Company no. 68172

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
EMI RECORDS LIMITED

The following written resolutions were passed as ordinary and special resolutions of the
Company pursuant to Article 44 of the Asticles of Association of the Company on

o Wovewalsu 1999:

ORDINARY RESOLUTION

1. THAT the authorised share capital of the Company be increased from £3,340,000 to
£203,340,000 by the creation of 200,000,000 Cumulative Redeemable Non-Voting
Preference Shares of £1.00 each to be subject to the rights, restrictions and provisions
set out in the Company's Articles of Association as proposed to be adopted by

resolution 2 below.
SPECIAL RESOLUTION

2. THAT the regulations as set out in the new Articles of Association attached hereto and
signed for the purposes of identification be and are hereby adopted with immediate
effect as the Articles of Association of the Company in substitution for and to the

exclusion of its existing Articles of Association.

For antn bebalf of -
 MAWLAYY St CRE TARES LTD
Secretary
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THE COMPANIES ACTS 1985 AND 1989
lA'&\A‘!jn CZDL
COMPANY LIMITED BY SHARES
SUBSTITUTED
ARTICLES OF ASSOCIATION
OF
EMI RECORDS LIMITED
(Adopted by Special Resolution passed on Jlo Nevewbes 1999)

PRELIMINARY

In these articles "Table A" means Table A in the Schedule to the Compantes (Tables A
to F) Regulations 1985, as amended prior to the adoption of these articles.

The regulations contained in Table A will apply to the Company except in so far as

they are excluded or varied in these articles.

The following regulations of Table A will not apply to the Company: 3, 5, 12, 14, 16,
23 to 25,29 to 32, 34 to 54, 57, 60 to 62, 64 to 82, 84 to 98, 111, 112 and 115. In
addition to the remaining regulations of Table A as varied in these articles the

following will be the articles of association of the Company.
INTERPRETATION

In these articles the following words and expressions shall have the following

meanings:

“the Act” means the Companies Act 1985 as amended by the Companies Act 1989,
and any statutory re-enactment, amendment or modification from time to time in force.

"ICTA" means the Income and Corporation Taxes Act 1988 and any statutory re-

enactment, amendment or modification from time to time in force.

"member of the EMI Group" means EMI Group plc and/or any subsidiary of EMI
Group plc where "subsidiary” has the meaning ascribed to it by Section 736 of the Act.

"Ordinary Share Capital” means the Ordinary Shares of the Company.



3.1

3.2

33

3.4

"Sale” means the acceptance of an offer or the making of an agreement whereunder
any person firm or company (other than another member of the EMI Group) 1s or
becomes unconditionally bound to acquire not less than 75% of the Ordinary Share

Capital of the Company.
SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles is
£203,340,000 divided into:

3.1.1 3,340,000 Ordinary Shares of £1 each ("the Ordinary Shares");

3.1.2 200,000,000 Cumulative Redeemable Non-Voting Preference Shares of £1
each ("the Preference Shares"), and

The shares will be under the control of the directors who, subject to the provisions of
section 80 of the Act and any resolutions of the Company in general meeting passed
pursuant te it, may allot and dispose of or grant options over the same to any persons,
and on any terms and in any manner as they think fit,

3.3.1 Except as otherwise provided in these articles and subject to any renewal,
revocation or variation of this authority by the Company in general meeting and
to any election by the Company in accordance with section 80A of the Act, the
directors are unconditionally authorised for the purpose of section 80 of the
Act to allot, dispose of and grant options and rights of subscription or
conversion over relevant gsecurities (as defined in the Act) up to an aggregate
nominal amount of £200,734,437 duning the pentod expiring at the end of five
years from the date of adoption of these Articles.

3.3.2 Sections 82(1) and 90 of the Act will not apply to any allotment of equity
securities (as defined in the Act) by the Company.

Subject to the provisions of the Act, any shares of a class within the capital of the
Company as authorised from time to time may be issued on terms that they are to be,
or at the option of the Company or a member holding such shares are liable to be,
redeemed on such date or between such dates as the directors may fix before the 1ssue
of such shares and on such terms and conditions as are contained in or, as to the
amount payable on redemption, determined in accordance with the articles of

association of the Company.
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3.6

3.7

3.8

4.1

The Company will have power to purchase its own shares (whether issued on the terms
that they are to be, or are liable to be, redeemed or not) subject to the requirements of

sections 162 to 170 (inclusive) of the Act.

The Company will have power to redeem or purchase its own shares out of capital

subject to the provisions of sections 171 to 177 (inclusive) of the Act.

Except as required by law, and even when the Company has express notice, no person
will be recognised by the Company as holding any share upon any trust and (except as
otherwise provided by these articles or by law) the Company will not be bound by or
recognise any interest in any share except an absolute right to the entirety of it in the
holder.

The second sentence of regulation 6 in Table A shall be substituted by the following:-

"Every certificate shall specify the number, class and distinguishing mumbers (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 together 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 been
affixed and regardless of any words in the certificate referring to a seal".

INCOME
Each of the Preference Shares shall carry the following rights and restrictions:

4.1.1 To the extent that payment thereof out of profits would be lawful the holders
of the Preference Shares shall be entitled in respect of each such share to
receive a fixed cumulative preferential dividend at the rate of 3.75 per cent per
annum on each Preference Share held which is fully paid up or credited as fully
paid up, including on any premium paid, ("the Preference Dividend"). Where
applicable the holders of the Preference Shares shall also receive any associated

tax credit referable to the Preference Dividend.

4.1.2 The Preference Dividend shall accrue on a daily basis and shall be paid semi-
annually on 31 March and on 30 September in each year, the first dividend to
be paid on 31 March 2000 in respect of the period from the date of issue of the
Preference Shares to such date.

4.1.3 The Preference Shares shall rank for dividend in priority to any other class of

shares in the capital of the Company from time to time in i1ssue.



4.2

4.3

5.1

If in respect of any financial year the Company is unable to pay the Preference
Dividend in whole or in part by reason of having insufficient distributable profits then
the first available profits for distribution arising thereafter shall be applied first in or
towards paying off all such accumulated arrears of the Preference Dividend and the
balance (if any) in or towards paying the Preference Dividend due or to become due in
respect of the financial year in which such distributable profits arise so that as between
the different classes of shares in relation to any financial year when profits are available
for distribution no arrears of any dividend declared on the Ordinary Shares shall be
paid to the holders thereof until there have been paid to other holders of the Preference

Shares all arrears of the Preference Dividend.

The Preference Dividend shall (subject to the Company having sufficient distributable
profits out of which to pay the same) ipso facto and without resolution of the directors
or the Company in general meeting (and notwithstanding anything contained in
regulations 102 to 105 of Table A) become a debt due from and immediately be
payable by the Company to the holders of the Preference Shares entitled thereto

registered in the books of the Company on the payment date concerned.
CAPITAL

In the event of a winding-up of the Company or other return of capital by the
Company the assets of the Company available for distribution among the members are

to be paid in the following order of priority:

5.1.1 first in priority to the rights of the holders of any other class of share in
repaying pari passu to the holders of the Preference Shares an amount equat to
the moneys paid up or credited as paid up (including any premium) in respect
of each Preference Share together with an amount (provided always that there
are profits available for distribution) equal to any unpaid arrears deficiencies or
accruals of the Preference Dividend (whether or not declared or earned and
calculated up to and including the date of the order for winding-up or of the

repayment of capital as the case may be);

5.1.2 second in repaying pari passu to the holders of the Ordinary Shares an amount
equal to the moneys paid up or credited as paid up (including any premium) in
respect of each Ordinary Share together with an amount (provided always that
there are profits available for distribution) equal to any unpaid arrears
deficiencies or accruals of dividends in respect of the Ordinary Shares;

5.1.3 the balance, if any, to the holders of the Ordinary Shares.



6.1

7.1

7.2

VOTING RIGHTS

Subject to the rights or restrictions attached to the shares (and, in particular, to the

provisions of this Article 6):

6.1.1

612

6.13

on a show of hands every member holding one or more Ordinary Shares, who
(being an individual) is present in person or by proxy or (being a corporation) is

present by a duly authorised representative or by proxy shall have one vote;

subject to Article 6.2 on a poll, every member, who (being an individual) is
present in person or by proxy or {being a corporation) is present by a duly
authorised representative or by proxy shall have one vote for each Ordinary
Share of which he is the holder; and

members holding one or more Preference Shares although entitied to attend
meetings of the members shall have no right to vote either in person or by
proxy by virtue or in respect of their holdings of Preference Shares unless:

(a) at the date of the notice convening the meeting any Preference Dividend
or any part thereof shall be more than six months in arrears by reference

to the payment dates specified in Article 4.1.2; or

(b) the business of the meeting includes a resolution for the liquidation of
the Company, a reduction of the capital of the Company or a resolution
adversely altering or abrogating any of the wholly exclusive rights and

privileges attaching to the Preference Shares;

in which event the holders of Preference Shares shall be entitled to vote on a
poll (in accordance with the provisions of Articles 6.1.2) provided that in the
case of Articles 6.1.3 (b) above the holders of Preference Shares shall be

entitled to vote only on any such resolution.

REDEMPTION

Subject to the provisions of the Act the Company shall have the right at any time to
redeem all or any of the Preference Shares for the time being outstanding and fully paid
upon giving to the holders of such of the Preference Shares as are to be redeemed not

less than one month previous notice in writing of its intention to do so.

Subject to the provisions of the Act the holders of the Preference Shares shall have the
right at any time to require all or any of the Preference Shares heid by them which are



7.3

7.4

7.5

7.6

fully paid or credited as fully paid to be redeemed by the Company by giving to the
Company not less than one month previous notice in writing.

Any notice of redemption shall specify the particular Preference Shares to be
redeemed, the date fixed for redemption ("the Redemption Date") and (if served by the
Company) the place at which the certificates for such shares are to be presented for
redemption and upon such date each of the holders of the shares concerned shall be
bound to deliver to the Company at such place the certificates for such of the shares
concerned as are held by him in order that the same may be cancelled or an indemnity
in a form reasonably satisfactory to the Board in respect of any lost certificate. Upon
such delrivery the Company shall pay to the holder (or, in the case of joint holders, to
the holder whose name stands first in the Register of Members of the Company in
respect of such shares) the amount due to him in respect of such redemption as set out
in Article 7.4 against the delivery of a proper receipt for the redemption moneys
payable in respect thereof. If any certificates so delivered to the Company includes any
Preference Shares not falling to be redeemed on the relevant Redemption Date a fresh
certificate or certificates for such Preference Shares shall be issued to the holder or
holders delivering such certificate or certificates to the Company as soon as practicable

thereafter and in any event within 14 days thereafter.

There shall be paid on the redemption of each Preference Share the amount for the
time being patd up on such share, and all arrears and accruals of dividends payable
thereon (whether declared or not) calculated up to and including the Redemption Date
which such amount shall at that time become a debt due from the Company to the
holders of the Preference Shares being redeemed and if not paid at the Redemption
Date shall carry interest at the Barclays Bank sterling base rate as from time to time
published plus 2% compounded with half yearly rests.

The Preference Dividend payable on each Preference Share becoming liable to be
redeemed under the foregoing provisions shall cease to accrue as from the Redemption
Date. As from the end of the Redemption Date each such Preference Share shall be
extinguished and shall cease to confer any rights upon the holder thereof except the

right to receive the redemption moneys.

If any holder of Preference Shares whose shares are liable to be redeemed under this
Article 7 shall fail or refuse to deliver up the certificate for his Preference Shares the
Company may retain the redemption moneys until delivery up of the certificate or of an
indemnity in respect thereof satisfactory to the Company and shall within seven days
thereafter pay (by cheque despatched at the holder's risk) the redemption moneys to



7.7

3.1

8.2

10.1

the shareholder. No holder of Preference Shares shall have any claim against the

Company for interest on any redemption moneys so retained.

In the event that profits available for use in the redemption are insufficient to permit all
of the Preference Shares which are the subject of a notice pursuant to Articles 7.1 and
7.2 to be redeemed the Company shall redeem the maximum number of Preference
Shares permissible having regard to the profits available for such purpose. In the case
of a redemption pursuant to Article 7.1 such redemption shall be effected by a pro rata
redemption by value of Preference Shares from each holder of such shares and, in the
case of a redemption pursuant to Article 7.2, such redemption shall, in the event that
more than one holder of the Preference Shares shall have given notice requiring
redemption, be effected by a pro rata redemption by value of Preference Shares from

each such holder of such shares which has given notice .
CLASS RIGHTS

Notwithstanding any other provisions of these Articles, except with the consent or
sanction of the holders of the Preference Shares given in accordance with the

provisions of Article 8.2 below:

The creation or issue of further shares ranking as regards participation in the profits or
assets of the Company in priority to the Ordinary Shares will be treated as a variation
of the special rights attached to the Preference Shares.

Subject to the provisions of the Act the holders of the Preference Shares may by
unanimous agreement in writing or by an Extraordinary Resolution passed at a
separate meeting of such holders, consent to any variations of the rights or privileges

attached to the Preference Shares.

LIEN

The lien conferred by regulation 8 of Table A will also attach to fully paid-up shares
registered in the name of any person indebted or under liability to the Company,

~ whether he is the sole holder or is one of two or more joint holders of such shares.

CALLS ON SHARES

Subject to the terms of allotment of shares the directors may from time to time make
calls upon the members in respect of any moneys unpaid on their shares (whether in
respect of the nominal value of the shares or by way of premium) that are not payable

at fixed times under the terms of allotment.



10.2

10.3

10.4

11.3

Each member will within 14 days’ notice to such effect pay to the Company as required
by the notice the amount called on his shares. A call may be revoked or postponed in
whole or part before receipt by the Company of any moneys due under it, as the

directors may determine.

The holder of a share at the time a call 1s due to be paid will be the person liable to pay
the call and in the case of joint holders they will be jointly and severally liable.

If any amount payable in respect of a share on allotment or at a fixed date (whether in
respect of the whole or part of the nominal value of the share or by way of premium) is
not paid on the date on which by the terms of issue the same becomes payable, the
relevant provisions of these articles and (insofar as applicable) Table A will apply as if
that amount had become payable by virtue of a call duly made and notified.

TRANSFER AND TRANSMISSION

The instrument of transfer of shares must be in the usual form prescribed from time to
time or, if none is so prescribed, then in the form (if any) determined by the directors.
It will be executed by or on behalf of the transferor and, unless the share is fully paid,

by or on behalf of the transferee.

The directors may, in their absolute discretion and without giving any reason, decline
to register any transfer of any share, whether or not it is a fully paid share. The

directors may aiso refuse to register a transfer unless:

[1.2.1 1t is lodged at the registered office or at another place determined by the
directors, and is accompanied by the certificate for the shares to which 1t relates
and such other evidence as the directors may reasonably require to show that
the transferor is the holder or a person entitled 1o execute the transfer under

Article 11.5 below; and
11.2.2 it is in respect of only one class of shares; and
11.2.3 it s in favour of not more than four transferees.

If the directors refuse to register a transfer of a share they will within two months after
the date on which the transfer was lodged with the Company send to the purporting

transferor and the intended transferee notice of the refusal.

If a member dies the survivor or survivors where he was a joint holder and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall
be the only persons recognised by the Company as having any title to his interest; but



12.1

nothing herein contained shall release the estate of a deceased member from any

liability in respect of any share which had been jointly held by him.

In the event of the death of any member, or if any member becomes bankrupt, or if a
receiver is appointed having the power of sale over the property of a member, (or,
being a corporate member, goes into liquidation or suffers the appointment of an
administrator or an administrative receiver) the legal personal representative, trustee in
bankruptcy, liquidator, receiver, administrative receiver or administrator (as the case
may be) may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as transferee. If he elects to become the holder he shall
give notice to the Company to that effect. If he elects to have some other person
registered he shall execute an instrument of transfer of the share to that person. All the
Articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of transfer executed by the member and the death,
bankruptcy, appointment of a recetver, administrator, administrative receiver or

liquidatoer had not occurred.

The directors may at any time give notice requiring a person becoming entitled to a
share in consequence of the death or bankruptcy of a member to elect either to become
the holder of the share or to have some person nomunated by him registered as the
transferee and if the notice is not complied with within 90 days the directors may
thereafter withhold payment of all dividends, bonuses or other monies payable in
respect of the share until the requirements of the notice have been complied with.

A person becoming entitled to a share in consequence of the death or bankrupicy of a
member shall have the rights to which he would be entitled if he were the holder of the
share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the Company or of any
separate meeting of the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:

12.1.1 increase its share capital by new shares of such amount as the resolution

prescribes;

12.1.2 consolidate and divide all or any of its share capital into shares of larger

amounts than its existing shares;



12.2

13.1

13.2

141

12.1.3 subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amounts and the resolution may determine that, as between
the shares resulting from the sub-division, any of them may have any preference

or advantage as compared with the others; and

12.1.4 cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its

authorised share capital by the amount of the shares so cancelled.

Subject to the provisions of the Act, the Company may by special resolution reduce its
issued share capital, any capital redemption reserve and any share premium account in

any way.
GENERAL MEETINGS

All general meetings other than annual general meetings will be called extraordinary

general meetings.

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, will immediately proceed to convene an extraordinary
general meeting for a date not later than 28 days after the date of the notice convening
the meeting. If there are insufficient directors within the United Kingdom to call a
general meeting, any director or any member of the Company may call a general

meeting.
NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution will be called by at least 21 clear days' notice. All other general
meetings will be called by at least 14 clear days' notice, but a general meeting may be

called by shorter notice if it is agreed:

14.1.1 in the case of an annual general meeting, by all the members entitled to attend

and vote or their duly appointed proxies;

14.1.2 (subject to any elective resolution for the time being in force under section
379A of the Act) in the case of any other meeting, by a majority in number of
the members having a right to attend and vote, being a majority together
holding not less than 95 per cent. in nominal value of the shares giving that

right.

10



14.2

14.3

14.4

15.1

152

15.3

15.4

The notice will specify the time and place of the meeting and the nature of the business
to be transacted and, in the case of an annual general meeting, will specify the meeting

as such.

Subject to the provisions of these articles and to any restrictions imposed on any
shares, the notice will be given to all members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors

of the Company.

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 will not invalidate the proceedings

at that meeting.
PROCEEDINGS AT GENERAL MEETINGS

No business will be transacted at any meeting unless a quorum is present. A quorum
will be two persons entitled to vote upon the business to be transacted, each being
either a member or a proxy for a member or, in the case of a corporate member, a duly

authorised representative of that corporation.

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, the meeting if convened upon the
requisition of members will be dissolved. In any other case, it will be adjourned to
such other day and such other time and 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 will be a quorum.

The chairman, if any, of the board of directors or, in his absence, another director
nominated by the directors, will preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) is present within 15 minutes after the time
appointed for holding the meeting and willing to act, the directors present will elect
one of their number to be chairman and, if there is only one director present and willing
to act, he will be chairman. If no director is willing to act as chairman, or if no director
is present within 15 minutes after the time appointed for holding the meeting, the

members present and entitled to vote may choose one of their number to be chairman.

A director, despite his not being a member, is entitled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares in the

Company.

i1
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15.6

157

15.8

159

The chairman may (and must if so directed by the meeting), adjourn the meeting from

time to time and from place to place in the following circumstances:
(a) with the consent of a meeting at which a quorum is present;

(b) where in his unfettered judgment it is impossible for all the members present to

take part in the debate and to vote;
(c) in the event of his considering that disorder is occurring.

No business may be transacted at any adjourned meeting other than business which
might properly have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for 14 days or more, at least 7 clear days' notice
must be given specifying the time and the place of the adjourned meeting and the
nature of the business to be transacted. Otherwise it will not be necessary to give any

such notice.

A resolution put to the vote of a meeting will be decided on a show of hands unless
before or on declaration of the result of the show of hands, a poll is duly demanded.

Subject to the provisions of the Act, a poll may be demanded:
(a) by the chairman; or
) by at least one member having the right to vote at the meeting;

and a demand by a person as proxy for a member will be the same as a demand by the

member.

Unless a poll is duly demanded, a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority, will be conclusive evidence of the fact without proof of the

number or proportion of the votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman. A demand so withdrawn will not be taken teo have invahdated
the result of a show of hands deciared before the demand was made.

A poll will be taken as directed by the chairman and he may appoint scrutineers (who
need not be members) and fix a time and place for declaring the result of the poll. The
result of the poll will be deemed to be the decision of the meeting at which the poll was

demanded.

12
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15.11

15.12

16.1

16.2

16.3

In the case of an equality of votes, whether on a show of hands or on a poll, the

chairman will be entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment must
be taken immediately. A poll demanded on any other question must be taken either
immediately or at a time and place directed by the chairman which may not be more
than 30 days after the poll 1s demanded. The demand for a poll will not prevent the
meeting continuing for the transaction of any business other than a question on which
the poll was demanded. If a poll is demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn with the consent of the chairman, the
meeting will continue as if the demand had not been made. No notice need be given of
a poll not taken immediately if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any other case at least 7 clear
days' notice must be given specifying the time and place at which the poll is to be

taken.

A resolution in writing signed by all the members of the Company entitled to attend
and vote at a general meeting, or by their duly appointed proxies or attorneys, will,
subject to the provisions of the Act, be as valid and effective as if it had been passed at
a general meeting of the Company properly convened and held whether such resolution
would otherwise be required to be passed as a special, extraordinary or elective
resolution. Any such resolution may be contained in one document, or in several
documents in the same terms, each signed by one or more of the members or their
proxies, or attorneys. Signature of documents sent by facsimile will be valid and
acceptable under this Article. Signature in the case of a corporate member will be

sufficient if made by a director of such member or by its duly authorised representative.
VOTES

No member will be entitled to vote at any general meeting, or at any separate meeting
of the holders of any class, unless all calls or other sums presently payable by him in

respect of shares of the Company have been paid.

On a poll, votes may be given either personally or by proxy or by corporate
representative. A member may not appoint more than one proxy and a corporate

member may not appoint more than one representative to attend on the same occasion.

An instrument appointing a proxy must be in writing, executed by or on behalf of the
appointor (if a corporation, under the hand of a duly authorised officer of the

13
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16.5

17.

18.1

corporation) and be in a form determined by the directors or, failing such

determination, in any usual form.

The instrument appointing a proxy and any authority under which it is executed, or a
copy of that authority certified notarially, or in some other way approved by the

directors may:

16.4.1 be deposited at the registered office of the Company, or at another place within
the United Kingdom specified by the notice convening the meeting, or in any
instrument of proxy sent out by the Company in relation to the meeting, not
less than 1 hour before the time for holding the meeting or adjourned meeting

at which the person named in the instrument proposes to vote; or

1642 in the case of a poll taken more than 48 hours after it is demanded, be
deposited as stated above after the poll has been demanded and not less than 1

hour before the time appointed for the taking of the poll; or

16.4.3 where the poll is not taken immediately but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director or deposited as
stated above after the poll has been demanded but not less than 1 hour before

the time appointed for the taking of the poll;

and an instrument of proxy which is not deposited or delivered in the manner permitted

above will be invalid.

In the case of joint holders, the vote of the senior whoe tenders a vote, whether in
person or by proxy, will be accepted to the exclusion of the votes of the other joint
holders; and seniority will be determined by the order in which the names of the

holders stand in the register of members.
NUMBER OF DIRECTORS

Unless and until the Company by special resolution determines otherwise, the number
of directors will be not less than two. Provided that if and so long as there is only one
director in office he may act alone in exercising all the powers and authorities vested in
the board of directors.

ALTERNATE DIRECTORS

Each director will have power by writing to nominate either another director, or any

other person willing to act and approved for the purpose by a resolution of the

14
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183

19.1

19.2

193

directors, to act as his alternate director. He may also at his discretion remove his
alternate director by notice in writing to the Company. An alternate director will have
the same entitlement as his appointor to receive notices of meetings of the directors
and to attend, vote and be counted for the purpose of 2 quorum at any meeting at
which his appointor is not personally present, and generally in the absence of his
appointor to exercise and discharge all the functions, powers and duties of his

appointor.

Except as otherwise provided in these articles, the alternate director will, during his
appointment, be deemed to be a director for the purposes of these articles. He will not
be deemed to be an agent of his appointor, and will alone be responsible to the
Company for his own acts or defaults and will be entitled to be indemnified by the

Company to the same extent as if he were a director.

An alternate director will not, in respect of his office of alternate director, be entitled
to receive any remuneration from the Company nor to appoint another person as his
alternate. The appointment of an alternate director will automatically determine if his
appointor ceases for any reason to be a director, or on the happening of an event
which, if he were a director, would cause him to vacate the office of director, or if by

written notice to the Company he resigns his appointment.
POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum of association of the Company
and these articles and to any directions given by special resolution, the business of the
Company will be managed by the directors who may exercise all the powers of the
Company. No alteration of such memorandum or articles and no such direction will
invalidate any prior act of the directors which would have been valid if that alteration

had not been made or that direction had not been given.

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for any purposes and on any conditions as they determine,
including authority for the agent to delegate all or any of his powers.

The directors may establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the giving of donations, gratuities,
pensions, allowances and emoluments to, any persons (including directors and other
officers) who are or were at any time in the employment or service of the Company, or

of any Company which is or was a subsidiary of the Company or allied to or associated
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19.4

20.

211

21.2

221

with the Company or any such subsidiary, or of any of the predecessors in business of
the Company or of any such other Company as stated above, and the spouses, widows,
widowers, families and dependants of any such persons, and make payments to, for or
towards the insurance of or provide benefits otherwise for any such persons as stated

above.

The remuneration of non-executive directors will be fixed by the board and, unless

otherwise resolved, shall be deemed to accrue from day to day.
DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegate to any managing director or any director
holding any other executive office any of their powers as they consider desirable to be
exercised by im.  Any such delegation may be made subject to any conditions the
directors may impose and may be revoked or altered. Subject to any such conditions,
the proceedings of a committee with two or more members must be governed by the

articles regulating the proceedings of directors, so far as they are capable of applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS

The Company by ordinary resolution may appoint another person in place of a director
removed from office by resolution of a general meeting, and without prejudice to the
powers of the directors under the next following regulation, may appoint a person who
is willing to act to be a director either to fill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with these articles

as the maximum number of directors.

Subject to Article 21.4 at any time or from time to time the holder or holders of all the
Ordinary Shares may by memorandum in writing signed by or on behalf of him or them
and left at or sent to the Registered Office of the Company or the Company in genefal
meeting appoint any person to be a director or remove any director from office. Any
removal as aforesaid shall be without prejudice to any claim such director may have for

damages for breach of any contract of service between him and the Company.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director must be vacated in any of the following events namely:
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23.1

232

22.1.1 if, by notice in writing to the Company, he resigns his office;

22.1.2 if he becomes bankrupt or makes any arrangement or composition with his

creditors generally,

22.1.3 if he becomes of unsound mind or a patient for the purposes of any statute
relating to mental health or any order is made by a Court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver, curator bonis or
other person to exercise powers with respect to his property or affairs.

22.1.4 if he ceases to be a director by virtue of any provision of the Act, or he

becomes prohibited by law from being a director;

22.1.5 if he is absent from meetings of the board for six successive months without
leave, unless prevented by illness, unavoidable accident or other cause which
may seem to the other members of the board to be sufficient, and his alternate
director (if any) has not during this period attended in his place, and the

directors resolve that his office should be vacated;
22.1.6 if he is removed under the provisions of Article 21.3.
DIRECTORS' APPOINTMENTS AND INTERESTS

The directors may from time to time appoint one or more of their body to be the
managing director, or to hold another office in the management, administration or
conduct of the business of the Company for any period (subject to section 319 of the
Act) and on terms as they think fit, and, subject to the terms of any agreement entered
into in any particular case, may revoke that appointment. Subject to the terms of any
such agreement, a managing director or a director appointed to any other office as
stated above will be subject to the same provisions as to resignation and removal as the
other directors of the Company and will automatically and immediately cease to be the
managing director or to hold any other office in the management, administration or
conduct of the business of the Company if he ceases to hold the office of director for
any reason but without prejudice to any claim for damages for breach of any contract

of service between the director and the Company.

The remuneration of the managing director or any director who may be appointed to
any other office in the management, administration or conduct of the business of the
Company will from time to time (subject to the provisions of any agreement between
him and the Company) be fixed by the directors. It may comprise fixed salary, or
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234

241

commission on the dividends, profits, sales or turnover of the Company, or of any
other Company in which the Company is interested, or other participation in any such
profits, or by way of or proviston for a pension or pensions for himself or his
dependants, or by all or any of these modes, and (subject as stated above) the
remuneration fixed will be additional to any ordinary remuneration to which he may be

entitled as a director of the Company.

Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any material interest of his, a director despite his office:

23.3.1 may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;

23.3.2 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with or otherwise interested in any body corporate
promoted by the Company, or in which the Company is otherwise interested;

and

23.3.3 will not as a consequence of his office be held accountable to the Company for
any benefit which he derives from any such office or employment, or from any
such transaction or arrangement, or from any interest in such body corporate;
and no such transaction or arrangement may be avoided on the ground of any

such interest or benefit.
For the purposes of Article 23.3:

23.4.1 a general notice given to the directors by a director, that he has an interest of a
specified nature and extent in any transaction or arrangement in which a
specified person or class of persons is interested will be deemed to be a
disclosure that the director has an interest in any such transaction of the nature

and extent so specified; and

23.4.2 an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge, will not be treated as an

interest of his.
PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the directors may regulate their proceedings
as they think fit. A director may, and the secretary at the request of a director will, call

a meeting of the directors. Questions arising at a meeting will be decided by a majority
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242

243

24 .4

245

24.6

of votes. In the case of an equality of votes, the chairman will have a second or casting
vote. A director who is also an alternate director wiil be entitled in the absence of his

appointor to a separate vote on behalf of his appointor in addition to his own vote.

Subject to Article 24.3 notice of the time, place and purpose of every meeting of the
directors must be given to every director and to his alternate (if any). However, the
non-receipt of notice by any director or alternate director will not invalidate the
proceedings of the directors. Unless a majority of the directors indicate their
willingness to accept shorter notice of a meeting of directors, subject to any provision
to the contrary in 24.3, at least seven days' notice except in the case of emergency
must be given. Every notice of a meeting of the directors required to be given under
these articles may be given orally (personally or by telephone) served personally or sent
by prepaid letter post, cable, telex, telegram, confirmed facsimile or tele-message to
the address for the time being supplied for the purpose to the secretary of the
Company.

Any director for the time being absent from the United Kingdom will if he so requests,
be entitled to be given notice as prescribed herein of meetings of the directors to such
address, if any, as the director may from time to time notify to the Company but,
except as stated above, it will not be necessary to give notice of a meeting to a director

who is absent from the United Kingdom.

The quorum necessary for the transaction of the business of the directors may be fixed
by the directors and, unless fixed, will (as long as there is more than one director in
office) be two persons provided that one person may constitute a quorum if he is a
director and is a duly appointed alternate director for another director. An alternate
director who 1s not himself a director will, if his appointor is not present, be counted

towards the quorum.

The continuing directors or a sole continuing director may act despite any vacancies in
their number. However, if the number of directors is less than the number fixed as the
quorum, they or he may act only for the purpose of filling vacancies or of calling a

general meeting,.

The directors may elect one of their number to be chairman of the board of the
directors and may at any time remove him from that office. If there is no director
holding that office, or if the director holding it, being entitled to and having been given
notice of the meeting of directors, is not present within five minutes after the time
appointed for it, the directors present must appoint one of their number to be chairman

of that meeting,
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24.7

248

24.9

24.10

A meeting of the directors may, subject to notice of it having been given or dispensed
with in accordance with these articles, be for all purposes deemed to be held when a
director is, or directors are, in communication by telephone, television or some other
audio visual medium with another director or other directors and all of those directors
agree to treat the meeting as properly held, provided always that the number of the
said directors participating in the communication constitutes a quorum of the board as
stipulated by these articles. A resolution made by a majority of the said directors in
pursuance of this Article 24.7 will be as valid as it would have been if made by them at

an actual meeting duly convened and held.

A resolution in writing, signed or approved by letter, telegram, confirmed facsimile,
tele-message or telex by all the directors will be as valid and effective as if it had been
passed at a meeting of directors, or (as the case may be), a committee of directors duly
convened and held. The resolution may consist of several documents in the same
terms each signed by one or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, if it is signed by a director who
has appointed an alternate director, it need not be signed by the alternate director in

that capacity.

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director will, despite that it is afterwards discovered that there was a defect
in the appointment of any director or that any of them was disqualified from holding
office, or had vacated office, or was not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to be a director
and had been entitled to vote.

Except as otherwise provided by these articles, a director may not vote at a meeting of
directors or of a committee of directors on any resolution concerning a matter in which
he is in any way, whether directly or indirectly, interested, unless that interest arises

only because the case falls within one or more of the following paragraphs:

24.10.1 the resolution relates to the giving to him of a guarantee, security or
indemnity in respect of money lent by him to, or an obligation incurred by
him for the benefit of, the Company or any of its subsidiaries;

24.10.2 the resolution relates to the giving to a third party of a guarantee, security, or
indemnity in respect of an obligation of the Company, or any of its
subsidiaries, for which the director has assumed responsibility in whole or
part, whether alone or jointly with others, under a guarantee or indemnity or
by the giving of security;
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24.11

24.12

2413

24.14

24103 his interest arises by virtue of his subscribing, or agreeing to subscribe, for
any shares, debentures or other securities of the Company, or any of its
subsidiaries, or by virtue of his being, or intending to become, a participant in
the underwriting or sub-underwriting of an offer of any such shares,
debentures, or other securities by the Company or any of its subsidiaries for

subscription, purchase or exchange;

24.10.4 the resolution relates in any way to a retirement benefit scheme or an
employee share scheme which has been approved, or is conditional upon
approval, by the Board of Inland Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person who 1s, for any purpose of
the Act (excluding any statutory modification of it not in force when this regulation
becomes binding on the Company), connected with a director will be treated as an
interest of the director and, in relation to an alternate director, an interest of his
appointor will be treated as an interest of the alternate director without prejudice to

any interest which the alternate director has otherwise.

A director may not be counted in the quorum present at a meeting in relation to a

resolution on which he is not entitled to vote.

The Company may by special resolution suspend, or relax to any extent, either
generally or in respect of any particular matter, any provision of these articles
prohibiting a director from voting at a meeting of directors or of a committee of

directors.

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company, or with any body corporate in
which the Company is interested, the proposals will be divided and considered in
relation to each director separately. In addition, (provided he is not for another reason
precluded from voting), each of the directors concerned will be entitled to vote and be
counted in the quorum in respect of each resolution, except that concerning his own

appointment,

If 2 question arises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relation to any director other
than himself will be final and conclusive.
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252

26.1

26.2

263

26.4

26.5

DIVIDENDS
The following sentence will be added to the end of Regulation 104 of Table A:

"The person entitled to any dividend will be the holder (as defined in Table A) of the
share upon the date determined by the resolution declaring the dividend (or in the case

of any interim dividend, determined by the directors) in respect of that share. "

The directors may deduct from any dividend payable on or in respect of a share all
sums of money presently payable by the holder to the Company, on any account

whatsoever.
NOTICES

A notice may be given by the Company to any member or director either personally or
by sending it by pre-paid post, tele-message, confirmed facsimile or telex to his
registered address within the United Kingdom or to any other address within the
United Kingdom supplied by him to the Company for the giving of notice to him. A
properly addressed and pre-paid notice sent by post will be deemed to have been given,
in the case of a meeting, upon the day following that on which the notice is posted and,
in the case of notice of any other matter, at the time at which the notice would be
delivered 1n the ordinary course of post. A member or director giving to the Company
an address outside the United Kingdom will be entitled to receive all notices by air mail
or {at the Company's option) telex, confirmed facsimile or telegram. A properiy
addressed and pre-paid notice by air mail will be deemed to have been given at the

expiry of five days from the date of posting.

A notice given by telegram or tele-message will be deemed to have been given at the
expiry of 24 hours after it is delivered by the Company to the relevant transmitting
authority.

A notice given by telex or confirmed facsimile will be deemed to have been given at the

same time as it is transmitted by the Company.

In the case of joint holders of a share, all notices will be given to the joint holder whose
name stands first in the register of members in respect of the joint holding, and notice

so given will be sufficient notice to all the joint holders.

Except as otherwise provided in these articles, all notices to be given pursuant to these

articles, other than one calling a meeting of the directors, must be in writing.
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27.1

272

INDEMNITY

Subject to the provisions of section 310 of the Act, every director, agent, secretary and
other officer of the Company wiil be entitled to be indemnified out of the assets of the
Company against all losses or liabilities properly incurred by him in or about the
execution and discharge of the duties of his office. Regulation 118 of Table A shall be
extended accordingly but shall not apply to any auditor of the Company.

The 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 manager or officer
other than auditor of the Company insurance against any liability which might by virtue
of any rule of law attach to such director, secretary, or other manager or officer in
relation to any neghgence, default, breach of duty or breach of trust in relation to the
Company or its business or affairs or to any subsidiary and against such liability as
mentioned in the preceding article. Articles 24.10 to 24.14 shall not apply to any
action of the directors in pursuance of this Article 27 2.
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The Companies Acts, 1908 and 1913
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

EMI RECORDS IL.IMITED

1. The name of the Company is "EMI RECORDS LIMITED"
2. The Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(1) To acquire and take over, as a going concern, the business and undertaking
carried on at 31 Maiden Lane, London WC, and elsewhere, under the style or
firm of "EMI Records Limited", and all or any of the assets and liabilities of the
proprietors of such business and undertaking, and in connection therewith, and
with a view thereto, to enter into the agreement mentioned in clause 3 of the
Company's Articles of Association, and to carry the same into effect with or

without modification.
(2) To continue and carry on the said business.

(2A) To carry on the businesses of mechanical engineers and manufacturers of all
kinds of machinery, implements, apparatus and appliances, including munitions
of war, tool makers, brass founders, smiths, metal workers, iron and steel
converters, metallurgists, electrical engineers, merchants, metal brokers,
carpenters, cabinet makers, and wood workers, or any of them in all their
respective branches, and to provide, buy, sell, manufacture, repair, convert,
alter, import, export and deal in metals, munitions of war, minerals, timber,
machinery, implements, and appliances of all kinds, and to carry on any other
business (manufacturing or otherwise) which may seem to the Company
capable of being convemently carried on in connection with the foregoing or
otherwise calculated directly or indirectly to further or facilitate the aforesaid
objects or to enhance the value of any of the Company's property or rights for
the time being, and nothing contained in any of the clauses setting out the
Company's objects shall be deemed to prejudice the generality of the foregoing,.
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(3) To carry on the businesses of manufacturers of and dealers in machines and
instruments of all kinds, including (but without restricting in any way the
general character of the aforesaid objects) instruments for musical,
entertainment, instructive, surgical, scientific, practical, business, commercial,
or other purposes of any kind, and also including gramophones, phonographs,
autoscopes, biographs, mutoscopes, typewriters, cameras, automatic machines
of every description, and any apparatus, machines or instruments for recording
or reproducing speech or other sounds, or for writing or printing by the aid of
instruments or machines, or for the production of photographs, or for like
thing, and all appliances, materials and articles use or supplied, or which can be
dealt in by the Company in connection therewith respectively, and to carry on
any businesses simifar to those in which any such machines and instruments
shall be made or sold, and in all their respective branches.

4) To carry on the businesses of manufacture, providers of or dealers in novelties,
games, toys, fancy goods, amusements and entertainments of every description
whatsoever, and of articles conventent to be used or supplied in connection

therewith.

(3 To sell, purchase, supply, let on hire, hire, erect, maintain and exhibit any
machines, instruments, novelties, articles, or things as aforesaid, or any
buildings used or to be used for or in connection with any of the purposes

hereinbefore authorised.

(5A) To carry on and engage as Iessors in the business (either incidentally to or
independently of any other business which the Company may from time to time
undertake) of leasing out for whatever purpose equipment, plant and
machinery, instruments, vehicles, chattels, goods, assets of the Company and
things of all kinds and descriptions whether or not all or any of the foregoing
shall have been specifically acquired for the purpose.

(6) To carry on the business of paper makers, cardboard manufacturers,
photographers, publishers, book or print sellers, compilers, or printers of
illustrated books or magazines, printers, bookbinders, bill posters, engravers,
portrait painters, art and fancy dealers, advertisement caterers, canvassers,
agents, and to publish or exhibit animated, moving or other photographs,
pictures, picture-books, portraits, advertisement or scenes.

N To carry on the business of caterers for public entertainment and public
exhibitions, theatre and music hall proprietors and managers.
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(3)

(9)

(10)

(11)

(12)

(13)

(14)

To carry on the business of restaurant and hotel keepers, licensed victuallers,
vendors of wines, spirnts, liqueurs, cigars, cigarettes, tobacco and mineral
waters, theatrical agents, box office keepers, concert room proprietors,

dramatic and musical publishers, and programme sellers.

To manufacture, buy, adapt, and prepare, any articles, part of articles,
materials, apparatus, parts of apparatus, or other things used for or in
connection with any part of the Company's business, or capable of being used,

and to buy, sell, and deal in the same.

To carry on the business of a telephone, telegraph, and electric light, heat, and
power supply company, electricians, electrical, mechanical, metallurgical, and
chemical engineers, manufacturers and contractors, and to establish, work,
manage, control and regulate telephone exchanges and works for the supply of
electric light, heat and motive power, and to transmit and facilitate the
transmission of telephonic and telegraphic communications and messages, and
to undertake the lighting of towns, streets, buildings and other places, and the

supply of electric heat and motive power for public or private purposes.

To construct, maintain, lay down, carry out, work, sell, let on hire, and deal in,
telephones, and all kinds of works, machinery, apparatus, conveniences, and
things capablie of being used in connection with any of these objects, and in
particular any cables, wires, lines, stations, exchanges, reservoirs,

accumulators, lamps, meters and engines.

To carry on any other businesses, directly or indirectly connected with the
supply or employment of electricity, or capable of being conveniently carried
on in connection with any of the aforesaid objects, or calculated, directly or
indirectly, to render profitable any of the property or rights of the Company.

To apply for, purchase, or otherwise acquire, any inventions, letters patent,
patent rights, licenses, or concessions for, or in relation to, any machines,
instruments, novelties, articles or things as aforesaid, and to use, exercise,

develop, grant licenses in respect of, and otherwise turn the same to account.

To apply for, purchase, or otherwise acquire, any inventions, letters patent,
patent rights, licenses or concessions for or in relation to any invention,
instrument or appliances, or for the exercise of any method or process of
manufacture or construction which may be used in the manufacture of
machines, instruments, novelties, articles or things as aforesaid.
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(15)

(16)

(17)

(18)

(19)

(20)

(21)

To apply for, obtain, or acquire, by purchase, grant, or otherwise for the whole
or any part of the term, and either alone, or jointly with others, copyrights,
protections and licenses and liberties of printing and multiplying copies of all
books, prints, sculptures, casts, dramatic pieces, photographs, literary works,
and works of art, in respect of which any copyright or protection may be
granted or exist, and to use, grant licenses in respect of, sell, and otherwise turn

the same to account.

To build, construct, purchase, take on lease, or otherwise acquire at any place
in any part of the world, any theatre or music hall, or any halls, rooms,
buildings and places or to convert any place or places into a place or places of
public entertainment, and to use or permit to be used the same, or any of the
same or any part thereof, on such terms as the Company shall think fit for any
purpose, public or private, and to provide gardens, greenhouses, and grounds
for recreation and amusement, and to provide amusement, entertainment and

instruction for shareholders of the Company and others.

To purchase or otherwise acquire and undertake all or any part of the business,
property, and liabilities of any person or company carrying on any business
which this Company is authorised to carry on, or possessed of properties

suitable for the purposes of the Company.

To purchase or otherwise acquire, maintain, nprove, manage, work, control
and supenntend any business or businesses (wholesale or retail) which may
seem directly or indirectly conducive to any of the Company's objects, and to
contribute to, subsidise or otherwise assist or take part in any such operations.

To enter into any arrangement with any government or authorities, supreme,
municipal, local or otherwise, and to obtain from any such government or
authority, all rights, concessions, and privileges which may seem conducive to
the Company's objects, or any of them, and to carry out, exercise, and comply

with any such arrangements, rights, privileges and concessions.

To procure the Company to be incorporated, registered or otherwise
recognised in any foreign state, or any colony or dependency of the United

Kingdom.

To enter into partnership, or into any arrangement for sharing profits, union of
interests, reciprocal concession, or co-operation with any person or company
carrying on, or about to carry on, any business which this Company is
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(22)

(23)

authorised to carry on, or any business or transaction capable of being
conducted so as directly or indirectly to benefit this Company, and to take, or
otherwise acquire, and hold shares or stock in, or securities of, any such
company, and to subsidise or otherwise assist any such company and to sell,
hold, re-issue, with or without guarantee, or otherwise deal with such shares or

securities.

Generaily, to purchase, take on lease or in exchange, hire, or otherwise acquire
any real or personal property, and any rights or privileges which the Company
may think necessary or convenient with reference to any of these objects, and
capable of being profitably dealt with in connection with any of the Company's
property or rights for the time being, and in particular any land, buildings,

easements, machinery, plant and stock-in-trade.

To establish and support, or to aid in the establishment and support of
associations, institutions or conveniences calculated to benefit persons
employed by the Company or by their predecessors, or persons having dealings
with the Company, and the widows and children of such persons and others
dependent on them, and to grant pensions or money, or make payments for or
towards insurances on the lives of such persons, and provide schools, reading-
rooms or places of recreation or otherwise as the Company shall think fit, and
to defray the cost of any annual excursions of persons employed by the
Company, and to subscribe or guarantee money for charitable or benevolent

objects, or for any exhibition, or for any public, general or useful object.

'(23)(a)To donate assets by way of gift (to The EMI Group Archive Trust, a registered

(24)

(25)

Charity), and to subscribe or guarantee money for, or organise or assist any
charitable, benevolent, public, general, political or useful object for any
exhibition or for any persen.”

To undertake, subscribe to, or otherwise aid undertakings for the purpose of
opening out trade, or making experiments or investigations in connection with
any of the objects, of the Company, or any department of its business, directly

or indirectly.

To pay all or any of the costs and expenses of, and incidental to the formation

and registration of the Company, and of the preparation of the said agreement,

! Clause 3(23)(a) was inserted by Special Resolution dated 4 July 1996.
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(26)

(27)

(28)

(29)

(30)

31)

(32)

and all expenses attending the issue of any prospectus, advertisement, circulars,

Or notices.

To sell the undertaking, property and rights of the Company, or any part
thereof, for such consideration as the Company may think fit, and in particular
for shares, debentures, or securities or any other Company having objects
altogether or in part similar to those of this Company; and to promote any
other company for the purpose of acquiring all or any of the property, rights
and liabilities of this Company, or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

To invest and deal with the moneys of the Company not immediately required
upon such securities and in such manner as may from time to time be

determined.

To lend money to such parties and on such terms as may seem expedient, with
or without security, and to guarantee the performance of contracts by members
of or persons having dealings with the Company, and to discount bills, to
receive money on deposit, at interest or otherwise, and to undertake the safe
custody of valuables, and to transact any of the business of a banker which may

seem to the Company expedient.

To obtain any provisional order or Act of Parliament for enabling the Company
to carry its objects into effect, or for effecting any modification of the

Company's constitution.

To construct, maintain, and alter any buildings or works necessary or
convenient for the purposes of the Company.

To raise or borrow or secure the payment of money in such manner and on
such terms as may seem expedient, and in particular by the issue of debentures
or debenture stock, perpetual or otherwise, and charged or not charged upon
the whole or any part of the property of the Company, both present and future,
including its uncalled capital for the time being, and to pay off or redeem the

same as may seem expedient.

To receive, borrow, or raise money, with or without pledge or security, from
any shareholder or shareholders, or director or directors of the Company, or
from any other person or persons, or from any corporate body, on deposit, at

interest, or for safe custody, or otherwise.
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(33)

(34)

(35)

(36)

(37)

(38)

*(39)

To remunerate any parties for services rendered or to be rendered in furthering
the interests of the Company, or in placing or assisting to place any shares in
the Company's capital, or any debentures, debenture stock, or other securities

of the Company.

To sell, improve, manage, develop, lease, mortgage, dispose of, turn to
account, or otherwise deal with all or any of the property and rights of the

Company.

To establish, work, or discontinue agencies for the purposes of the Company,

or to act as agents for others.

To distribute any of the property of the Company in specie among the

members.

To do all or any of the above things in any part of the world, and either as
principals, agents, contractors, or otherwise, and either alone or in conjunction
with others, and either by or through agents, sub-contractors, trustees or

otherwise.

To do all such other things as are incidental or conducive to the attainment of
the above objects, whether of the like or other nature, or which may be
calculated directly or indirectly to enhance the value of or render profitable any
business or property of the Comﬁany, and so that the word "company" in this
clause shall be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in the Umted

Kingdom or elsewhere.

To do all such acts or things as are incidental or conducive to the attainment of

the above objects or any of them.
It is hereby declared that -

(a) the word "company” in this Clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and whether now

existing or hereafter to be formed; and

2 Clause 3(39) was inserted by Special Resolution dated 1 April 1999

#632057v4 - 11/23/99 7



(b) the objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto and they shall not, except where the context expressly so
requires, be in any way limited or restricted by application of the
ejusdem generis rule or by reference to or inference from any other
object or objects set forth in such sub-clause or from the terms of any
other sub-clause or by the name of the Company, none of such sub-
clauses or the object or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects or
powers mentioned in any other sub-clause, but the Company shall have
full power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each sub-clause contained

the objects of a separate company.

4. The liability of the members is limited.

5. The capital of the Company is £203,340,000, divided into 3,340,000 ordinary shares of
£1 each and 200,000,000 cumulative redeemable non-voting preference shares of £1
cach. Subject to the provisions of the said articles, any of the said shares for the time
being unissued, and any new shares to be from time to time created, may from time to
time be issued with any such guarantee or any such right of preference, whether in
respect of dividend or repayment of capital, or both, or any such other special
privileges or advantages over any shares previously issued, or then about to be issued,
or at such a premium, or with such deferred rights as compared with any shares
previously issued, or then about to be issued, or subject to any such conditions or
provisions, and with any such right or without any right of voting, and generally on
such terms as the Company may from time to time in general meeting determine.
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(a)

(b)

(c)

(d)

(e)

()

()

()

MEMORANDUM - The initial share capital of the Company was £600,000 in 100,000
preference shares and 500,000 ordinary shares, all of £1 each. This was:-

Increased by extraordinary resolution passed the 15th January 1919 to £850,000 by
the creation of 250,000 additional ordinary shares of £1 each.

Further increased by special resolution passed and confirmed 9" and 24™ June 1920 to
£1,700,000 by the creation of 850,000 shares of £l each (which from and after 30"
June 1923 became and are now ordinary shares).

Further increased by extraordinary resolution passed 10™ April 1929 to £1,720,000 by
the creation of an additional 20,000 ordinary shares of £1 each.

Further increased by extraordinary resolution passed 27" June 1929 to £3,340,000 by
the creation of an additional 1,620,000 ordinary shares of £1 each.

Reduced by special resolution passed the 28" March 1934, and confirmed by Order of
the Court dated 6™ June 1934 to £2,605,563 divided into 100,000 preference shares of
£l each and 2,505,563 ordinary shares of £l each by cancelling and extinguishing
734,437 ordinary shares.

Increased by special resolution passed the 28" March 1934 to £3,340,000 by the
creation of 734,437 new ordinary shares of £] each.

By special resolutions passed the 29" June 1934 the preference shares were converted
into ordinary shares ranking pari passu with the issued ordinary shares of £1 each.

Further increased by special resolution passed 16 November to £203,340,000 by the
creation of 200,000,000 cumulative redeemable non-voting preference shares of £1

each.
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We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company set opposite our respective

names.
Number of Shares taken
Names, Addresses and Descriptions of Subscribers by each Subscriber
EDMUND TREVOR LLOYD WILLIAMS
One
1 Clement's Inn London Solicitor
WM BARRY OWEN
One
Albany Lodge Esher Merchant
JANET MARION TERRY LEWIS
One
49 West Cromwell Road London Spinster
PETER H BOHANNA
One
34 Humbalt Road Clapham London Agent
THOMAS DOWLE ADDIS
One
98 Petherton Road Highbury New Park N Clerk
GEORGE FREDERICK LONG
One
Heath Lodge Fernham Road Thornton Heath Accountant
BELFORD GRANT ROYAL
One
41 Gower Street London Engineer

Dated the 21 day of August 1899
Witness io the Signatures of the above-named Subscribers
KATHLEEN MARION DENNIS

31 Maiden Lane Clerk
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