
the majority of the "A" shares of the Company and the
holders for ihe time being of a majority of the "B® shares
of the Company shall have the right to appoint two Directlors
of the Company.

(C) Subjecl to the provisions of Article 14, every
Director appointed under the provisions ol these Articles
shall be entitled to hold office until requested to
retire by the holders for thr time being of a majority
of the shares conferring the cight of appointment of such
director.

(D) As and whenever a Direclor appointed under this
Article vacates office whether upon request as aforesaid
or hy death or otherwise the holders for the time being of
a majority of the shares conferring the right of appoint-
ment of such Director as aforesaid may appoint anotiher
Director in his pilace.

(E) "The quorum necessary for the transaction of the
business of the Directors shall be two, consisting of one
Director appointed by the holders of the majority of the
1AM shares of the Company and one Director appointed by the
holders of the majority of the "B" shares of the Company.
All resolutions or decisindns of a meeting of Directors
shall require the unanimous consent of all Directors present

at the meeting,




11. A person may be appointed a Director notwithstanding
that he has attained the age of seventy years and no Director
shall be liable to vacate office by reason only of his having
attained that or any other age,

12, Provided ihat he shall declare his interest in any
contract or transaction a Director may vote as a Director

in regard to any such contract or itransaction in whieh he

is interested or in respect of his appointment to any

office or place of profit or upon any matter arising thereout
and if he shall so vote his vote shall be counted,

13 The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he
resigns the office of Director,

(2) 1If he becomes bankrupt, or enters into any
arrangement with his creditors,

(3) If he becomes of unsound mina.

(4) If ne is prohibited from being a Dirvector
by any order made under section 188 of the
Aut,

MANAGING DIRECTOR

14, The Directors may from time to time entrust to and
confer upon the Managing Director or Managing Directors
or upon duly authorised agents all or any of the powers
of the Directors (not including the power to rake calls,
forfeit shares, borrow meney or issue debentures) that
they may think fii. But the exercise of all powers by
the Managing Director or Managing Directors or such duly
authorised agents shall De subject to all such regulations
and restir.clions as the Directors may from time to time
make and impose, and the said powers may at any time be
withdrawn, revoked or varied.

BORROWING POWERS OF DIRECTORS

. The proviso to regulation 79 of Part I of Table A
shhall be omitted.

SECRETARY
16 The first Secretary of the Company shall be Stanley
Harold Davis,
SEAL

17, In regulaiion 113 of Part I of Table A the words
Yor by some oher person appointed by the Directors for
the purpose" shall be omitted.

INDEMNITY

18, Subject to the provisions of Section 205 of the
Companies Act, 1948, and in addition to such indemnity
as is contained in regulation 136 of Part I of Table A,
every Director, officer or official of the Company shall
e entitled to be indemnified out of the assets ol the
Company against all losses or liablilities incurred by him
1n or about the execntion and discharge of the duties of

his office,




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

STANLEY HAROLD, /DL\w\/Is

1-% Leonard St eet, '
City Road, qudon, E.C.2. ////
Company Director,

T,
e

DAVID ORDISH,.
i-3 Leonard Street,
City Road, London, E c.2,

Office Manager, v
f&ﬂ // P
{ ¥ - z, & i , L3 Y
7 ¢ ity R AR ORI A A /-
,4§K:Z?@//;7@” S5 gﬁf;Vi;%// ”"P“‘“‘”’//?" é} .

/

MIC CLAFE~ ﬁ S/
1-3 ‘hecnard Stree
City Road, Londo EJC.2.

Company Director.

Witness to e4aﬁ Ve-Signatures-
‘piviibths



CERTIFICATE OF INCORPORATION

| NO.Q?OB‘SE
e
d
[ hereby certify that
ASSOLTATED BRETISH MYSIC LIMITED
is this day incorporated under the Compantes Acts 1948 1o 1967 and that the
Company is Limitad,
Given under my hand at London the  23ap vANUARY, 1970,
R i
~ Ch b e
‘\\H * oAb
e
CF L ETmaNT)
Assistant Registrar of Comyantes
S

C73
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THE COMPANIES ACTS, 1948 to 1907,

£
COMPANY LIMITED BY SHARES
e w “tay
o
‘gy SPECIAL RESOLUTION
£
2‘. :/r .
f”‘\L/\\ -
OF
ASSOCIATED BRITISH MUSIC LIMITED.
Passed the 23rdDay ofJanuery, 198670
“t on EXTRAORDINARY GENERAL MEETING of the above named Company, duly
cnoeined and held at 1/3 Leonard Street, City Road, London, E. C. 2.
. %ho 23rd Day of January 19679 the subjoined SPECIAL RESOLUTION
i o8 daly peassed:-
) RESOLUTION
THAT the Articles of Association be
amended by the deletion of the last
three lines of Article 10(E).
@

Signature

S. H, DAVIS ( SECRETARY)

; P Sl il oSt S
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I THE COMPANIES ACT 1948 10 1967

“ ¥

SPECIAL RLESOLUTION

oF

ASSOCTATED BRITISH MUSIC LIMITED

N EN
¢ Passed on the 30th December, 1970.
At an Extroordinary General Mecoting of the above-
hamed compony duly convened by abridged notice and held at
B M I House, 20 Manchuster Square, London, W.i., on the 30th
December, 1970, the following Resolution was duly passed as
a Special Regelution.
-]
SPECIAL RESOLUTION
: r
“
That the name of the Company be changed to
EMI FILM MUSIC LIMITED
»
@

CHATIRMAN

Gro Qe
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Noy 970812

liviesby vnptify thae

ASSOCIATED BRITISH KSIC LIMITED

having by speetal resolation agd wigy the wamioval of the Seeretary of

State changed
op tlae poae of

13 name, 1. qow iheurporated md

E M I FILN MUSIC LIMITED

Given radieg gy b ar Loy thes

15w M&ﬂcll’ 190,

NEL :

(% b KolGHT)

Assestang Registrar of ¢ ‘ompanies

//
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THE COMPANIES ACT 1948 TO 1967

SPECIAL RESOLUTION

OoF

o

EMI FILM MUSIC LIMITED

Passed on 25th June, 1974 j

At an Extraordinary General Meoting of tho above-
named company duly convened by abridged notice and '
held at E.M.I. llcuzc, 20 Manchaster Squaroa, Jonden,

Wele on Tuesday the 25th June, 1974 ihe Lfallowing

Resolution was duly passed as o Specinl Resolution. A

SPECIAL RESOLUTION

That the name of the Company be changed

to

EMI FILM & THEATRE MUSIC LIMITED

7Y aats b
//J/M’ |

E.nl—"*

CHATRMAN. f“ j

= eammﬁ’
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CERTIFICATE OF 1N ORPORATION
ON CHANSE OF NAME

N 870817 f

| Bered o ertify that

EMI FILM MUSIC LiITED

having Ly special reesolation amd with the eppioval of the Soerstan of Spate chunged

its namws, in now Bicorparatid under e miwe of

EMI FIIM & THEATRE MUSIC LIMITED

Civeu inder ey hand Lootdoons the 30th July 1974

Aol

Asswstant Rewstrar of Compam s
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THE COMFANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTLON

OF

EMI FILM & THEATRE HUSIC LIMITED

Pagsed:  16Eh May, 1984

At an Extraordinary General Meeting of EMI Film & Theatre Music Limited
held at 138/140 Charing Cross Road, London Y.C.2. on the 16th May,1984 the
following Resolution was passed as a SPECIAL RESOLUTION:

SPECIAL RESOLUTION

"THAT the regulations contained in the printed document submitted to this
Meeting and for the purpose of identification subscribed by the Chairman
thereof be approved and adopted as the Articles of Assoclation of the

Company in substitution for and to the exclusion of all existing Articles

thereof."

&

CHAIRMAN



Certified to be a Trire and Correct Copy of

the Articles of Asscciacion of EMI Film &
Theatre Mnsic Ltd. adipted by Speclal Resolution
of the Company %n the 16%th liay, 1984.

LR Cy

Director/Secreotary




COMPANY LIMITED BY SHARES
Substituted )
ARTICLES OF ASSOCIATION
OF
EMI FILM & THEATRE MUSIC
LIMITED

(Adopted by Special Resolution passed
on the 16th May, 1984)

PRELIMINARY

Neither the regulations contained in Table tA' of the
First Schedule to the Companies Act in force at the
date of the incorporation of the Comp+ny, nor the
regulations contained in Table tA! of the Firgt
schedule to the Companies Act 1948 as amended by the
Companics Acts 1967 to 1981, shall apply to the Company
oxcept insofar as they are hereinafter repeated or
specifically incorporated; but the following shall be
the regulations of the Company.

In these regulations:-

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

tthe 1967 Act" means the Companies Act 1967.

Wthe 1976 Act" means the Companies Act 1976.

tthe 1080 Act" means the Companies Act 1980,

nghe 1081 Act" means the Companies Act 1382,

#the Seal" means the Common Scal of the Company.
wSeeretary" means any person appeinted to perform all
or any of the duties of the Secretary of the Company.
tthe United Kingdom" mearns Great Britain and Yorthern
Ireland.

Expressions referring to writing shall, unless the
contrary intention appears, ba construed as ineluding
references to printing, 1lithography, photography, and
other modes of representing or reproducing words in a
visible form.

Unless the context otherwise requires, words or
expressions contained in these regulations shall bear
the same meaning as inthe Acts or any statutory
modification thereof in/Aorce at the date at which
these regulations becgde binding on the Company .

The Company is a Private Company and

(a)} the right to transfer shares is restrieted 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 %o allot shares in ox
debentures of the Compauy with a view to all or any
of those shares or deuventures being offered fbr sale
to the publie is prohibited;
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(d) The Company shall not have power to issue Share
Warrants to bearer.

SHARE CAPITAL AND
VARIATION OF RIGHTS

Any Shares which are unissued 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 allot or other-
wise dispose of the same to such persons and on such
terms as they think fit, Seetion 17 (1) of the 1980
Act ghall not apply to the Company.

Without prejudice to any special rights previously
conferred on the holders of any existing Shares or
class of shares, any Share in the Company may be issued
with such preferred, deferred or other special rights
or such restrictions, whether in regard to dividend,
voting, roeturn of Capital or otiterwise as the Company
may from time to time by Ovdinary 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 wound 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 Resolution passed
at a scparate General Meeting of the holders of the
Sharoes of the class.

The rights conferred upon the holders of the Shares of
any olass issued with preferred or other rights shall
not, unless otherwise expressly provided by the torms
of lssue of the Shares of that class, be decmed to be
varied by the creation or issue of further Shares
ranking pari 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 be
recognised by the Company as holding any Share upon any
trust, and the Company shall not be bound by or be
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 (axcept 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 registered holder.

Every person whose name is entered as a Member in the
Register of Members and every Member who transfers part
only of 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 conditions of issue shall provide)
one 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. Provided
that the Company shall not be bound to issue more than
one Certificate in respect of the same Share and delivery
of a Certificate for a Share to one of several joint
holders shall be sufficient delivery to all such 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 expenses
of the Company of investigating evidence as the Directors
think fit.

TRANSFER AND TRANSMISSION
OF SHARES

The instrument of transfer of any Share shall he
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 th¢ trunsferee is entered in
the Register of Members in respect thereof,

Subject to such of the restrictions of these regulations
as may be applicable, any Member may transfer all or any
of his Shaves by instrument in writing in any usual or
common form or any other form which the Directors nay
approve,

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

If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer
was lodged with the Company send to the transferce notice
of the refusal.

In the case of the death of a Member the survivor or
survivors where the deceased was o Joint holder, and the
legal personal representatives of the deceaged where he
was a4 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 a decrased jnint holder rrom any liability
in respect of any Share which had been Jointly held by
him with other porsons,

Any persgon becoming entitled to a Share in consequence

of the death or bankruptey of a Member may, upon such
evidence being produced as may from time to time properly
be required by the Directors and subjeet as hereinafter
provided, elect eitlter to be registered himself as

holder of the Share or to have some person nominated by
him registered as the transteree 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 transfer of the Share by that Member before his
death or bankruptey, as the case may he.

IL 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 elects. If he shall elect to have another person
registered he shall testify his election by executing

to that person a transfer of the Share. All the limitations,
restrictions and provisions of these regulations relating
to the right to transfer and the registration 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 occured and the notice or transfer
were a transter signed by that Member.
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A person becoming entitled to a Share by reason of

the death or bankruptey of the holder shall be
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

of the Share, be entitled in respect of it to exexcise
any right conferred by Membership in relation co
Meetings of the Company:

Provided always that the Directors way 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 with within ninety 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
heen complied with.

CONVERSION OF SHARES
INTO STOCK

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

The holders of stoeck may transfer «the same, or any pari
thereof, in the same manner, and subject to the sano
regulations, as and subjoct to wirich the Shares from

which the stock arese might previously to conversion

have been tramiferred, or as near thereto as circumstances
admit; and the Directors may from time to time fix the
minimum amount of stock transforahle but so that such
ninimum shall not exceed the nominal amount of the Shares
from which the stock arose.

The holders of stock shall, according to the amount of
stoek 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 ameunt of stock which would not,
if existing in sheres, have conferred that privilepge or
advantage.

Such of the regulations of the Company as are applicable
to paid up Shares shall apply to stock, and the words
nShare" 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) consolidate and divide all or any of its 3hare
Capital into Shares of larger amount than its
existing Shares;
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(b) sub-divide its existing Shares, or any of them,
irto Shares of smaller amount than is fixed by
the memorandum of association subject, nevertheless,
to the provisions of the Acts;

{e) 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.

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 pexson to sell such fractions on hehalf
of the persons who would otherwise be entitled thereto,
and for the purposes of such sale to execute a transfer
of such fractions or of any complete Shares representing
the same.

The Company may by Special Resolution reduce its Share
Caplial, any Capital rodemption resexve fund or any Share
promium account in any manner, and with, and subject to,
any inecident anthorised, and consent required, by law.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as
its Annual General Heeting in addition to any other
Meetings in that year, and shall speciiy the Meeting as
guch 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 sShe next. The Annual
General Meeting shall be held at such time and place as
the Directors shall appoint.

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

The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Fxtraordinary General
Meetings shall also be convened cn such requisition, or,

in defoult, may be convened by such rcquisitionista, as
provided by Section 132 of the 1943 Act. If at any time
there are not within the Uaited Kingdom sufficient Directors
capable of acting to form a quorum, any Director or any
Member of the Company way convene an Extraordinary General
Meeting in the same mamnuer as nearly as possible as that

in which Meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

A 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 be exclusive of
the day on which it is served or deemed to be served and
of the day for which it is given, and shall specify the
place, the day and the liour of Meeting and, in case of
special business, the general nature of that business, and
shall be given, .n 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 shorter notice
than that specified in this regulation, be deemed
to have been duly called if it is so agreed:-

(a) in the case of a Meeting called as the
Ammual General Meeting, 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 loss than 95 per cent in
nouninal value of the Shares giving that right.

The 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

A1l business shall be deemed special that is transacted
at an Extraordinary 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 Dircetors in
the place of those retiring and the appointment of, and
the fixing of the remuneration of, the Auditors.

No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when
the Meeting proceeds Lo business; save as herein other-
wise provided, two Members present in person or by proxy
shall be a quorum. A Coxporation being o Member shall be
deemed to be personally present if represented by a
person authorised as hereinafter mentioned.

I{ within ten minutes from the time appointed for the
Meeting a quorxum 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 Board of Directors shall preside
as Chairman at every General Meeting of the Company, or
1f there is no such Chairman or Deputy Chairman, or if
neither ot them is present within ten minutes after the
tire appointed for the holding of the Meeting or neisher
is willing to act the Directors present shall elect one
of thelr numher to be Chairman of the Meeting.

TIf 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 to be Chalrman

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 ithe adjournment took
place, VWhen a Meeting is adjourned for thirty days or

more, notice of the adyourned 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 adjournment

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

{(a) by the Chairman; or

(b) by any one Member yresent in person or by proxy
and entitled to vote,

Unless a poll be so demanded a declaration by the
Chairman that a Resolution has on a show of hands been
carried or carried unanimoucsly, or by a particular
majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the
Company shall be coneclvsive evidence of the fact without
proof of the number or proportion of the votes recorded
in favour of or against such Resolutions.

The demand for & poll may he withdrawn.

Except as provided in regulation 41, if a poll is duly
demanded it shall be tallen in such manner as the Chairman
directs, and the result of the poll shall bhe 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 pell, the Chairman of the Meefing 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 taken 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
ne.:d be given of a poll other than an announcement at the
Meeting where the poll is demanded.

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

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being
attached to any class oxr classes of Shares, on a show of
hands every Memher present in person or a proxy for a
corporate body shall have one vote, and on a poll every
Member shall have one vote for each Share of which he is
the holder.

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 exclusion 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.

A Member of unsound mind, oxr in respect of whom an order
has been made by any court having jurisdiection in lunacy,
may vote whether on a show of hands or onm a poll, by his
committee, receiver, curator bonis, or other person in the
nature of a committee, receiver or curator bonis appointed
by that court and any such commitiee, receiver, curator
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bonis ox other person may, on a poll,

VOTING BY PROXY

vote 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 bhut this

regulation shall not prohibit the a

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, oxr, if the appointor is a
Corporation, either undexr Seal or under the hand of an
officer or attorney duly avthorised.

A proxy nced net be a Hember of the Company.

An instrument of proxy may be in
such other form ag the Directors

Instruments of Proxy nced

any common form or in
shall approve.

not be witnessed.

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

proxy is given, prdvided that no

respeet of which the
intimation in writing

of such death, insanity, revoecation or transfer as
aforesaid shall have been receiveu at the recistered

office of the Company before the

Meeting or adjourned Meet

CORPORATIONS

ing at which
ACTING BY

commencement of the

the proxy is used.

REPRESENTATIVES AT MEETINGS

Any Corporation which is a Member of
Resolution of itg Directors or other

Same powers on behalf of
represents, including the
writing under regulation
exercise if it were an in

the Corporat
power to si
42, as that

the Company may by

gn Resolutions inp
Corporation could

dividual Member of the Company,

authority s
ch Resolutio

hall furnish the
n under the Seal

of the Corporation or certified by the Secretary or other

proper officer of the Cor

of such Resolution as the Directors n

poration or

A Corporation shall not without the ¢

Directors be entitled to
t0 act on the same occasi

appoint more
on.,

such other evidence
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Unless and until otherwise determined by the Lompany
by Ordinary Resolution in General Meeting, the
number of the Directors shall not be less tian two,
except that a Corporation may be appointed a scle
Director of the Company.

The Directors shall be entitled to 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 helding an office or place of
profit under the Company or any subsidiary or

subsidiaries of the Company or any company of which

the Company is a subsidiaxry or any subsidiary thereof
shall not be entitled to the above mentioned remuneration.

The Directors may also be paid all travelling, hotel
and other expenses properly incurred by them in
attending and returning from Meetings of the Directors
or any Committee of the Directors or Genaral Mecetings
of the Company or in conneotlion with the business of
the Company.

The Direators may grant to any Director required to
exercise any special exccutive or other duties or malee
any special exertions for any of the purposes of the
Company or io go overseas or exercise special local
duties such special remuneration with travelling ané
hotel expenses for services rendered as the Directors
think proper and such remuneration may be either in
addition to or in substitution for the remuneration

in regulation 55 provided.

A Director shall not he required to hold any Share
qualification,

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

Company may be interested as shareholder ox otherwise,
and no such Director shall be accountable to the
Company for any remune? 4t ion or other benefits received
by him as a Director or c¢fficer of, or from his
interest in, such other tompany unless the Company
otherwise direcis.

BORROWL G POWERS

The Directors may exerci e ali the powers of the Company
to borrow money and may rXecute and negotiate guarantees,
and shell be entitled tu recure the payment for moneys

s0 borrowed or guarantead in such manner and upon such
terms and conditions ir 211 respects as they think fit
and in particular by the issue (suhject lo Section 14 of
the 1980 Act) of Debentures, Debenture Stock, and other
securities whether outright or as security for any debt,
liability ox obligation eo% the Company or of any third
party and any Debenture nr other instrument issued by the
Company for securing the poyment of money may be so
framed that the moneys thereby secured shall be assignable
free from any equities between the Company and the
person to whom the same may bhe issued. Any Decbentures,
Debenture Stock, Bonds, or other similar instruments or
gecurities may be issued at a discount, premium,
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or otherwise, and with any special privileges 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 Company or 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
1imit is observed.

(e} no @ebt incurred or security given in excess of such
1imit shall be invalid or ineffectual except in the
case of expiess notice to the lender or the recipient
of the security at the time when the debt was incurred
or securlty 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, subject,
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 prescribed by the Company in Generagl 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 attorney appoint any company, firm or person or
body of persons vwhether nominated directly or indirectly
by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or
exercisable by the Directors under 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
delegate all or any of the powers, authorities and
discretions vested in him,.
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A Director who is any way, whether direectly or
indirectly, interested in a contract or proposed
contract with the Company shall declare the
nature of hig interest at a Meeting of the
Directors in accordance with the provisions of
the Acts,

A Director shall it vote as a Director ip respect
of any contract . arrangement in whigh he is
interested, and if he shall d0 50 his vote shall
not bhe counted, nor shall ne be counted in the
quorum present at the Meeting, put neither of
these probibitions shall apply to:-

(i) any arrangement for giving any Director
any security or indemnity in respect of

(ii) any arrangement for the giving by the
Company of any security to a third party
in respect of g debt or ohligation of the
Company for which the Director himselrs has

(iii)any'contract by a Dircetor to subseribe for

(1v) any contract Or arrangement with any other
company in whieh he is Interesteq only as
an offjicer, member, creditor or Servant of
the Company; or

(v) any contract or dealing with or concerning
directly or indirectly any company of which
the Cempany ig for the time being a
Subsidiary company or any othoxr subsidiary
company for the time being of such company
or of this Company; or

(vi) any Resolution top allot Shares or Debentures
or other obligations to any Director of the

and these Prohibitiong may at any time pe suspended
Or relaxed to any extent, ang either generally or in
Trespeet of any Particular contract, arrangement or
transaction, by the Company in General Meeting,

Auditor) ip conjunction with his office of Director
for such period and on. such terms (as to remuneration
and otherwise) &8s the Directors may determine and no
Director or intending Director shall be disqualifieq
by his office from contracting with the Company
either with regard o his tenure of any such other
office or place of profit or gas vendor, purehaser or
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coutracting or being so interested be liable

to account to the Company for any profit
realised by any such cuntract or arrangement

by reason of such Director holding that office
or of the fiduciary relation thereby 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 seirvices as if he were not a Director;
provided that nothing herein contained shall
autherise a Director or his firm to act as Auditor
to the Company.

All cheques, promissory notes, drafts, bhills of exchange
and other negotiable imsiruments, and all reseipts for
moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case
may be, jin such manuer as the Directors shall from time
to time by ResoXution deterwine.

The Directors shall cause minutes to be made in books
provided for the purpogei~

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

{b) of the nawes of the Directors present at each
Meoting of the Directors and of any Coumittee of
the Directors;

{e) of all Resolutions and proceedings at all Meetings
of the Company, and of the Directors, and of the
Committecs of Directors.

The Directors- may suthoxise the payment of a gratulty
or pension or allowance on retirement to any Director
who has held any other salaried office or place of
profit with the Company or o his widow or dependints
and may malke contributions to any fund and pay premiums
for the purschase oxr provision of any such grabuity,
pension or allowance.

APPOINTMENT AND RETIREMENT
OF DIRECTORS

Any peirrson may be appointed an-additional Divector:-
(a) by the Directors; or
(v) by the Company in General Meeting; or

(e) Dy a Resolution in writing signed by a Member
or Members for the time being entitled to
receive notice of and to attend and vote at
General Meetings (or being Corporations by
their duly authorised representatives) and
holding more than half of the issued Share
Capital of the Company.
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The ofifice of Director shall be vacated:-

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

(b) if he becomes bankrupt or makes any arrangement
or composition with his creditors generally;
or

{c} if he becomes prohibited from being a Director
by reason of any order made under Section 188
of the 1948 Act (as amended) ox Section 9 of
the Insolvency Act 1976 {as amended); or

{d) if he becomes of unsound mind; or

(e) 1f he resigns his office by notice in writing to
the Company; or

(f) 4if the Company in General Meeting, or by
Resolution in writing in accordance with regulation
42 hereof, regsolves that he shall vacate office.
Such Resolution shall be without prejudice to any
claim such Director may have or damages for breach
of any contract of service between him and the

Company,
PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their Meetings,
as they think £it. Each Director shall have one vote
and gquestions arising at any Meeting shall be decided by
a majority of wvotes. In case of an equality of votes,
the Chairman shall have a second or casting vote. The
Chairman may, and the Secratary on the requisition of a
Director shall, at any time summon a Meeting of the
Directors. It shall not he necessary to give notice 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 reguletion 77 hereof, signed by a
Corporation acting as sole Director.

The c¢ontinuing Directors may act notwithstanding any
vacancy in their bedy, but, if and so long as their
number is reduced below the number fixed by regulation 34
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
Chairman nor deputy Chairwan (if any) is present within
Tive 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 delegate any of their powers to
Committees consisting of such Member or Members of
their body as they think f£it; any Committee so formed
shall in the exercise uf 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 Meetings; 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 vota.

All acts done by any Meeting of the Directors or ol a
Committee of Directors or by any person acting as a
Director shall, notwithstanding that it be afterwards
discovered ihat there was some defect in the appointment
of any such Director or person acting as aforesaid, or
that they or any of them were disqualified, be as valid
as 1f every such person had been duly appointed and was
qualified 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 Kingdom, shall he as wvalid 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 DIRECTCR

The Directors may from time to time appoint one or 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 particuiar case, may revoke such appointment. Any
such appointment shall be ausomatically determined if
the Managing Director cease from any cause to he 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 Directors 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 such restrietions

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

ALTERNATE DIRECTORS

Any Director may at any time appolnt any person to he his
alternate Director {of the Company) and may at any time
remove any alternate Director so appointed by him from
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office. An alternate Director sv appointed shall not
as such be 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 which his 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 alternate Director
from exercising any power or function which he is
otherwise entitled to do as a full Director or as an
alternate Director for another appointor or appointnrs.

An alternate Director shall cease to bhe¢e an alternate
Director if his appointor ceases for any reason to be
a Director,

All appointments and removals of alternate Diroectors
shall be effected by notice in writing te the Coupany
under the hand of the Director making or revoking such
appointment.

EXECUTIVE APPOINTMENTS

The Directors may from time to time appoint any person

to an office or employment having a desipnation or title
including the word "Director" or attach to any existing
office or emple ment ~ith the Company such a designation
or title. The inclusion of the word "Director" in the
dosignation or title of any office or employment with the
Company (other than the offices of Managing Director and
Executive Director) shall not imply that the holder
thercof is a Director of the Company nor shall such
holder thercby be empowered in any respect to act as a
Dircetor of the Company or be deemed to be a Director for
any of the purposes of these repgulatians.

SECRETARY

The Secretary shall be appointed by the Directors for
such term, at gsuch remuneration and upon such conditions
as they may think fit; and any Secretary so appointed may
be removed by them.

Anything requircd or authorised to be dnne 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 a Director and
the Secretary shall not be satisfied by its being done by
or to the same person acting both as Director and as, or
in place of, the Secretary.

THE SEAL

The Directors shall provide for the safe cusitody of the
Seal, whiclht shall only be used by the authority of the
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Directors or of a Coumittee 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
Lirector and shall bhe 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 be
Justified by the profits of the Company available for
distribution.

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

The Company may by Ordinary Resclution on the
recommendation of the Directors determine that any
realised accretion of Capital assets shall be divided
asmong the Members oxr 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 s
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, either be employed in the business
of the Company or be investied in such investments (o ther
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 fit. The Directors
may also without placing the same to reserve carry
forward any profits which they may think prudent .ot to
divide.

The Directors may pay any dividend or bonus wi..iiy or
partly by the distributier of specific assets and in
particular of paid up Shares, Debentures or Debenture
Stock of any other 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 game as they
think expedient, and in particular may issue fractional
certificates and fix the value for the distribution of
such specific assets or any part thereof and may determine
that cash payments shall be made to any Members upon the
footing of the value =0 fixed in order to adjust the rights
of all parties, and may vest any such specific assets in
trustees as may scem 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 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 ox 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 whon

it is sent and payment of the cheque or warrant shall
be a good discharge to the Company in respect of the
dividend, intezrest or other moneys. Every such cheque
or warrant shall be sent at the xisk of the persomn
entitled to thz money represented thereby.

97, Lvery dividend shall belong and be paid to those
Members whose nawes shall be on the Register at the
date fixed by the Resolution declaring such dividend
notwithstanding any subsequent transfer or transmission
of Shares,

98. All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the
Companv wntil claimed.

No dividend shall bear interest against the Cowpany.
ACCOUNTS

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

100. 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
ingpection of the officers ol the company.

101. 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 . the Company or any of them shall be open to
the inspection 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 or authorised by the
Directors or by the Company in General Meeting.

CAPITALISATION

102. The Company in Beneral Meeting may upon the recommendation
of the Directors vesolve that it is desirable to capitalise
any part of the amount for the time being standing to the
eredit of any of the Company's reserve accounts or to the
credit of the profit and loss account or otherwise
available for distribution, and.accordingly that such sum
be set frue for distr-ibution 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 u, any amounts for the time being
unpaid on any shares held by such members respectively
or paying up in full unissued shares nr 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:
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Provided that a share premium account and a capital
redemption reserve fund may, for the purposes of
this regulation, only be applied in the paying up
0f unissued shares to be allotted to members of the
company as fully paid bonus shares.

103, The Company in General Meeting may on the recommendation
of the Directors resolve that it is desirable to
capitalige any part of the amount for the time being
standing to the credit or 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 +n
such resolution,

104, Whenever a Resolution is passed in pursuance of
regulation 102 or 105 ahove the Directors shboll make all
appropriatlions 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 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 fit for
the case of Shares or Debentures becoming distributable
in fractions, and alsc 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 Dehentures to which they may be
entitled upon such capitalisation, or (as the casc may
require) for the payment up by the Company on their
behalf, by the applicatior thereto of their respective
proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining
unpald on their existing Shares, and any agreement made
under such authority shall be effective and binding on
all such Members.

NOTICES

105. A notice may be given by the Company to any Member either
personally or by sending it by post to him or to his
registered address, or (if he has no 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 notive shall be deemed to be effected by
properly addressing, prepaying, and posting a letter
containing the notice, and to have been effected on the
day on which the letter containing the same is posted.

106. A notice may be given by the Company to the joint holders
of a Share by giving the notice to the Joint holder first named
in the Register of Memburs in respect of the Share,

107. A notice may be given by the Company to the persons
entitled to deal with a Share in consequence of the
death, bankruptcy or lunacy of a Member by sending it
through the post in a prepaid letter addressed to them
by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like deseription, at
the address, if any, within the United Kingdom supplied for
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the purpose by the persons claiming to be so entitled,
or (until such an address has Leen so supplied) by
giving the notice in any manner in which the same
might have been given if the death, bankruptey or
lunacy had not occurred.

Notice of every General Meeting shall he given in any
manner hereinbefore authorised to:~

(a) every Member 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 notices to them;

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

(¢) 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 Extraordimary Resolution of the Company
and any other sanction required by the Acts, divide amongst
the Memwbers in specie or kind the whole 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 falr upon any property
to be divided as aforesaid and may determine how such
division shall be curried out as hetween the Members. The
liquidator 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 as the liquidator, with
the like sanction, shall think fit, but so that nc Member
shall be compelled to accept any Shares or other securities
whereon there 1s any liability.

The Directors or a liquidater may, with the consent of a
Special Resolution, sell 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 oxr other interests
in any other company and may, by the contraét of sale,
agree for the allotment to the Members or contributories
direet of the proceeds of sale in proportion to their
respective interests in the Company or with the consent of
any Members affected thereby otherwise fthan in such
proportion, and may further, by the contract, specify a
time at the expiration of which Shares, obligations or
other interests not accepted or required to be sold shall
he 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 such contract
and waive all other rights in relation to such Shares,
save only in case the Company is propesed to be or is in
the course of being wound up, such statutory rights, if
any, under Section 287 of the 1948 Act as are incapahle

of being varied or excluded hy these regulations.
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Company No: 970812

'THE COMPANIES ACTS 198BS TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
of

EMI FILM & THEATRE MUSIC LIMITED

passed on I41h January 1994

At the annual general meaeting of the members of the Company
duly convened and held at 127 Charing Cross Road, London on {4
January 1994, at which all the members entitled to attend and
vote at the meeting were prescht in person or by duly
authorised representative or proxy, the following reselution
was carried unanimously as an elective resolution in

accordance with Section 379A of the Companies Act 1985:-

ELECTIVE KESOLUTION

'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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Company No: 970812

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

EMI FPILM & THEATRE MUSIC LIMITED

Passed on !4M January 1994

At the annual general meeting of the mewmbers of the Company
duly convened and held at 127 Charing Cross Road, London

on |4, January 1994, the following resolution was duly passed
as a special resolution:-

SPECIAL RESOLUTION

"THAT the regulations as set out in the re-printed articles of
association tabled at the meeting and signed for
identification, be and are hereby adopted as the articles of
association of the Company in substitution for and to the
exclusion of the existing articles of association.”
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SR Thig 10 a print of Articles of
Assoclation amended by Spomal
Regolution dated M, mxmmy 1994
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I COMPANIES ACTS 1985 AND 198 7?
t*"ﬁ‘ﬂ I~4

............ LI DDUDJ“‘ ..

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
EMI FILM & THEATRE MUSIC LIMITED
(As adopted by Special Reselution dated 144~ January 1954}

1. The requlations contained in Table A in Statutory
Instrument number 805 of 1985, as amended prior to the
adoption of these Articles, (such Table being herein
raferred to as “Table A') shall apply to the Company
except in so far as they are excluded or varied hexeby.

2.1 The share capital of the Company at the date of adoption
of these articles is £100 divided into 50 'Af ordinary
shares and 50 ‘B’ ordinary shares of £1 each.

2.2 The shares shall be under the control af the directors
who, subject to the provisions of saction B0 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, on such
terms and in such manner as they think flt.

2,3 Sections 85(1) and 90 of the Act shall not apply to any
allotment of equity securities (as defined in the Act) of

the Conpany.




In regulation 23 of Table A, the words wand, unless the
share is fully paid, by or on behalf of the transferea"
shall be deleted.

in regulation 24 of Table A, the words twhich is not
fully paid" shall be deleted.

The following shall apply to the company in place of
regulation 40 of Table A:~

HNo business shall be transacted at any neeting unless a
quorum is present. Two persons entitled to vote upon the
pusiness to be transacted, each being a member oY a pProxXy
for a member or a duly authorised representative of a
corporation shall be 2 gquorum. Notwithstanding the
above, if the Company has only one member, that one
member present in person, by proxy or by duly authorised
representative shall be a quorum in accordance with
section 370(A) of The companies Act 1985.

The following shall apply to the Company in place of
regulation 41 of Table A~

If within half an hour after the time appointed for the
meeting a quorum is not present, or if during a meeting a
quorum ceases to be present, 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 or place as the
directors may determine, 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 quorun®.

The following shall apply to the Company in place of
regulation 64 of Table A:-
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"The number of directors (other than alternate directors)
need not exceed one and shall not be subject to any
maximum. If and so long as there is only one director in
office, he may exercise all the powers and authorities
vested in the directors by these Articles or by Table A
notwithstanding any contrary provision of Table A",

Regulations 73, 74, 75, 77 and 80, together with other
references to retirement of directors by rotation and the
second and third sentences of regulation 79 in Table A,
shall not apply to the Company.

A director who is in any way directly or indirectly
interested in any contract or arrangement or proposed
contract or arrangement with the Company shall declare
that interest and its nature at a meeting of the
directors in accordance with section 317 of the Act.
Subject to such disclosure, the director (or if the
situation so requires his alternate) shall be entitled to
vote in respect of any such contract or arrangement and
if he shall do so his vote shall be counted and he shall
be taken into account in ascertaining whether a quorum is
present. Regulations 94 to 98 {(inclusive) of Table A
shall not apply to the Company.

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 audio visual communications media with
another director or other directors and all of the said
directors agree to treat the meeting as so held, provided
always that the number of the said directors
participating in such communication constitutes a guorum
of the Board hereunder. A resolution made by a majority
of the said directors in pursuance of this Article shall
pe as valid as it would have been if made by them at an
actual meeting duly convened ard held.
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The secand sentence of regulation 6 in Table A shall he
substituted by the following:-

vEvery certificate shall specify the number, class and
distinguishing npumbers (if any) of the shares to which it
relates and the amount paid up thereon, and such a
certificate signed by a director of the Company tagether
with the secretary or a second director shall be evidence
of the title of the registered holder to the shares,
whether or not the common seal of the Company (if it has
one) has bheen affixed and regardless of any words in the
cevtificate referring to a seal."

vhe Directors may at their discretion and on such terms
as they think fit purchase and maintain for the Company
or for any director, secretary or other managex or
officer (other than auditor) of tha Company insurance
against any 1liability which might by virtue of any rule
of law attach to such director, sacrutary or other
manager or officer irr relation to any negligence,
default, breach of duty or breach of trust in ralation to
the Company or its pbusiness or affairs or to any
subsidiary and against such 1iability as £s mentioned in
Regulation 118 of Table A (which Ragulation shall not
apply ta any auditor of the Company).
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