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THE COMPANZES ACTS 1248 70 1576
CCMPANY LIMITZD 3Y SHARES

MEMORANDLM OF ASSCCIATICN

of

*MUSIC HIRE GACUP LDRITED

. The name of the Company isi- MUSIC HIXE GRCUP LDMGIED

2, The Registered Office of the Cogpany will be siseate in Zngland.

3. The objects for which the Company is established arei-

(a)

{As amended by (o}
Special Resclution
dated 5.11.79).

A
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o carry on the business of an investment and preperty nolding
cocmpany in all its branches, and for this purpose to scguirs bty
purchase, lease, exchange, grant, concession, rizence, sube
scription or otherwise anc to hold for investment:

(1) shares, stock, debentures, debenture stock, bonds, trust
units, deposits, otligations and other securities issued or
guaranteed by any public or private ccapany, corzorztion,
govertment, state, scverelgn, ruler, coerissioners, public tedy
cr authority (supreme, municipal, local or otherwize) and any
other hody whether corporate or inincorporate in any paret of

the world; and

{(i1) land, buildirgs, houses, premises and other real or cerseral
property of any tenure wherescever eituate (2nd whether or not
subject to any charges or incurbrances) and any estate or right
therein including freehold or leasehold rents, leases, under-
leases, reversions, morigages, charges, zrnuisties zad aireral
and other rights and privileges; and to sell or otherwise dispose
of the Company's investments as may be expedient cr desirable but
not to deal or traffic in such investments by way of trade.

To menufacture, buy, sell, import, expert, hire, lat cn kire, cwn
exnibit, distribute and deal in automatic electric record playing
machines, whether coin operated or otherwise, and scund receording
and sound reproducing rmchines and instruents and =echanical
pusical instruments and players of all kinds and automatic zmachines
gaming machines and amuserent rachires and zppliances of every
description. To carry on all or any of the businesses of electrical
and electronic engineers and contractors, pachaniczl and generzl
enginesrs and manufacturers of izplements and machinery, brass
founders, metal workers, fitters, pillwrights, machinists
eramellers, wire drawers, tube mekers, galvanisers, japanners, |
annealers, smiths, wood workers, builders, painters, and general
merchants; and factors, distributors, perchants, manufaciurers,

»s, repairers and clearers of and wnolesale and retail dealers
in electrical, wireless and television apraratus, sngicnents,
parts and materials of all kirds, batteries, accumulators, vaives,
x~ray apparatus, telephone and telegraph inssruments and all
appliances used in connection with wired and wireless trans—ission
of power light visicn and sound; ard to manufacturs, repair, buy,
sell, import, export, or otherwise deal in and to instal heating,
lighting and other demesiic appliances of all kinds, and descrip-
tions, sounc boxes, ampiifiers, avtomatic macnines and instrucents,
devices and appliances of all kincs for recording cr reproducing
speech or other sounds for any purpose, dynamcs, generalars,

wireless sets, televisica sets, cinemategraph and photozrach
pachines, cameras, gramschonss, gramephene resords and aczesscries,
and musical instruments of all kinds, and all materials and
articles used or supplied or capable of being ussd or supplied

in connection therswith,

A The name of the Company was changed from ]
VALECLASS LIMITED on 3rd March 1980. )
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{e) To carry on any cther business wiich may seem 0
the Board of Directors capable of being carried on
conveniently in connection with oras anefliary to any
business which the Company is suthorised to carry
on, or calenlated directly or indirectly to benefit the
Company, or to echance the value or render grofitable
any of the Company's properties or rights,

(d) To apply for, purchase or otherwise acgaiire any
patents, licences, concesslions, privileges and like
rights, ccaferring a non-exclusive or exclusive or
1imited right to use, or any secretor other inform~
ation as to any invention which may seem cepable of
being used for any of the purposes of the Company,
or the acquisition of wkich may seem calculated

' directly or indirectly to benelit the Company and to
use, exercise, davelop, grant licences in respect
of, or otherwise turn to agcount the rights and in-
formation 30 acquired..

{e) To paurchase, take on lease or in exchange, or hire
or otherwise acquire any lands, houses, buildings,
rights, machinery, plant, and any real or personal
property or properties and chattels which the Decard
of Directors may think to be convenient or suitable
for any purposes of the Company’s business, and to
purchase or otherwise acquire all or any of the
business, property and labilitles of any person or
company carrying on any business gsimilar to that

_ which this Company is authorised ito carry on, or
possessed of property suitable for the purposas of
the Corpany, and pay for any assets acquired by
the Company in cash or shares, stock, debentures,
debenture stock or obligations of the Company,

. whether fully paid or otherwise, or in any other
manner,

{f} To sell, improve, manage, develep, lease, mort-
gage, let, charge, dispose of, %urn ‘o account, or
otherwise deal with allor any part of the undertaking

. or property or rights of the Company, andto sell
the undertaking of the Company, or any part thereof
tor such consideration asthe Company may taink IIt,
and in particular for cash, shares, cebenturesor
debenture stock or other obligations, whether fully
paid or otherwise, of any other company.

+ E=msem e §



(Amended as per Special
Resolution dated 5.3.91)

(&)

(h)

(1)

3

To form, promote, subsidise and assist companies,
syndicates and partnerships of all «inds which may
be of assistance to the Company for any of the
purposes of its-business or which way have oblects
similar whelly or in part to the objects of the
Company, whether directly or indirectly, and to
subscribe for, and take any shares, stock,
debentures, debenture stock or other oblizations
of any other companies, syndicates and partner-

ships.

To enter into partnerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
person or company carrying on 2 business similar

to or which may be conveniently carried on with

any business of the Company.

To borrow and raise money without restriction and
to secure the same in such manner as may be
expedient, and in particular by the issue of
debentures or debenture stock, mortgzges and
charges, perpetual or otherwise, charzed upon
all or any of the Company's undertaking or
property, both real and personal, present and
future, including its uncalled capital; and
for the purposes of or in connection with the
borrowing or raising of money by the Company,
to becowe a member of any Building Society.

(i)

Either with or without the Company
receiving any consideration or
advantage, direct or indirect, from
giving any such guarantee and so as
to be an independent object of the
Company, to guarantee the performance
of the obligations of  others
including the payment of capital or
principal together with any premium
of any dividends or interest on or
other payments in respect of 1loans,
credits, stocks, shares, or
securities, or other obligations of
any nature whatsoever and without
1imiting the generality of the
foregoing obligations for the
repayment of money and/or discharge
of 1liabilities both present and
future, actual or contingent and
insofar as the same is not prohibited
by law, obligations and liabilities
incurred 1in connection with or for
the purpose of the acquisition of
shares in the Company or in any
Company which is for the time being



» | the Company's Holding Company as
' defined by Sectfon 736 of the
Companies Act 1985 (as amended from
time to time) due, owing or incurred
to bankers or any other person of any
tompany, firm or person, in
particular, <(but not by way of
limitation) of the Company's Holding
Company or any company which is
contemplated to become the Company's
Holding Company or a subsidiary, as
defined by Section 736 of the
Companies Act 1985 (as amended from
time to time) of the Company or the
Company's Holding Company or
otherwise associated with the Company
in business or of any company, firm
or person which the Directors of the
Company shall think appropriate and
to create mortgages, charges ar liens
upon all or any of the property or
assets of the Company (both present
and future) 1including 1its uncalied
capital in support of such guarantees
or otherwise as security for any such
obligations and liabilities of others.

() To meke, draw, accept, endorse, negotiate,
discount and execute bills of exchange,
promissory notes or other negotiable Instruments.

(k) To advance and lend money, with or without
security, to such persons and upon such terms
— and subject to such conditions as may seem
expedient,

{1} To pay all or any expenses, incurred in connection
with the formation, promotion and incorporation of
the Company and to remunerate any person Qr company
for services rendered in placing or assisting to
place any of the shares in the capital of the Company
or any debentured or other security of the Company,. .

: ' or in or about the formation or promotion of
the Company or the conduct of its business,

{m} To amalgamate with any other company with
objects all or any of which are similar to
the objects of the Company in any manner
whatscever (whether with or without a winding
up of the Company).




(n}

{0}

{p)

(q)

{s)

(t)

To distribute smong the Members in specieany pro-
perty of the Company or aay proceecs of sale, dis~
posal, or'realisation of any property of the Company,
but so thazt no disiribution amountag o 2 reduciton
of capital be made except with the sanciicn (if any)
for the time being raquired by law.

To receive money ondeposit or loanancte givecredis
to or guarantee, 2r become securisy lor the geriorme-
ance of any contract by any person, company or
association and to grant instalment, hire-purchase
and leasing facilities upon such terms as may sazem
desirable in the interests of the Company.

To support or subscribe to any charitable object or
any institution and to give pensions, benuses, grat-
uitice or assistance to any person who is serving or
has served the Company, whether as a Director,
employee or otherwise, and his family and depend-
ants, to make payments towards insurance, and o
establisk, form and contribute to provident, super-
annuation andother similar funds and trus:s, assoc-
iations, elubs, schools and other institutions for the
banefit of any such persons aforesaid.

To promote any other company for the purpose oi
dcquiring the whole or any part of the business or
property and undertaking any of the liabililies of the
Company, or of undertaking any business or opera-
tions which seem likelyto assist or benefitthe Com-
pany and to underwrite, subscribe for or otherwise
acquire all or part of the shares of any such company
a5 aforesaild.

To invest and deal with any of *the monevs of the
Company not immediately required {or its operations
in such manner, with or without security, as
Directors may determine.

To procure the Company to be regisiered or recog-
nised in any country or place abroad,

To erect, construct, alter and maintain any plant,
machinery, buildings or other structures which may
be convenient for the business of the Company.




§

(4} To remunerate the Directors and employeas of the
Company and any other persons, companies or firms
rendering services to the Company in such marner
a3 may be thought expedient.

(v) Toenter into any arrangement with an* Covernment
or other authority and to obtain {rom any such body
21l rights, concessions and privileges which may
seem conducive to any of the Company's business,

{w) Tocarryoutallor any of the objects of the Company
inany partof the world either alone as principals or
&5 agents, trustees, contractors, sab-contractors
or in partnership or conjunction with any other per-
aon, firm, association, company or other bocy, or
throughagents or trustees, or by means of any sub-
sidiar - op auxiliary company or otherwiss.

{x) To do all such acts or things as are incidental or
conducive to the attainment of the above objects or
any of them, ’

It ishereby declared thatthe word 'Company' i{n this clause,

" except where used in reference to this Company, shall be

deemed toinclude any partnershipor other bedy of persons,
whether Incorporated or not, and whether domiciled in the
United Kingdom or elsewhere, and whether now existing or
hereaiter to be formed. It is also expressly declared that
each Sub-clauge of this Clause shall be construed indepen-
dently of the other Sub-clauses hereof, and that none of the
objects mentioned In any Sub-clause shall be deemed to be

merely subsidiary to the objects mentioned in any other Sub-
clause,

4, The ldability of the Members is limited,

5. TheShare Capital of the Company is £100 divided Ints
100 Shares of £1 each. The Company has power to increase
and divide the sharesinto several classes and attach thereto
any preferential or spacini rights, privileges or condisions In

accordance with the regulations of the Company.

Amended by Resolutions dated 5.11.79, 8.11.79, 26.11.80,
29.7.83, and on 14.10.85 increasing the nominal share
capital to £3,640,000 divided into 7,810,402 Ordinary
Shares of 25p each, 104,739,950 Deferred Shares of Ip

each and 640,000 14% Cumulative Preference Shares of
£1 each.




We, the several persons whose names, addresses and descripuons
are subscribed, are desirous of being f{ormed into a Company in
pursuance of this AMemorandum of Association, and we, respectively
agree to take the number of shares inthe capital of the Corapany set
opposite our respective names.

Numoar of
Shares

NAMES, ADDRESSES AND DESCTRIPTIONS QF SUBSCRAIBERS (la woeds)

taisery 37 2eth
TubutHwor

Wwilliam John Reichmann, COne
Regis Bouse,

134, Percival Road,
Enfleld,

Middleseax.

Cormpuny Registratie. A Jent

. 3 5

Donald Edwazy Gel ihcrpe ndl, One

Regis House, ]
134, Percival Road,
Enfield,

Middlﬂ 2eX.
Corapany Registration Agent

e

DATEDL this Lst day of May, 1979
WITNESS to the sbove Signatures:

Sheila Elizabeth Wing,

Regis House,

134, Percival Road, _
Enfield,

Middlesex.

Company Regisiration Agent




w, (Articles of Association
. o ; .  adopted as per %pecial
e | " THE COMPANIES ACTS 194§ ¢ 1876 Resolution dated
. : 5.11.79).
Company limited by Shares

ARTICLES OF ASSCCIATION

QF

-

¢ff”'—_1Tz
*MUSIC HIRE GROUP LIMITED \J«\)J-- —

PRELIMINARY

L The Comparsy shall be a private company within the meaning of .
the Campapues Act 1948 and sbject &s herginafter provided
md m'cnpt whe.re tha s:me ard varied by or inconsistent with these
articies the requlations contined in or made smplicable by Part I
of Table A in the Elrst Schedule t the Companies Act 1948 shall
apgly to the Company, Subjectas zcresaid references herein
to Table A shall mean references to the regulations in Part | of
Tabie A aforesaid. Regulatons i, 78, 84(2}, 89,0, 51,62, 89
and 106 shall not apply to the Company.

SHARES

2. Unless otherwise determined by the CGmhany in General Me=ting

gny original shares for the time teing unissued and any new
_ Shares from time 0 tme 10 bo created, shall before they are issuedd
. ba cHered to the Members in proportion as nearly as may be 1o the

number of Shares held by mem. Such offer shall be made by notice
En writing spech' ying the numb-er of Shares ofiered the prke at .
whk:h thay are 'otfered and limiting th2 ime in which the otferif
rot seoapmd will lapsa and determing, and atter this expiration of
such time or on the resaipt of an Intimation from the person (0
whom the offer Is made that he declines to accept the Shares
otfnred the Directors may sutjec: 1@ '.:josa Ardcles, dispcee of
the same in such manner 33 they think most beneficial to the Comgany

“The Direczors may In like manner and subject as aforesaid dispose of

any such new or ariginal Shares which by reasen of the greportion

. _.... % The name of the Gompany was changed from
VALECLASS LIMITEDR on 3rd March 1980,




borae by thez to che numbey of'pcr:ans satizled co azny

‘such pffar as afcresaid or by veason of any octher. 4iffizulzy
$2 apportioning che same canzxo¢ jz che view of che

Dirvectors be afisenually cffaved in the maznaer afovesaiid.

Yo shares saxll be issued 22 2 discouznt exzast ia

sccordance with saction 57 of the Acck.

The share capital of the company is £3,640,000 divided

into 7,810,402 Ordinary Shares of 25p ecach 104,739,950
Deferred Shares of }p each and 640,000 14 per cent Cumulative
Preference Shares of £1 each. The rights attached to the
Preference Shares, the Deferred Shares and the Ordinary

. Shares are as follows:~

(A} AS RECARDS ]NCOME

The holZers of Lhe Frefs:-.ce Shares srail br entitied to
refelve con of Lhe prelive of the

cretribelicon and from tine to tine delermined by the Directors
tc g distributed by way of dividend & fixed cunuiztive dividend

gt the rate of feourtesn per cent per znnum cn the capitel for

B B A B

Ehe tine beirg peid up thereon payzble helf-yearly on 31st

20th September in each vezr (Ythe dividend pEyYLENT

oo

=,
=
‘3
s
o
fu
3
fa.

Czies") ip respect of the half-year ernding on these dates

nopriority to any payment of dividend on any other shares in

-
S,

the Company Subject as zforesaid the sums which shall from time
to time be distributed as gividends shall (subject to any rights

thich mzy be ¢rested on zn increase of capital) be zpplied in

B,

peving the Szne to the holdsrs of the Ordinary shares pari passu
according to the zmounts pzid up thereon respectively. The
helders of the Def erred Shzres shel) not be entitled to perticipzte
in any distribution of profit.

o
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(B) AS RECERDS CLPITAL

On 2 return of capital on liguidation or otherwise the assets of

the Compzny available for distribution among the Mémbers shzll be
applied in prierity to any payment or repayment of cépital on any
otter shzres in paying to the holders of the Preference Shares, the
ancunts pald up on such shzres, together with 2 sum eouvzl to zany
arrears of the fixed dividend thereon cazlculzted down to the date

of the return of cepitzl znd to be payable whether or not such
dividend hzs been declared or earned Subject 2as aforesaid the
zsszrg of the Compzny avezilable for dﬁstrlbutlon among the Yembers
shzll be applied Iirst inp paying to the holders of the Ordinary Suzres
én zmount equal to the zmounts paid up thereon plus the sum of £100
per share secondly in paying to the holders of the Deferred Shzres

an zmount egual to the amounts paid up thareon znd the bzlance of
such assets shzll bz pzid to the holders of ths Ordinzry Shzres in
progortion to the awvounispe 1d up thereon respectively. Save 2s
specified in parzzrzph (A) zbove and this parecrzph (B) the Preference
Shzres and the Deferred Shares £hzll not entitle the holders thereof

to zny rignt of perticipziion in the profits znd zssels of the Co- rENY.



(8) A4S XEGARDS Yo7

(3)  The Koldens of the Orqu_y Smar'u: shall be
ehtitlieg to Pefeive novie

&b 8ll Seneral Moztings of (e Ceupenyy

(11} The Deferred Shares skhz1l not confer uzon the
holders therzsf any voting righis znd such
holders shzll not be ertitled LCc receive
notice of or zttend or voie zt zny Generel
Feeting of the C nEEny.

{i1) The Prelerence Shzres shall ot confer upon
the holders thereof zny right to receive Rotice
of or attend znd vote =zt any CGeneral Meeting
of the Ccmpany unless:-

a} at the dzie of the Notice convening the
Feating the dividend on such Shares is
six months or rore in zrrears or:-

b}  the business of the Meeting includes the
considerztion of z resolution for winding
up the Cempany or reducing the "Capital
or zny Resolution adversely altering or
abrogating any of the special rights angd
privileges attached to the Preference Shares.

(D) £S5 REGARDS ISSUZ OF FURTHER PREFERINCE SuiRTS

0 furiner Shares ranking as regerds participation in the profits
or zsstis of the Cempzny in priority to or pari pessu with the
Freference Shares shzll ts crezted on lssved without the consent
of the holders of the Preference Shares given ip the nanner
preseribed in Regulation 4 of Tzble 4.
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3. The Company shall have 2 fizse a=d paramouas liac
ot svery Shars (vhezler ¢£31ly paid or mec) ZoT all
monias; whether pregezcly payadle or not, called
or pavable 2tc 2 fized time in respeez of chac
share, aud the Company shall also have & fivs:t and
paramcunt liea on all Snazes (whether fully paid
ar not) standing regiscered in the name agf a siagle
parson for all monies presesotly payable by him oF
his estace zo tha Compaay; buz the DirectaIs iy
at any time declaTe anf Share to be wholly oz iz

. paTS a:emptlﬂrom the provisions of this Clause,
The Company's lien, if any, on a Shaze shall axcend
. to all dividands payable therean.

TRANSFER OF SEARES

4. (a) The Directors 1ay, inq their absolute discretion
and without a#ssiguning azy veason ;hergfc:, decline
:c-rzgiicer 1 transfes of any share, whecheT oOF not
. _ ic is a fully paid share .
(b) Subject to the last 3ub clause a2 member RIY
cransfar 3 share tas= .
(i) a membar of the family (as defined below)
of the registered holder (whether or 2ot deceasad
or bankzupt), oF .
(1i) » trustae OTr trustees OT Dev Cruscee or
trustees On an appoiacment or change of rruscees
of z trust of shares uader 2 £§nily settlezent
. . or will eor %o a beneficiary uader 2 family
sectlement. The axpression Y£amily secclemezc’
shall have the following meanizg. .
“he expression 'faamily gatzlezens' Weaas 3 setilemecnt
made eitherw:~

(i) in consideraciom or concemplacion of aa
jocended marriage

Y

. e cur 4z d s — g $S i — ygre :-lo-“-——i LE R il o - wmann . v . ——— W sl L .
-
. .



ot the sexzlor ar any of the sattlor’s issus or in pursuzncs

of 1 contract entered into in consideration ¢r contempiation
of any such marriage; or

(i}) otherwiss in favour of any of the fcllowing zersons
that i1 to sy the settlor, his parents and grandparents and
any other individua! who at the date of the settlementisa
rmember of the Campany or, in the case of a setziement of
Debentures, a member or Debenture hoider of the Company
and the wife or hushand and issue, and the wife cr husband
of any of tha issue of the setdor, his pa;rent:. or any such
gther individual, and persons taking in the event of a filure
of the issue or any class of the issue of any persons -:a.king uncer

the sttienent,

A ‘member of the family’ of any persen shall for this purpese
- Include that person’s husband, wife, son, daughter, san in faw, daughter in
law, grandchild or other direct issue or father, mother, grandfather,
grandmother, brother, sister, father in law mother in law, brother in
law, sister in law, nephew or niece but no other person, Far the
purpose of this sub clause the stepchild, adopted child or iliegitimate
child of any person thall be desmed to be that persans child.
{c) No member thalt transfer any share 10 anyone other than the
persons specified In the last sub clause except in acsordance with the
following provisions:-
(i} every member who desires togransier any share or shares
{hereinafter called ‘the vep\dar’) shall gi\;e o the Company
notice in writing of such desire {hereinafter cailed “trangsier
na'tice'). Subject a3 hereinafter mentioned a transter notics
shail constitute the Company the vendor’s agent for the sale
of the chare ar shars=s specified therzin {hersinafrer called
*tha said shares') in one or more lots at the diseretion
of the directors to the members other than the vender
ata prica <o be cgresd upon by the vendor and the directors
or in csa of difference at the prics which an independant
chartered 2ccountant agreed upaon by the vender and the

Directars ar in default of agreament between them



wominated at the raquest of either the vendor or the

Directors by the President for the time being of the institute

of Chartered Accountants in England and Wales shall by writing
under his hand certify to be In his opinion the fair value thersof

a3 hetween a willing seller and a willing buyer. A tansier

natics may contain a provision that uniless al! the shares comprised
thersin are sold by the Campany pursuant this Clause ncne

shail be sold and any such provision shall be binding on tf‘m Company
(i} if an independant chartered accountant is asked to cardfy

the fair price as aforesaid the Company chail as scon as it

receives his cartificate furnish a certified copy shereof to the
vandor. The cost of obwining the certificats shall be bome

by the Campany uniess the independant charterad accountant

shatl order that the vendaor shall pay :_ha said cost or that

the same shall be shared in such proportons he shall determins

{iil) upon the price being fixed as aforesaid the qupany shall
forthwith by notice in writing inform each member other

than the vendor of the number and:price  of the said shares

and invite each such memberk 0 apply 'm'writing 1o the Company
within twenty one days of the date of dispatch of the notica {which
hall be specified therein) fo;' such maximum number of the said
shares (Being all or any therein) a5 he shall specify in such application
(iv) if the said members shall within the s3id peried of twesty

one days apply for all or (except where the transfer notice provides
atherwise) any of the said shares thesDirecwors shall allocate the said
shares of s0 many of them as shall be applied for as aforeszid to the
applicant or applicants and in the cas2 of competition in properticn
scoording to tha number of shares in the Company which they

are registered or unconditionaily sntitled to be registared

as holders provided no applicant shall be required ©

ke more than the maximum number of shares specified

by himas aforesald and the Company dhall forthwith give

notice of such allocation (hersinafer called an allecation notics)

w tha vendor and to the person or persons to whom the shares

have been allocated and shall specify in such notice the



place and time (being not earlier than fourtesn and not later
than twenty eight days after tha date of such notics) 3t which
the sah.: of the shares sa allocated shall he complezed

{v} the vendorshall be'bound to transfar the sharss
comprised in an alfocation hotice to the purchasar or
purchasars named tharein it the time and plzes therein
specitied; and if he shall fail 10 do so the chairman of the
Company or some other gerson sppointed by the directars
shall be dsemed to have been appointed attormey of she
vendor with full power 1o executs complete and defiver

in the name and on hehaif of the vendar transfers of the
shares o the purchaser thersof against payment of the arics
to the Company. On payment of the pricg to the Company
the purchaser shall be Cesrmed to have obtained a geed
receipt for such payment and on execution and deiivery

of the wansfer the purchaser shail be entited 1o insist

upon his name being entzred in the register of members as
the haolder by transfer of the shares. The Company shall
forthwith pay the price into a ssparate bank zczount in

the Cempany’s name and shall held such prica in tuse

for the vendor L

{vi) should no applications be fortheoming in ressonss

to the invimtien r:eferred to in sub clause {ii) hereof

within six manths from the dae of such invitation subject to
Clauss 4{a) hereof the veandor shall be at liberty to transfer
0 3ny persons at any price not being less than the price
fixed under sub clauses (i} and (iij hereof any of the said
shares comprizd in the transfer notice pr ovided that if we
vendor stipuiated in his ransfer notice that uniess all the shares
camprised thersin wer e soid nens shoulad e so s0ld the vendor
shall not be entitled save with the written cansant of

all the other memtaers of the Company to sal} anly some

of the shares comprised in the transfer notics

Atany tima

(1} after twelve months from the death or bankruptcy of a
member, and

(i} if the person entided 20 the shares of hat menoer



in canseguencs of the deam:or pankruptey (hereinafer called
‘the representative’) has not then mads an election pursuant

to Regulation 30 of Table A or if although he has then rmace an
alscdion there remains after six months of such election any of
asch shares that have not then tean the subjecs of

a registration since the death or bankruptey

then {without grejudics to their powers under Regulation 32 of Table A
and the provisions of sub clausa (a) hereof) the Directars may serve
notics on the representative invoking this clauss whereugon uniess
the representative shatl procurz & registration of the same within thres
months:
(a) ‘The Directors therr shall inscruc the audizars (or
if the auditors refuse, then any acsountant nominated
fusr the purpese by the auditors) to fix a fair value ”
for such shares the value so fixed being cenclusive and binding
on all pacties, and
(B} the sarne consequences snall then follow as theugh the
regresentative had given notice of sale at the time the fair
value is so fixed in respecs of such shares {or remaining
- shares as the case may be) naming the fair value o fixed

13 the prica ha is willing to 1ccept {or the same

5, A member shall nat without the prior consent of 2 resclution of the
Directors create or allow to sutsist any mortgage charge lien or

sther encumbranca on any share held by him in the Campany
CALLS ON SHARES

6., i Regulation 15 of Table A the wards ‘exceptin so {ar as may be
otherwise agreed between the Company and any member in the case
of the shares held by him’ shall be deemed to be inserted immeciately

afrer the words ‘Provided that’,
GENERAL MEBETINGS

7. Regulation 54 of Part | of Table A shall be read and gangoued as



Q.

if the words ‘Meeting shall be dissolved’ were substitutes for the

wards ‘Members present shail be a quorum’,

Subject to the pravisions of the"Act a Resoluticn in writing signed
by ail the Membars of she Campany who weuld be.antitled to reseiv e
notice of and %o atzend and vote 3t a general meeting at which such
rasolution was 10 be proposed or by their duly appointad Atterneys
shall be as valid and effactual as if it had been passad at a general
meeting of the Company duly canvened and heid, Any sach
resolution may cansist of several decuments in the like form each
signed by one or more of the members or their Attorneys and tignature
in the ésé.cf a corporate bedy which is 3 member shall be sufficient
it r‘;\;d‘e.bv a Director or the Secretacy thernaf or its duly appointed
Atromey. Regulation 5 of Part || of Table A shall not apply.

A poll may be demanded by the Chairman er by any member presant
in person or by proxy and entitled to vote and regulation 58 of Table
A shall be canstrued aczordingly.

S0RROWING POWERS

t

10. The Directors may exercise all

powers of the Company to

money, and to mortgage or charge the
whole or part of its undertaking,
property and assets (both present and
future) and uncalled capital and to

issue debentures and

securities, whether outright or as
collateral security for any debt,

Tiability or obiigation of
Company or of any third party.



DIRECTORS

i,

12

5.

Unless and until derermined by the Company in general mesting

iz number of Directors shall be not less than two

A Director may vote on any contract or propossd contract in which
he is interested and may be reckoned in estirnating 2 guerum
when any such contract or proposed conwacs is under consgderaden,

Regulgtion 84 of Table A shaill be canstrued accardingly,

Each Dlr.ectnr shall have the power by writing under his hand to
nominate (1) any ather Directors, or {2) any person approved for
that purpose by 2ll the other directors, to act 3s hiz altemate
Director during his absence, and at his discretion t© remcve such
alternate Director, and on such appointment being made the alternate
Director shall, ‘except a3 resards remuneration and the power :op
appoint an aitemats, ba wbject in all respects to the terms and
conditions existing with reference to the other Oirectors of the
Company, znd ssch alternate Director, while so acting, shall exercise
and discharge all the functions, powers and duties af the Dirsctor
whom he recresants, Any Director acting as alternate shall have

an additional vote for each Director for whom he acss as akernatm.
An alternate Dirsctor shall ipso facto cease to be an alternate
Director if his appointer caases for any reason to Se 3@ Direcrer.

The holder or holders of a majority in nominal v-atue of such part
of the issued share capital of the Company as confers the right for
the time being to atrend and vote at geners| meetings of the
Company may at any time or from time to time by mem;:randurn
in writing signed by or on behalf of him or them and left at or sant
w the Registered Office of the. Company remove any Director

from offics or appoint any person to be a Direstor,

The offica of a direstor shail ba vacated if (in zdditicn w the
averrts specified in regulation 88 of Table Al

(f} he shall be convicted of an indiciable offence other than
a motoring offence

\

v




(i) gives to the Cirectors one months’ notics in writing
that he resigns his office as a direstor in which event the said
office shall be vacated at the expiration of such manth and
requiation 88 of Table A shall be medified accordingly.

A Director shall requirs no sharsholding qualification but

shall be entitied to attend and speak at General Mestings.

PROCEEDINGS OF DIRECTORS

i7.

18.

PENSIONS AND ALLOWANCES

18,

The quorum necessary for the transaction of business of. the
dit.'cém'rs may be fixed by the directors, and unless so fixed
shall be four uniess the number of directors does not exceed
theee in which casz it shall be wa.

A Resalutizn in writing signed by all the Directors shall be

as efi'ective as- 3 Resolution passed at?mming of the Direczors
duly convened and held and may consist of several decuments
in the like form egeh signed by one or more of fie

Directors,

“~ _

‘The board may grant retiring pensions gr annuities ar other

ailowancss, inclddiqkallowances o fmﬁ, to any persons

or 1o the widow or dependant.-!_ of any person in respecs of
services rendered by him to thé-@ompany 2s Managing Dirsctor,
Assistant Managing Direstor, of in 2ny other executive office

or empiloyment under thei-Company or indirectly as an exscutive
officer or employes of .BQ\} subsidiary company of the Company
or of It holding company™{if any) notwithstanding that

he may be ar may have been 3 Director of the Campany and
may make payments towards inzurances ot trusts for

such purpose in respect of such pensions, annuities 2nd allowancas

in the terms of engagement of any such persan,



=
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WINDING UP

21,

INDEMNITY

.

in regulacisn 113 of Part | of Taole A the words ‘sr by some
other person appointed by the Directors for the pursoss’
shall be amittad,

Reguiation 135 of Table A shall be raad and construsd 2y

it the words ‘with the like mnction’ wers insartad Immediately
before the wards ‘deterrnine how such division’ and the

ward 'members’ was subs'ﬁmed for the word 'c::nu'ib.u:ories'.'

In Regulation 136 of Table A there hall ke insarted aftar
the-words ‘any procsedings’  the words ‘rafating to hisg
eonduct as an officer of the Ccmpaﬁy'.

Subject to the provisions of Sectlon 205 of the Companies

- Act 1948 and in addition to auch indemnity as is contained

in Regulation 138 of Part | of Table A,avery Dirsczer,

officer ar official of the Campany shall be entitlad

o be indemnified cut of tha asssts of the Company against

all lasses or liabilities incurred by him in or about the execution
and dischargs of the duties of his office,



