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| The Gramophone and Typewriter
/ 3 b .
LIMITED.
1. The Name of the Company is ©Tur GRAMOFUONE AND
TYPEWRITER, LaMIren.” s
9, The Registered Oftice of the Company will he situate in .-
England.
/’
VAN . . . ,
\\ /8. The Ohjeets for which the Company is established are t—
//p
N (1) To acquive and take over, as & woing concern, the
¢ pusiness and undertaking earried onag 31, Maiden Lane,
London, W.(., and elsewhere, undor the style or (ixm of
«The Gramophone Company, Limited,” and all or any
of the nssets and lisbilities of the proprictors of such
business and undertaking, and ju connection therewith,
and with & view thereto, to enter into the Agreement
mentioned in Clanse 3 of the Company’s Articles of .
Associntion, and to curry the same into effeet, with or
witl, out maoditieation.
. () To continue and carry on the said husiness.
w "

/ p Q ‘ g e i
%;V} //-/77 A , ;\J:,-;:;i- w :};1&. ‘*.‘\
P L

st # L2 A2 s e S P
¥

i
o
A »

e

e nm

SSEPIEUY S

S

e

PSSO TN S

L e mee o,



st o e T - S —m T T TS O

PES

(

(5

)

L ;? v ¢ fl
e |

>7(8) To carry-on the businesses of manufactnrors of and
. "deslers in machines and instrumicnts of all kinds,

including (but without . vestricting in any way the
general chavacter of the nforesaid objects) instruments
for musical, entertainment, instructive, surgical, sciens
tific, practical, business, commereial, or other purposes
of any kind, and also including eyamophones, phono-.
graphs, autoscopes, biographs, mutoscopes, typewriters,
cameras, automatic machines of every description,
and any apparatus, maphi nes or instruments for record-
ing or 1'q1)1'0(1llci11g speech of other séunds, ox for
writing or printing by the aid of instruments or
machines, or for the produetion of photographs, or
for any like thing, and all appliances, materials and
avticles used or supplied, or which ean be dealt in by
the Company in  connection therewith respectively,
and to carry on any businesses similar to those in
which auny such machines and instruments shall De
wade or sold, and in all their respective branches.

To carry on the businesses of manufactures, providers
of or dealers in noveltics, games, tOys, fancy goods,
amusements and entertainments of every description
whatsoever, and ol articles ¢convenient o be used or
supplied in connection therewith,

To sell, purchase, supply, let on hire, hire, erect,
maintain and exhibit any machines, instruments,
novelties, articles or things as atovesaid, or any buildings
used or £o be used For or in connection with any of the
purposes hereinbefore authorised.

To carry on the business of paper makers, cardboard
manufacturers, photographers, publishers, hook or print
sellers, compilers, or printers of illustrated hooks or
magazines, printers, bookbinders, hill posters, engravers,
portrait painters, aré and fancy denlers, advertisement
caterers, canvassers, agents, and to publish or exhibit
animated, moving, or other ‘photographs, pictures,
picture-hooks, portraits, advertisement, or scenes.

To earry on the husiness of caterers for public enter-
ainment, and public exhibitions, theatre, and musie
hall proprietors, and managers.
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(8) To cmry on tho business of restaurant and hotel
keepers, licensed victuallers, vendors of wines, spirits,
liqueurs, cigars, ecigarettes, tobacco, and mineral
waters, theatrical agents, box office keepers, concert
room proprietors, dramatic and musieal publishers,
and programme sellers. : ‘

S

(9) 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 tha Company’s business, or capable of being su used,
and to buy, sell, and deal in the same.

(A
P

(10) To carxy on the business of a telephone, telegraph, and
electric light, heat, and pbwer supply company, elec-
tricians, electrieal, mechanical, metallurgical, and
chemical engineers, manufacturers and contractors,
and to establisk, 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 tele-
graphie 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. '

(11) To constiuct, maintain, lay down, carry out, work, sell,
let on hire, and deal in, telepliones, and all kinds of
werks, machinery, apparatus, conveniences, and things
capable of heing used n connection with any of these
objects; and in particular any cables, wires, lines,
stations, exchanges, reservoirs, accumulators, lamps,

Gt meters, aml‘bengines. “

(12) To earry on any othor businesses, diveetly or indirectly,
connected with the supply or employment of electricity,
or capable of being convemently earried on in eonnection
with any of the nforesaid objects, or enlenlated, directly
or indirectly, to render profitable any of the property or
rights of the Company.

(18) To apply for, purchase, or otherwise aequive, any
inventions, letters putont, patent rights, licenses, or
' B
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6
concessions for, or in relation to, any machines, instru-
ments, novelties, articles or things as aforesaid, and to

use, oxercise, develop, grant licenses in respeet of, and
otherwise turn the same to account,

(14) To apply for, purchase, or otherwise acquire, any

inventions, letters patent, patent rights, licences ov
concessions for or in relation to any invention, instru-
ment or appliances, or for the exercise of any method
ov process of manufacture, ox construction which may
be used in the manufacture of machines, instruments,
novelties, articles or things as aforesaid.

(15) To apply for, obtain, or acquire, hy purchase, grant, or

otherwise for the whole or any part of the term, and
either alone, or jointly with othexs, copyrights, protec-
tions, and licences and liberties of printing and multi-
plying copies of all books, prints, seulptures, casts,
dramatic pieces, photographs, litexary works, and works
of art, in respect of which any copyright or protection
may be granted or exist, and to use, grant licences in
respect of, sell, and otherwise turn the same to account.

(16) To build, construet, purchase, take on lcase, o

otherwise acquive 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 o place or places of public entertainment,
and to use or permit to be used the same, or any of
the samu, or any part thereof, on such terms as the
Company shall think fit for any purpose, public or
private, and to provide gardens, green-houses, and
groands for recreation and amusement, and to provide
amusement, entertainment and instruction for shave-
holders of the Company and others.

(17) "T'o purehase or otherwise acquire and undextake all or

any part of the husiness, property, and linbilities of any
person or company earrying on amy business which this
Company is authorised to carry om, or possessed  of
properties suitable for the purposes of the Company.

(18) To purchase ‘or otherwise acquire, maintain, improve,
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manage, work, contrel, and superintend 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, oxr otherwise assist or
take part in any sueh operations.

(19) To enter into any arrangement with any Government

or Authorities, Supreme, \Iumclpal, Loeal,,or otherwise,
and to obtain from wny such Government or Awthority,
all rights, coneessions, and privileges which may seem
conducive to the Comp'my s objects, or any of them,
and to enrry out, exercise, and comply with any such
arrangements, rights, privileges and concessions.

(20) To procure the COmpany to be incorporated, registered,

or otherwise recognised in any foreign State, or any
Colony or Dependency of the United ngdom.

(21) To enter into partnership, or into any armngement for

’

shfumrr profits, union of interests, xeciproen] eonenssion,
or co-operation with-any person or company prrying
on, or about to carry on, any business which this
Compauy is authorised to earry on, or any business or
sransaction eapable of bemn conducted so as directly or
indirectly to benefit this Compmy, and to take, or
otherwise acquire, and Tiold shaves or stock in, or seeuri-
ties 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 seeurities.

(22) Generally, 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 neecessary or convenient with reference to any of
these ohjects, 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.

14

23) To establish and support, or to aid in the establishment

and support of, uszociations, institutions or conveniences
B 2

.
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caleulated to benefit persons employed by tho 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 recroation or other-
wise as the Company shall think fit, and to defiay the
cost of any annual excursions of persons employed by
the Company, and to subseribe or guarantee money for
charitable or benevolent objects, or for any exhibition,
or for any public, general, ox useful object.

(24) To undertake, subseribe to, or otherwise aid under-

takings for the purpose of opening out trade, or makis, p

experiments or investigations in_connection with any of
the objects of the Company, or any department of its
business, divectly or indirectly.

(25) To pay all or any of the costs. and expenses of, and
incidental to the formation and registration of the Gom-
pany, and of the preparation of the said agreement, and
all expenses attending the issue of any prospectus,
advertisement, cireulars, or notices.

(26) To sell the undertaking, property and vights of the
Company, or any part thereof, for such consideration as
the Company may think fit, and in particular for shares,

- debentures, or securities of 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 Habilities of this Company, ox for any other purpose
which may seem diveetly or indirectly caleulated to
heuefit this Company.

(27) To invest and deal with the moneys of the Company
not imnaediately required upon such securities and in
such mamnex as may from time to time be determined,

(28) Tolend money to sueh parties and on such terws us may
scem expedient, with or without sceurity, and to
guarantee the performance of contracts by Members of
or persons having dealings with the Company, and to
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discount bills, to receive money on deposit, at mterest or
otherrise, and to undertake the safe eustody of valuables,
and to transact any of tho business of a Banker whiclh
may seem to the Company expedient.

(29) To chtain any Provisional Order ov Act of Parliament
for crabling the Company to carry its objects into
effect, or for effecting any modification of the Company’s
constitution. ¢

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

(31) 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 Deben-
ture 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
unealled Capitul for the time being, and to pay off or
redecm the same as may seem expedient.

(82) To receive, borrow, or raise money, with or without
pledge or sceurity, from any Sharcholder or Shave-
Liolders, or Director or Directors of the Company, or

) ompany,
from any other person or persons, or from any corporate
)} I ] any
body, on deposit, at interest, or for safe custody, ov
otherwise.

(38) To remunerate any parties for: services rendered or to be
rendered in furthering the interests of the Gompany, or
in placing or adsisting to place any Shares in the Com-
pany’s Capital, or any Debentures, Dehenture Stock, or
other securities of the Company.

(84) To sell, improve, manage, develop, lesse, mortgage,
dispose of, turn to account, or otherwise deal with all
or any of the property and righes of the Company.

(35) To establish, worlk, or discontinue agencies for the
purposes of the Company, or o act ns agents for others.
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(36) To distribute any of the property of the Company
in specie among the Members.

~ ey

(87) To do all or any of the above things in any part of the
world, and either as principals)\agents, contractore, '
otherwise, and cither alone or in conjunction with others,
and cither by or through agents, sub-contractors,
trustees. or otherwise.

(38) To do all such other things as are incidental or con-
dueive to the attainment of the above objects, whether
ot the like or othex nature, or which may be calculated

. diveetly or indirectly to enbance the value of or render i
‘ profitable any Dusiness ox property of the Company, ‘ T

and so that the word ¢ Company " in this clause shall
be deemed to include any partnership or other body
of persons, whother incorporated or not incorporated,
and whether domiciled in the United Iingdom ov
elsewhere.

i

4. The Tiability of the Members is Limited. "

5. The Capital of the Company is £600,000, divided into 100,000
Preference Shares of £1 each, and 500,000 Ordinary Shares of £1°
each, Laving such respective rights and privileges, inter se, and being
subject to such terms and conditions as are set forth in the registered
Articles of Association herewith. Subject to the provisions of the
said Axrticles any of the said Shaves tor the time being unissued, and
any new Shares to be from time to thne created, may from time to
time be issued with sny such guarantee or any such right of preference,
whether in respeet of dividend or repayment of Capital, ox both, ox )
any such other special privileges or advantages over any Shares pre- Qﬁh "
viously issucd, or then about to be issued, ox at such a premium, or it
with such deferred rights as compared with any Shares previonsly
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 ns the Company may from time to time
in General Meeting determine, but so that the rights and privileges
attached to the snid Prefercnce Shares by the said Axticles of
Association shall not be infringed ox altored otherwise than in manner o
therein mentioned. &;i:j‘
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W, the several persons whose Names and Addvesses are subseribed,
are desirous of being formed into a Company in pursuance of
this Meniorandum OE' ASbOOl&thll, and we vespectively agree to
take the number of Shares in the Capital of tho Compm]y set

opposite our respective names,

NAMES, ADDRESSES, AND DESCRIPTIONS OF SOBSORIRERS,

Fan

of Shares taken Ly

Number

each Subsuriber,

%%,.,

%% ) AVt ornt, Pt e,

Fh Brons B ot Coud.
W J’\w;wm F\r‘]
mmiﬂ £

M}‘“wgm.

e Tﬁn@f///‘mﬁ

it

- "
Dated the /0 day of 4ze T1900.
L

Witness to all the above Signatures,
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COMPANY LIMITED BY SHARES.
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he Gramophone and Typewriter, :
1 ) LIMITED. | |

#
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! PRELIMINARY.

? 1. The marginal notes hereto shall not affect the comstruction Interprota-

: hereof: and in thess presonts, unless there be something in the '

subject or context incongistent therewith,
The

: ! wm , » _
5 The Company ” means the above Company. Compavy. |
by « 3pecinl Resolution ” and ¢ Extraordinary Resolution ™ Spooinl and . j
. . Exbra- N o
! have the meanings assigned thercto respectivily by  The ordircy
2 & T Resolubioms. :
Companies Act, 1862,” Sections 31 and 129. i

4
i
{1
J

“The Office ” means the Registered Office for the time mme omee
being of the Company. ‘J
“The Register” means the Register of Members to be Tho Register.

ept pursuant to Section 25 of * The O Companies Act, 1862.7

5, “Month” nicans calendar month. Month:

“ In writing ” meaus written or printed, or partly written Duwriting.
and partly printed. .
Words importing the singular number only include the
plural number, and vice versd.
“ Directors” means the Directors for the time being
of the Company, whether oxdinary or permanent Directors.
.}! v .l-

Words importing the maseuline gender only inclwde the

!

0 feminine gender,

i Bt . . . ) .

h = Words importing persons include corporations.
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2. The regulations contuiie:d in'Table ¢ A” in the First Sehednle

e b

to * The Companics Act, 1862, shall not apply to the Company.

3. The Company shall forthwitl enter into an Agreement with
“The Gramoplone Company, Limited,” in the terms of the draft,
which for the purpose of identification has been subscribed Dy the
two fivst subseribers hereto, and the Divectors shall earry the said
Agreement into effect, with full power, nevertheless, from time to
time, to agree to any modification of the terms of such Agreement
cither hefore or after the execution thereof. The basis on which the
Cempany is established is that the Company shall acquire the property
comprised in the said Agreement on the terms therein set Lorth, subject
to any such modifications as aforesaid, and that the nomince or
nominees of the Vendors therein named are to be the first Directors
of the Company, and accordingly it shall be no objection to the said
Agreement that the Vendors as promoters and the Directors stand in a
fiduciary position towards the Company, or are interested in the pro-
fits on the sale, or that the nominees of the Vendors de nof, in
the eircumstances, constitute an independent Board, and every Mem-
ber of the Company present and future is to be deemed to join the
Company on this hasis.

4. The Directors shall not employ the funds of the Company,
or any part theveof, in the purchase of Shaves of the Company.
5. The business of the Company may be commenced as soon
after the incorporation of the Company as the Dircetors shall
think Afit.

CAPITAL.

6. The original Share Capital of the Company ghall be divided
into 100,000 Preference Shares and 500,000 Ordinary Shares, all
of £1 each, having the respective rights and incidents hereinafter
mentioned, that is to say :— |

(«.) The profits available for dividend in each year shall be
applicd first in paying to the holders ot the Preference
Shares a cumulative dividend at the rate of 5 per cent.
per annum upon the amount paid up on the Preference
Shaves, and any arrears of such dividend. The balance
of such profits shall be divided among the holders of
the Qudinary Shares.

(6.) On a winding-up the assets available fox distribution
shall be applied :— (1) in paying to tho holders of the

2
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Prcference Shares any arrears computed fo the date of

the commeneement of the winding-up of their eamuli- N
o tive dividend; (2) in paying to such last-mentioned
L}

holders the amount paid up on the Preference Shaves
held by them vespeetively, together with intevest on
such amount from the date of the commencenment
of the winding-up to the date of such payment; and
(3) the balance shall belong to ihe holders of the
- Ordinary Shares to the exclusion of the Folders of the
Preference Shaves. ”

7. The Shares shall be under the control of the Directors, who éklilll&fg;wnb of
may allot or otherwisce dispose of the same to such persons, on such

' . terms aud conditions, and at such times as the Dirvectors think fit,
W

- K subject nevertheless to the stipulations contained in the said Agree-
i ment with reference to the Shaves to he allosted in pursuance thereof.

8. The Directors may make arrangements on the issue of Shares Ega;ﬁ; oy
for a difference between the holders ol such Shares in the amount of it;l:]iﬁggmm
Calls to be paid and the time of payment of such Calls, vonditions a3

, ke,

. . on Shares to
part of the amount thereof shall he payable by instalments, every be duly paid

g such instalment shali, when due, be paid to the Company by the
! holder of the Share.

é
|
]
I
i : 9. T by the conditions of allotment of any Share the whole or Instalments

r 10. The joint holders of a Share shall he severally as well as Linuility of
r'é x jointly liable for the payment of all instalments and Calls due in of Shuves.

; respect thereof.

2 11. The Company shall he entitled to treat the registered Eféﬁ:?ﬂ’;%
' holder of any Sharc or Stoek as the absolute owner thereof, and

8 accordingly shall not be hound to recognise any equitable or other

o claim to or interest in such Share or Stoek on the part of any other

2 person save as herein provided.

CERTIFICATES,

12. The Certificates of Title to Shares or Stoek shall o issued Curtificntes.
under the Seal of the Company, and signed by twe Directors, and
countersigned by tie Secretavy or some other person.appointed by the
Directors,

18. Tvery Mender shall be entitled to ope Certificate of the Whoentiuled,
Shares or Stock registered in his name, or to several Certifientes ench
o : . ¢ 2
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for o part of such Shares or Stoek, Every Certificate of Shares shall
specify the number of the Shaves in respect of which it is issued and.
the amount paid up thereon.

14. T£ any Certificate be worn out or deficed, then upon pro-
duction theicof to the Directors, they may order the same to be
enncelled, and may issue a new Certificate in liew thereof; and if any
Certificate be lost ov destroyed, then, upon proof thereof o the satis-
faction of the Directors, and on such indemnity as the Directors deem
adequate being given, a new Certifieate in lien thercof shall be given
to the party entitled to such lost or destroyed Certificate.

15. The Certificates of Shaves registered in the names of two
or more persons shall be delivered to the person first named on the
Register.

C.A. LLS

16. The Directors may from time to time malke such Calls as
they think fit upon the Members in vespect of all moneys unpaid on
the Shares held by them respectively, and not by the conditions of
allotment theveof made payable at fixed times, and each Member shall
pay the amount of every Call so niade on him to the persons and at
the times and places appointed by the Directors. A Call may he
made payable by instalments. A Call shall be deemed to have been
made at the time when the Resolution of the Directors authorising
such Call was passed.

17. Tourtcen days’ notice of any Call shall be given, specifying
the time and place of payment and to whom such Call shall be
nonde.

18. If the sum payable in respect of any Call or instalment he
not paid on or hefore the day appointed for payment thereof, the
holder for the time heing of the Share in respect of whicl the Call
shall have been made, or the instalment shall be due, shall pay interest
for the same at the rate of (L5 per cent. per annum, or at such lower
rato as the Dircetors may determine, from the day appointed for the
payment thercof to the time of the actual payment. The Directors
shall have power, if they think proper, in any caso to forego interest
altogether.

19. The Dircctors may, ,* they think fit, reccive from any
Member willing to advance Jie same, all or any part of the

N

o

£y

(S5



Lisls

17

woney due upon the Shares held by him boyond the sams actually
ealled for, and upon the monoys so paid in advaunce, or so much
thercof as from time to time exeeeds the amount of the Calls then
made upon the Sharves in respect of which such advance has been
made, the Company may pay interest at such rate as the Member
pnying such sum in adyance and the Directors agree upon. .

TORFEITURE AND LIEN.

20, If any Member fail to pay amy Call or instalment on or
before the day appointed for payment of the same, the Directors may
at any time thereafter, duving such time as the Call or instalment

‘remains unpaid, serve a notice on such Member requiring him to pay

If Call or in-
stalment no%
paid, notice

mey he given

the same, togethex with any interest that may have accrued, and all

expenses that may have been incurred by the Company, by reason of
sucll non-payment.

9]. The notice shall name the day (not being less than fourteen
days from the date of the notice) and a place or places on and at
wlhich such Call or instalment, and such intevest and expenses as afore-
said, are to be paid. The notice shall also state that in the cvent of
pon-payment at or before the time and at the place appointed, the
Shares in respeet of which the Call was made, or instalment is payable,
will be liable to he forfeited.

99, TE the requisitions of any such notice as atoresaid are not
complied with, any Shares in respect of which such notice has heen
given may, at any time thereafter hefore payment of all Calls or
instalmtents, interest and expenses due in respect thoreof, he foxfeited
by a resolution of the Directors to that cffect. Such forfeiture shall
include all dividends declared in respeet of the forfeited Shares and
not actually paid hefore the forfeibure.

3. When any Shares shell lave been so forfeited notice of the
resolution shall he given to the Member in whose nnme it stood priox
to the Forfeiture, and an entry of the forfeitnre with the date thereok
shall forthwith be made in the Register.

Form of
Noticao,

T£ notics vior
complied
with, Shores
may be fore
Leited,

Natdeo alter
forloiturs.

94, Any Shuves so forfeited shall be deemed to he the property Forfeited

Shares to be-

of the Company, and the Direcfors mny soll, re-ullot, or otherwise come pro-

dispose of the same in such manner as they think fit.
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26, The Divectors may  at any time before any Share so
forfeited shall have been sold, re-allotted or otherwise disposed of,
annul the forfeituve thereof; upon such conditions as they think fit.

26. Any Member svhose Shares have heen forfeited shall
notwithstanding be liable to pay and shall forthnwith pay to the
Company all Calls, instalments, intorest, and expenses owing upon or
in respeet of such Shaves at the time of the forfeiture, together with
intorest thereon from the time of forfeiture wntil payment, at five per
cent, per ammum, or such lover rate as the Divectors may deternine,
and the Divectors may enforce the payment thereof if they think fit.

27.  The Company shall liave a first and paramount lien upon all
the Shares, registered in the name of each Member (whether solely
or jointly with others) for his debts, liahilities, and engagements,
solely or jointly with any other person, to or with the Company,
whether the period of payment, fulfilment, or discharge theveof
shall have actually arrived or not, and such lien shall extend to all
Dividends from time to time deelared in respect of such Shares,
Unless otherwise agreed, the vegistration of a Transfer of Shaves
shall operate as a waiver of the Company’s lien (if any) on such
Shares.

28.  For the purpose of enforcing such lien the Directors may
sell the Shares subject thereto in such manner as they think fit, but
no sale shall be made wntil such period as aforesaid shall have
arrived, and wntil notice in writing of the intention to sell shall have
heen served on such Member, his executors or administ bors, and
default shall have heen made by him or them in the payment,
fulfilment or discharge of such debts, liabilities or engagements, for
seven days after such notice.

29, The net proceeds of any such sale shall be applied in ox
towards satisfaction of such debts, liahilities o engagements, and the
residue (if any) paid to such Member, his exccutors, administrators or
assigns. >

80. Upon any sale after forleiture, or for enforeing a lien in
exercise of the powers hereinhefore given, the Directors may cause

the purchaser’s name to he entered in the register in respect of

the Shares, and the purchaser shall not he bound to sce to the
regulavity of the proceedings or to the application of the purchase
money, and after his name las heen ontered in the Register, the
ralidity of the sale shall not e impeached by any person, and the
remedy of any person agarieved by the sale shall be in damages only
and against the Company exclusively,
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TRANSFER AND TRANSMISSION OF SHARLES.

31. The Dirsctors may refuse to register any transter of any
Share, when (7) the Company has & lien on the Shave; or () the
rransfer is made contrary to the terms of any agreement with the
Company ; or (¢} in the case of Shares not fully-paid up, if the
tvansfer is made to a transtoree of whom they do not approve. And
in any of such cuses it shall net be necessary for the Dirvectors to
assign any reason for such refusal.

32. Any Share shall be transferable by the registration of an
instrument of transfer, signed both by the transteror and transleree,
or if the Directors either generally or in any particular case shall in
their diseretion so determine, without any instrument of transter being
signed or exceuted, and by merely striking out the name of the trans-
feror from the Register, in respect of the shares to be transferred, and
substituting therefor the name of the transferee, on the direction
or agreement of the transteror and teansferee. In either case the
transteror shall ho deemed to remain the holder of such Share or
Stock until the name of the transferee is entered in the Register in
respect thereof. -

33. The instrument of teansfer of any Share shall be in writing
in the usual common form,

34, Every instrument of transfer shall be left af the Office for
registration accompanied by the Certificate.of the Shares to be trans-
terred, and such other evidence as the Company may vequire to prove
the title of the transferor or his vight to transfer the Shares.

35, Al instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transter whicli the
Divectors may decline to vegister shall on demand he returned to the
person depositing the same.

36. A fee not exceeding 25 Gl mny be charged for cach j

transfer, and shall, if required by the Dirvectors, be paid before the
registration thercof.

37. The Transfer Books and Register of Members may he closed
during such time as the Directors think fit.

88. The exceutors or administrators of a deceased Member (not
being one of severnl joint holders) shall be the only persons recog:
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nised by the Company as having any title to tha Shaves registered in
the name of sueh Member, and in case of the death of any one or
move of the joint holders of any registercd She-es, the' swrvivors
shall be the only persons recognised by the Cowgramy as having any
title to or interest in such Shares.

39,  Any guardian of any infant Membel’:, and any committee ol
a lunatic Member, and any person becoming entitled to Shares in
consequence of the deatl, bankvuptey, or liquidation of any Member,
upon producing such evidenee that he sustains the character in respect
of which he proposes to act under this clause, or of his title, as the
Divector§ think sufficient, may with the consent ol the Directors,
which they shall be under no obligation to give, be himself registered
as the holder of such Shares, or may, subject to the regulations as to
transfers hercinbetore contaived, transfer such Shaves to himself or
any other person. This clause is heveinafter referred to as “The
Transmission Claunse.” a

CONVERSION. OF SHARES INTO STOCK.

40. The Compauy in Genera] Meeting may convert any paid-up
Shares into Stock. When any Shares have been converted into Stock
the severnl holders of such Stock may thenceforth transter their
respective intevests thevein, or any part of such interests, in the same
manner and subject to the same regulations as and subject to swhich
Shares in the Company’s Capital may be transferred, or as near
thereto as circumstances will admit, but so that fractions of a pound
shall not he denlt with. The Stock shall confer on the holders
thereof vespectively the same privileges and advantages as regavds
participation in profits and voting at Meetings of the Company and
for other purposes as would have been conferred by Shaves of equal
amount in the Capital of the Company, but so that nonc of such
privileges or advantages, cxcept the pavticipation in profits of the
Compasy, shall be conferred by any such aliquet part of Stock as
would not if existing in Shares have conferred such privileges or
advantages. And, save as aforesaid, ull the provisions herein eon-
tained shall, so far as circumstances will admit, apply to Stock as
well as to Shares.  No suck conversion shall affect or prejudice any
preference or other speeinl privilege.

INCREASE AND REDUCTION OF GAPITAL.

41, The Company may from time to time by special resolution
increase the Capital by the ereation’of new Shaxes of such amount as
may be deemed expediont.
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49. The new Shares shall be issued upon sueh terms and Qn what oon-
conditions, and with such rights and privileges annexed thereto, us Shuresor
Stook moy
the General Meeting resolving upon the creation thercof shall divect, voissuca.
and if no direction be given as the Divectors shall determine, and in As to profer.
particular such Sh.ues may be issued, subject to the vights of the cnces,so.
Preference Shareholders, with a pmf‘e]_entml or quahhed right to
Dividends, and in the distvibution of assets of the Company, mu’l with

a special or withous any right of voting.

43, The Company in Gencral Meeting may hefore the issue of When to b

affexad to ex-

any new Shares, determine that the same ar any of them shall be isting Mom-
N2ER.

offered in dle}hrqt instance to all the then Members in proport,lon to

the arount of the Capital held by them, or make any other provisions

as to the issue and allotment of the new Shares, but in defanlt of any

such divection to the contrary, the same may be offered by the

Directors to such persons as they may think fit.

44, Except so far as otherwise provided by the conditions of How for now
. . . . ' Shares to
issue or by these presents, any Capital raised by the creation of new rauk with

Shares shall be considered part of the original Ordinary Capital, and Srllinuey

. i ‘ iares |
shall be subject to the provisions hercin contained with reference to Captlid,
the payment of Calls and instalments, transfer and transmission,

torfeiture, lien, surrender, and otherwise.

43. "The Company may from time to time by Special Resolution neduotion of
reduce its Capital by paying off Capital or cancelling Capital which Capital, &a.
has been lost or is unrepresented by available asscts, or reducing the
liability nu the Shares or otherwise as may seem expedient, and where
upon any reduction Capital is to be paid off, it may be paid off’ upon
the footing that it may be called up again or otherwise, and the
Company may also by Special Resolution sub divide or consolidate its
Shares or any of them.

46. The Special Resolution whereby any Shave is sul-divided Sb-givision
. ' . mio L're-
may determine that as between the holders of the Shares vesulting ferred and
. P . . . Ordinary
from such sub-division one of such Shares.shall have any preference Shores
over the other or others, and that the profits applicable to the payment

of Dividends thereon shall be approprinted necordingly.

MODIFYING RIGHTS.

47. All or any of the rights and privileges attnched to any elass Powor to
of Shares may he modified by agrecment between the Company and ',’;g‘;}if‘
any person purporting to eontract on hehalt’ of that class, provided
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such agrecinent is confirmed by an extraordinary resolution passed at
4 separate General Meeting of the holders of Shares of tlint class,
and all the provisions hereinatter coutuined a8 to General Meetings
shalt, mutatis mutandis, apply to" every such Meeting, but so that the
quoram thereof shall he Mombers holding or 1-epresénting by proxy
two-thirds of the nominal amount of the issued Shares of the class.

DEBENTURES AND DEBEN TURE STQOCK.
u , ;
48,  The Divectors may trom time to time at their diseretion
aise or borrow or secure the payment of any sum or sums of money
for the purposes of the Company..

The Diyectors may raise or secure the repayment of suel
moneys in suelh manners and on sueh terms and conditions in all
respeets as they may think’ fit, and in partiendar by the issue of
Debentures or Debenture Stock of the Company charged upon ull or
any part of the Company (both present and futire) including its
unealled Capital for the time being.  Such Debentures and Debenture
Stoek may be cither terminable oy perpetual, and may he charged or
secured by way of floating security or otherwise upon the undertaking,
property. and rights of the Company (both present and tuture) or any
part shercof, and either l)j‘ trust, deed, or otherwise, and in the casoe
of Debenture Stock, Debentures may, if deemed expedient, be issued

to Trustees ns part of the security, and the Trustees may be
remunerated for their services as arranged.

50.  Tivery Dehenture and Debenture Stock Certificate or other
seeurity issued by the Company may be so framed that the moneys
thereby secured shall be assignable free from any equities between the
Company and the person to whom it is issued. Any Debentures,
Debentwre Stock, or other securities may be issued’at a disconnt,
premium, or otherwise, and with any special privileges or conditions
as to redemption, surrender, Jrawings, allotment of Shares, or
otherwise.

51. The Ditectors shall eause a proper Register to be kept, in
accordance with Scetion 48 of “The Companies’ Act, 1862, of all
Mortgages and charges specifically affecting the property of the
Company.

52. I any uncalled Capital of the Conipany is included in or
charged by any mortgage or other socurity, the Dircctors may by
instrament ynder the Company’s seal authorise tho person in whose
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thvour such mortgage ox sceurity is executed, or any other person in
geust for him, to make Calls on the Members in respect of such
unenlled Capital, and the provisions hercinbefore contained in regard
to Calls shall, mutatis mutandis, apply to Calls made under such
authority, and such authority may he made exercisable either con-
ditionally or unconditionally, and either presently or contingently, and
cither to the exclusion of the Divectors’ power or otherwise, and shall
he assignable if expressed so to be. :

GENERAL MEETINGS.

53. The first Geneval Meeting shall be held at such time (not
Deing movre than four months after the registration of the Memorandum
of Association of the Company) and at such a place as the Directors

may detexrmine.

4. Subsequent Greneral Meetings shall be held once in the year
1901, and in every subsequent year, ab such time and place as may be
prescribed by the Company in Greneral Meeting, and if no other time
or place is prescribed, ab such time and place as may be determined by

thie Directors.

55. The General Meetings mentioned in the last preceding
clause shall be called Ordinary General Meetings. All other meetings

o the Company shall be called Extraordinary General Meetings.

56. The Directors may whenever they think fit, and they shall
upon a requisition wade in writing by Members holding in the
aggregate one-tenth of the issned Capital, convene an Extraordinary

Mecting.

57. Any such requisition shall specity thi object of the mecting
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required, and shall he signed Dy the Members making the same, and fox Meeting.

shall be deposited at the Office, It may consist of several documents
in like form, each signed by one or more of the requisitionists. The
meeting must be convened for the purposes specifiedin the requisition,
and if convened otherwise than by the Directors, for those purposes

only.

58, Tn case the Divectors for 14 days after such deposit Eail to When

rorquisition-

convene an Bxtraordinary Meeting to he held within 21 days after fstsmay call

snch deposit, the requisitionists or any other Members holding the like

Mecbings,

proportion of the Capital (exelusive as aforesaid), may themselves
convene a meeting to be held within six weeks after such deposit, and
if any Resolution he pussed thereat nt a Greneral Meeting convened
upon any such yequisition as aforceaid which requires confirmation
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as o Speeial Resolufion, #nd the Direcrors shall fail to convene 4
second Extraordinary General Meeting to be held within 21 days
from the pussing of the Resolution for the purposc of confirming the
same, the requisitionists or any other Members as aforesaid ay
themselves eouvene. the reguisite subsequent General Meeting.

Notico of 9. Soven clear days’ no?icc, at the Ie:'tst, spe-cifying the place,
day, and honr of meeting, and iu case of special business the general
nature of such business, shall be given, either by advertisement or by
notice sent by post or otherwise, as hercinufter provided, and with the
consent: in writing of all the Members a meeting may be convened by
a shorter notice, and in any manner they think fit.

Notice where ! 7 . , i teadionrned for 2 ‘o1 Mmor
Al onrent, 80. ‘Whenever any meeting is adjourned for 21 days or more, at

Jeast five days’ notice of the place and hour of meeting of such

adjowrned meeting shall be given in like manner.

b 61. The accidental omission to give any such notice to any of
nutice. the Members shall not invalidate any reso’ution passed at any such
meeting. :
PROCEEDINGS AT GENERAL MEBTINGS.

Business of 62. The business of an Ordinary General Meeting shall be to
Owlinary . . . .

General’ receive and consider the halance-shect, the reports of the Directors
Meeting.

and of the Auditors, to eleet Directors and other officers in the place
of those retiving by votation, to declare Dividends, and to transact
any other business which under these presents ought to be transacted
Specinlbusi- At an Ordinary General Meeting. All other business transacted at
e an Ordinary (ieneral Meeting, and all business transacted at an

Txtraordinary Meeting, shall be deemed specinl. .
Quorwm. 63. Any three Members personally present shall be a quorum
for n General Mectivg for the choice of a Chairman and the adjour-
ment of the meetings, For all other purposes the quorum for a General
Meeting shall be Members personally present, not less than three in
number, and holding or representing by proxy not less than onc-
tenth part of the issued Capital of the Company. No business shall
be teansacted at any General Meeting, and no General Meeting shall
be capable of being held, unless the quoram requisite be present af the
commencement of the business,

Ohairman of 64, ‘T'he Chiairman of the Divectors shall be entitled to take the

General . " . o ' o

Meoting.  chair at every General Meeting, or if there be no Chairman, or if at
any meeting he shall not be present within fifteen minutes after the

time appointed for holding such meeting, the Mewmbers present shal
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choose :znother Director as Chainman, and if no Director be present,
[V LR B | " - e . .

}\)1 it ali the Divoctors pivsent docline to take the chair, then the

Mewbers present shall chosse one of thetr number to be Chairman.

(.35. If within half-an-hour from the time appointed for the
Meeting a quorum is not present, the Meeting, if convened upon such
requisition as aforesaid, shall Le dissolved, but in any othex case it
s?ml} stand adjourned to the same day in the next week at the same
time and place, and if at such adjourned Meeting & quorum is not
present, those Members who arve present shall be a quoram and may
transact the business for which the Meeting was called. :

66. Bvery question submitted to a Meeting shall be decided
in the first instance by a show .of hands, and in the case of an
equality of votes, the Chairman shall, hoth on show of hands and
at the poll, have a casting vote in addition to the vote or votes to
which he may be entitled as a Mewber.

67. At any Geners! Meeting, unless a poll is demanded by a
Member or Members holding or vepresenting by proxy oxr catitled
to vote in respect of at least one-tenth part of the Capital repre-
sented at the Meeting, a declaration by the Chaivman that a
resolution has been carvied, or earried by a particalar majority,
or lost, or not carvied by a particular majority, and an entry to
that effect in the hook of the proceedings of the Company shall
be conclusive cvidence of the fact without proot of the number
or proportion of the votes recorded in favour of or against such
vesolution. -

68. Tt a poll is demanded as aforesaid, it shall be taken in such
manner and at such time and place as the Chairman of the Meeting
directs, nnd either at once or after an interval or adjonrmment or
otherwise, and the result of the poll shall be deemed to be the
regsolution of the Meeting at which the poll was demanded.

69. "The Chairman at a General Meeting may, with the consent
of the Meeting, ndjowrn the same from time to time and from place
to place, but no business shall be transacted at any adjonwrned
Meeting other than the business left unfinished at the Meeting trom
which the adjonrnment took place. Any poll duly demanded on the
election of a Chairman of a Meeting, or on any question of adjourn-
inent, shall he taken at the Meeting and without adjourninent.

70. The demand of a poll shall not prevent the continuance of
a Mecting for the transaction of any business other than the question
on which the poll has been demanded.
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VOTES.

Yotes, 7l. On a show of hands, every Member present in person shall

have one vote, and upon a poll every Member shall have one vote for
every Shave held by him.

Who may 72. Any guardian or other person entitled under the Trans-
vote Ior In-

fant, Lunatie, Mission Clause to transfer any Shares or Stock, may vote at any
ok fowint Groneral Meeting in vespect thereof in the same manner as if he were
"R the rogistered holder of such Shaves or Stocl, provided that forty-
eight hours at least hefore the time of holding the Meeting at which
he proposes to vote he shall satisfy the Divectors of his right to
transfer such Shares or Stock, or unless the Directors shall have

previously admitted his right to vote at such Meeting in respect
thereof.

Jolnt holders, 73. Where there ave joint vegistered holders of any Share or
Stock, any one of such persons may vote at any Meeting, either person-
~ ally or by proxy, in respect of such Share or Stock as if he wore solely

entitled thereto, and if more than one of such joint holders be present.

at any Meeting personally, or by proxy, that one of the said persons
50 present whose name stands fiest on the Register in respect of such
Shares or Stock shall alone be entitled to vote in respect thereof.
Several exceutors or administrators of a decensed Member in whose
name any Share or Stock stands shall for the purposes of this Clause
be deemed joint holders thereof,

Proxies 7t Votes may be given either personally or by proxy. The

peowittel:  fnstrumens appointing n proxy shall be in writing under the hand
of the appointer, or if such appointer is a corporation, under its
common seal. No pewson shall be appointed a proxy who is not a
Member of the Company and qualified to vote; but a corporation
being a Member of the Company may appoeint any one of Lits officers
to be its proxy.

Droxtes to bo 75. The instrument appointing a proxy shall be deposited at
ol ¢he Office not less than forty-eight howrs betore the time for holding

the Mceting or adjowrned Meoting (as the case may be) at which
the person named in such instrument proposes to vote, but no instra-
ment appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution. Provided that n Membey
may appoint a proxy by letter or power of attorney, which may ceunfer
gencral powers of voting for such period as the Member may think
fit ; but in other respects the provisions of these Articles in respect of
proxies shall be observed.
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76. A vote given in nccordance with the terms of an instrument 1‘;\;11;;;10 vote
of proxy shall be valid notwithstanding the previous death of the ;ﬁlﬁlﬁﬂ‘{;‘gh
principal, or x.’vocation of the proxy, or transfer of the Share in rovoked.
respect of which the vote is given, provided no intimation in writing
of the death, revocation ox transter shall have been received at the
Registered Office of the Company before the Meeting.

77. Bvery instrument of proxy, whether for a specified Meeting, gggr;yof
or otherwise, shall; ns nenarly as circumstances will admit, be in the
form or to the éffect-following :—

I, ' of .
in the County of -, being & Menmber
of Tur GRAMOPIONE AND TyrEWRITER, Livrrsn, hereby

appoint of

or failing him , of
4

ot failing him , of

as my proxy to voterfor me and on my behalf at the
Ovrdinary (or Extraordinary as the cuse may be) Greneral
Meeting of the Company to be held on the

day of , and at any adjournment thereof.

Asg witness my hand this day of

78. No Member shall be entitled to be present or to vote on NoMombor
entitled to

any question either personally or by proxy, or as proxy for another vots, &o.,

. . whilocall due
Member, at any General Meeting, ox.upon-a poll, or be reckoned in to Company.
a quorwm, whilst any Call or other sum shall he due and payable to

the Company in respect of any of the Shaves of such Member.

DIRECTORS.

79. The number of the Directors shall not he less than three Nwmber of
Direotors,
ner move than ten.

80. The first Divectors of the Company shall be Edmund Trevor Fiws Direcs
Lloyd Williams, William Barry Owen, Idgar Stovey, Jogeph ***
Berliner, Theodore Birnbaum, Ernest de Jn Rue, and Romet
Williams.

81. The first Directors shall have power fiom time $o time, and Powr of
rectors to

at any time before the first General Meeting, to appoint any other appointor
parson to be a Dircctor, but so that the total number of Directors shall ordioney
not at any time exceed the maximum number fixed as above, and so Direotors.
that no appointnent under this Clause shall have effect unless two-

thirds at least of the Directors coneur therein.

. e
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82. The qualification of a Dircctor shall be the holding of onc
thousand or more Shares of the Company.

83. The continuing Directors may act notwithstanding any
vaeancy in their body, but so that if the number falls below the
rinimum above fixed, the Dirvectors shall not, except for the purpose
of filling vacancies, uct so long as the number is below the minimum.

84. Unless otherwise determined by extraordinary vesolution,
the Directors shall receive by way of remuneration in each year the
sum of £1,000, and such fnrther sum as may be equal to two per
cent. of the net profits of the Company in that year, but the total
remuneration in respect of any one year payable to the Directors shall
not, without the sanction of a General Meeting, exceed £2,500. The
said remuncration shall he divided mmong the Directors in such pro-
portions and manner as the Directors may determine.

85. The office of Director shall be vacated—

o . . - " - ) g

If a receiving order be made against him, or if' he become
bankrupt, or suspend payment, or compound with his
creditors.

If hie be found a lunatie or become of unsound mind.

If he cease to hold the required amount of Shaves to qualify
him for office, or do mnot acquire the same within three
months after election or appointment.

If he absent himself from the Meetings ot the Dircctors
during n period of six calendar months without special
Ieave of absence from the Directors.

If by notice in writing he resign his office.

86. No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser, or otherwise,
and, may hold any position of profit in the Company, nor shall
any such contract or arrangenient, or any contract or arrangement
entercd into Ly or on behalf of the Company in any way in
which any Director shall be interested, be avoided, nor shall any
Director so contracting, or being so interested, be Hoble to account to
the Company for any profit realised by any sich contract or arrange-
ment by reason only of such Director holding that offic: or of the
fiduciary relntions therchy estahlished ; but it is expressly deelared
that no Director so interested shall as a Dirvector vote in respeest ot
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any such contract ov arrangement in which ke is so interested, and
the nature of his interest must be disclosed by him at the Meeting of
the Dircetors at whicl the contrnet or arrangement is determined on,
if his intercst then exists, or in any other case at the fivst Mecting of
the Directors after she acquisition of his interest, But this declava-
tion shall not apply to the Agrcement mentioned in Clause 3 hereof
or any matters arising thereount.

ROTATION OF DIRECTORS.

87. At the Ordinary Moeting to be held in the year 1903, the
whole of the Directors, and at every succeeding Oxdinary’ Meeting,
one-third of the Divectors, or if their number is not a multiple of
three, then the number nearess to but not exceeding one-third shall
retive from office. A retiving Divector shall retain office untit the
dissolution or adjournment of the Meeting at which his successor is
clected. The one-third or other neavest number to reifve in 1904
shall, unless the Divectors agree among themselves, be determined by
lot, but in every subsequent year the one-third or other nearest
sumber who bave been longest in offico shall retire. As hetween
two or more who lave been in office an equal length of time the
Director to vetire shall, in default of agreement hetween them, Le
determined by lot.  The length of time a Director has been in
office shall be computed from his last-clection or appointment where
he has previously vacated office. A -vetiving Dirvector shall be eligible
for re-election.

88. The Company, at any General Meeting at which any
Directors retive in manner aforesaid shall fill up the vacated offices
by eleciing a like number of persons to be Divectors, and without
notice in that behalf may 11 up any other vacancies.

9. Ifatany Ceneral Meeting at which an cleetion of Directors
ought to take place, the places of the retiving Directors ave not filled
up, the vetiring Directors, or such of them as have mot had
their places filled up, shall continue in office until the Ordinary
Meeting in the next year, and so on from year to year until their
places ave filled up, unless it shall be determined at such Meeting to
reduce the number of Dirvectors. '

00. The Company in Gencral Meeting may from time to time
inerease or reduce the number of Directors, and may alter their
qualification and may also determine in what rotation sueh’ increased
or reduced number is to go out of office.

B
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91. The Cowmpany may by Xxtracrdinary Resolution vemove
any Director before the expiration of his period of office, and may by
Ordinary Resolution appoint another qualified person in his stead.
The person so appointed shall hold office during such time only as
the Dirvector in whose place be is appointed would have held the
same if he had not been removed. .

92. No person, not heing a retiving Director, shall, unless recom-

mended by the Directors for election, be eligible for election to the’

office of Director at any General 1 '\Icctmg, unless he- or some
other Member intending to propose him has, at least seven days
before the Meeting, left at the office of the Company a notice in
writing under his hand signifyi 1nl \hls eandidatuye for the office or the
intention of such AMember to 1)1‘01)05(3 him.

N

98. Any casual vacancy occurring among the Directors may be
filled up by the Directors. ’

LTl

MANAGING DIRECTORS AND DEPAR [MEN TA\L
MANAGING DIRECTORS.

94. The Direetors may from time to time appoint one or more
of their body to he Managing Divector, or Managing Divectors, or
Secretary, or Managing Director of any particular Department of the
Company, cither for a fixed term ov without any limitation as to the
period for which he or they is or ave to hold such office, and may from
time to time remove or dismiss him or them from office, and appoint
another or others in his or their place or places.

95. A Managivg Director or Departmental Managing Divector
shall not while he continues to hold that office be subject to retivement
by rotation, and he shall not be taken into account in determnining the
rotation of retirement of Divectors, but he shall subject to the pro-
visions of any contract between him and the Company, be subjeet to
the same provisions as to resignation and removal as the other
Divectors of the Company, and if he cease to hold the office of
Diree tor trom any cause ho shall épso faclo and immediately censo to
be a Managing Director or Departmental Managing Director,

96. The remuneration of a Managing Director, or Departmental
Managing Director, or Seerctary, shall from time to time be fixed by
the Directors or by the Company in General Meeting, and may be by
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way of salary or commission or participation in profits, or by any or

all of those modes, and either in addition to his remuneration as a #

Director, or instead thereof,

hw

97.  The Directors may from time to time entrust to and econfer Towers and
upon a Managing Director or Departmental Managing Director for the %r;m[:'ging
time being such of the powers exercisable under these presents by the rector.
Directors as they may think ft, and ma y confer such powers for such
time and to he exercised fur sueh objects and purposes, and upon such
torms and conditions, and with such restrictions as ‘they think expe-
dient, and they may confer such powers cither collaterally with, or to
the exclusion of, nnd in substitution for all or any of the powers of
the Directors in that behalf, and may from time to tilne revoke, with-
draw, alter, or vary all or any of such powers. “

PROCEEDINGS OF DIRECTORS, )

« 98. The Directors may meet together for the despatch of Mootiugs of
business, adjourn, and otherwise regulate their Mectings as they think quorum, ko
fit, and may deterniine the quorum necessary for the transaction of
business. Until otherwise determined, two Directors shall form a
quorum. A Director may at any time convene a Meeting of the
Dircetors. Questions arising at any Meeting shall be decided by a
majority of votes of the Directors, and in ease of an equality of votes
the Chairman, if present, and in his absence the Deputy-Chairman,
shall have second or casting vote.

Y

99. Bubject as hereinafter provided, the Directors may elect a Choirman,
Chairman and a Deputy-Chairman of their Meetings and determine the
period for which such officers are respectively to hold office, but if such
officers are not elected, nr if at any Mecting neither is present at the

time appointed for holding the same, the Divectors present shall choose .

some one of their mumber to he Chairman of sueh Meeting, but the
first Chairman shall be the said Edmund Trevor Tloyd Williams, and
the first Deputy-Chairman ghall be the said William Barry Owen.

100. A Meeting of the Directors for the time being at which a %}%‘;ﬁﬁgﬂ
quorwm is present shall be competent to exercise all or any of the
authorities, powers, and discretions by or under the ragulations of the
Company for the time heing vested in or exercisable by the Directors
generally.
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101. The Directors may.delegate any of their powers to Com-
mittees consisting of such Member or Members of their hody as they
think fit, and they shall appoint such a Committee to act on hehalf
of the Company in any ease requiring, in the opinion of such Com-
mistee, immediate decision, and sucl last-mentioned Committee may
exercise all the powers of the Directors except s to borrowing
powers and making calls. Any Committee so formaed as last afore-
said shall, in the exercise of the powers so delegated, conform to any
regulations that may from time to time be imposed on it by the
Directors, but subject thereto may fix its own quorum, and any
powers exereised by such Committee shall be bronght before the
Bonrd at its wext Meeting and confirmed, if within the powers given
to the Committee. ' {

102, The Meetings and proceedings of any such Committee con-

sisting of two or more Members shall be governed by the provisions .

herein, contained for regulating the Meetings and proceedings of the
Directors, so far as the same are applicable thereto, and are not
superseded by any regulations made by the Directovs under the last
preceding elause.

103. All acts done at any Meeting of the Divectors, or of a
Committee of Directors, or hy any person acting as a Director, shall,
notwithstanding that it shall afterwards be discovered that theve was
some defect in the appointment of such Directors or persons acting as
aforesnid, ox that they or any of them were disqualified, be as valid as
if every such person had been duly appeiuted, and was qualified to be
a Director.

104, If any of the Directors, being willing, shall be ealled upon
to perform extra services, or to make any s) ceial exertions in going or
residing abroad or otherwise for any of the purposes of the Company,
the Company shall remunerate the Dirvector or Directors so doing,
cithev by a fixed smn or by a pexecntage of profits or otherwise as may
be determined by the Dirvectors or by the Company in General Meeting,
and such remuneration may be either in addition to or in substitution
for his or their sha«e in the remuncration above provided.

MINUTES.

105. The Divectors shall cause minutes to be duly entered in
hooks provided for the purpose—

OF all appointments of Offieers ;

L



T

33

Of the names of the Directors present at each Meeting of
the Directors, and of any Committee of Directors ;

Of all orders made by the Directors and Commitfees of
Directors ; and

OF all resolutions and proceedings of General Meetings, and
-of Meetings of the Directors and Committees.

And any such minutes of any Meeting .of the Directors, or of any
Committee, or of the Company, if purporting to be signed by the
Chairman of sueh Meeting, or by the Chairman of the next succeeding
Meeting, shall be receivable as primd facie evidence of the matters
stated in such minutes, and copies of such winutes shall forthivith,
after their entry upon the minuge book, be sent to every Divector not
present at the Meeting. '

POWERS OF DIRECTORS.

106. The management of the business of the Company shall be
vested in thie Directors, and the Directors, in addition to the powers
and aunthorities of these presents expressly’ confexred upon them,
may exercise such powers and do all such acts and things as may be
exereised or doge by the Company, and are not hereby or by Statute
divected or required to be exercised or done by the Company in
rencral Mewting, but subject nevertheless to the provisions of the
Statutes for the time heing in force affecting or relating to joiut stock
companies and of these presents, and to any regulations from time to
time made by the Company in Gene 'l Meeting. Provided that no such
regulation sball in -alidate any prior act of the Directors which
would have heen valid if such regulation had not been made,

107. Without prejudice to the gene al powers conferved by the
last preceding eliuse, and of the ofher powers conferred by these
presents, it is hereby expressly declarved ghas the Divcetoxs shall have
the following powers, that Is to sny, POWEr

(a.) To purehase o otherwise nequive fox the Company any
propexty, rights or privileges which the Company is
authorised to acquire, ab such price, and gencrally on
sueh torms and conditions, 48 they think fit.

(b.) At their discretion to pay for any property, rights
or privileges acquired by or gorvices rendered to tho
{lompany, cither wholly or partially in cash, or i Shares,
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bonds, debentures or other seeurities of the Company ;
and any such shares may ho issued either as fully paid up,
or with such amount cvedited as paid up thereon as may
be agreed upon, and any such bonds, debentures, or
other scenrities may bhe either specifically charged upon
all or any part of the property of the Company and
its uncalled capital, or not so charged.

To secure the fulfilment of any contracts or engage-
ments entered into by the Company by mortgage or
charge of all or any of the property of the Company
and its unpnid Capital for the time bein
other manner as they inay think fit.

O

T'o appoint, and at their discretion remove or suspend,
such managers, secretaries, officers, solicitors, bankers,
clexks, travellers, agents, and servants for permanent,
temporary, or special services as they may from time to
time think fit, and to uctermine their duties and fix
their salaries or emoluments, and to require security

in such instances and to such amount as they may
think fit,

To appoint any person or persons to accept and hold in
trust for the Company any property, including Shaves
in any Joint Stock Company, belonging to the
Company, or in which it is interested, or for any other
purposes, and to execute and do all such deeds and
things as may be requisite in relation to any such trust.

To institute, conduct, defend, compound, or akandon any
legal proceedings by and against the Company or its
officers, or otherwise concerning the affairs of the Com-
pany, and also to compound and allow time for payraent
or satisfaction of any debts due, and of any cluvims or
demands by or against the Company.

To make and give rcceipts, releases, and other dis-
charges for money payable to the Company, and for the
claims and demands of the Company.

To execnte in the name and on behalf of the Company,
in favour of wny Director or other person who may incur
or be about to inecur any personal liability for the
benelit of the (ompany, such mortgages of the Company’s
property (present and future) ay they may think fit, and

o, o1 In such -
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any such mortgage may contain a power of sale and
such other powers, covenants, and provisions as shall he
agrecd on,

(i.) To give to any ofiicer or other person employed by

the Company a commission on the profits of amy
particular business or transaction, or a share in the
gencral profits of the Company, and such commission
~r shave of profits shall be treated as part of the working
expenses of the Company.

(7.) Trom time to time by resolution to appoint either one of

(%.)

(¢

(m.)

themselves or any other person to act as Secretary, and
any person so appointed shall £or the purposes of these
presents he deemed during the term of his appointment
t0 he the Sceretary.

"To pay the costs, charges and expenses preliminary and
incidental to the promution, formation, and establishment
and registrsbion of the Company, including the said
agreement mentioned in Claunse 3 hereof.

Before rccommending any dividend to set aside out of
the profits of the Company such swm as they think proper
as a reserve fund either to meet contingencies, or fox
buying frechold land, or for erecting or buying freshold
buildings, or for repairing, improving, and maintaining
any of the property of the Company, ox for such other
purposes as the Dircetors shall in their absolute discretion
think conducive to the interests of the Company, and
(subject to Clause 4 hereof) to invest the several sums
so set aside upon such investments as they may think
ft, and from time to time deal with and vary such
investments, and dispose of all or any part thereof, for
the bencfit of the Company, and to divide the Reserve
Fund into such speeial fuuds as they shalt think fit, with
full power to cmploy the Reserve Ifund or any part
thereof in the business of the Company, and without
heing bound to keep the same separate from the other
agsets.

To refer any claims and demunds by or against the
(‘ompany to arbitration, and to observe and pertorm the
awards,

To give per-
centages.

Seerotary.

Pay pre-
liminary
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LOCAL MANAGEMENT,

108.—The Directors may front time to time provide for the
management and transaction of the affairs of the (lompany abroad, or
in any specified locality in the United Kingdom, in such manrer as
they think fit, and the provisions contained in the three next following
clauses shall be without prejudice to the grereral powers conferred b:
this Clause.

109. The Directors from time to-time, and at any time, may
establish any Local Board or agency for managing any of the affairs of:
the Company abroad or in any specified locality in the United Kingdom,
and may appoint any persons to be members of such Local Board, or
Managers or Agents, and may fix their remuneration ; and the Directors
from time to time, or at any time, may delegate to any person S0
appointed any of the powers, authorities, and discvetions for the time
being vested in the Directors other than their power to issue Capital,
and may authorise the Members for the time being of any such Local
Board, or any of them, to fill up any vacancies therein, and fo act
notwithstanding vacancies, and any such appointmeat or delegation may
be made on such terms and subject i such condifions as the Dircetors
may think fit, and the Directors may at any time remove any person so
appointed and may annul or vary any such delegation.

110. ‘The Company may exercise the powers conferved by the
Clompanies’ Scals Aet, 1864, and sueh power shall accordingly he vested
in the Directors. The Company may cause to he kept in any colony in
which it trannets business, a Branch Register of Members vesident in
such colony, and the word “ecolony” in this clause shall have the
meaning assigned theveto by the Companies {Colonial Register) Act,
1883, and the 1, rectors may from time to time make such provisions
as they may think fit respecting the keeping of any such Bravel
Register.

111. The Directors may at any time, and from time to timce, by
power of attorney under the Seal of the Company appoint any person
or persons to be the attorney or attorneys ot the Compuny for such
purposes and with such powers, authorities, and discretions (not exceed-
ing those vested inor excreisable by the Directors under these presonts),
and Lov such period and subjeet to such conditions ag the Directors may
from time to time think fit, and any sueh appointment way (it the
Dircctors think i) bo made in favour of the Members ov any of the
Members of any Local Board established as aforesaid, or in favour of
the Company, or of the members, divectors, nominees, or managers of
any company, or firm, ox otherwise in favour of any fluetuating body of
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persons, whether nominated directly or indirectly by the Divectors, and

any such power of attorney may contain such powers for the protec-

tion ov convenience of persons dealing with such attorneys as the

Dircetors may think fit. e
112, Any such dolegates or attorneys nas aforesaid may be Sub-deloga-

suthorised by the Directors to sub-delegnte all or any of the powers,

authorities, and discretions for the time being vested in them., The

Company may exercise the powers conferred by “The Companies’

Seals Aecrt, 1864, and such powers shall accoxdingly be vested in

the Directors.

DIVIDENDS.

113. Subject to avy preferential or special rights attached to any Division.
Jhaves, the profits of the Company, or so much therecof as the
Diveetors suy think desirable, shall be divisable among the Members
in proportion to the capital amounts paid upon the Shares held by
them respectively,

114, The Company in General Meeting may declare a Dividend Dochuation
to b2 paid to the Members, or . class thercof, according to their

rights and interests in the profi: .

115. No larger Dividend shall be declared than is recommencded Restriction
) on amount

by the Directors, but the Company in General Meeting may declare of dividends,
a smaller Dividend.

116. No Dividend shall be payable except out of the profits ol ?é%‘&%“ﬂﬁ é;o
the Company. of profit
only.

117. The declaration of the Directors as to the amount of the Whas to be
' 1 . deomed net
net profits of the Company shall be conclusive. profite,

118.  The Directors may from time to time pay to the Members Interim divi-
. .2 e . . clds
or any class on account of the next forthcoming Dividend suel interini
Dividends as in their judgment the position of the Company justifies.

119.  The Directors may retain any Dividends on which the Debts muy he
Company hag & lien, and may apply the same in or towards satisfac. 0
faction of the debts, linhilities or engugements in respect of which the
lien exists.

Dower to

. ] . Nes tain divi
120. The Directors may rotain the Dividends payable upon dends or

Shares in respect of which any person 18 under the Transmission ?11:[?&1{;:3?

¥ Lunaties, &a,
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Clause entitled to become # Member, or which any person under that
clause is entitled to transfer, until snch person shall become o Member
in respect of such Sharos, or shall duly transfer the same.

A

Paymont. 121. Aay Dividend may be paid by cheque sent through the
post to the registered address of the person cntitled, or in the case of
joint registered holders to the address of that one whose name fivst
appears on the Register in respect of such Shares. Lvery cheque so
sent shall be made payable to the order of the person to whom it is
sont. No Dividend shall bear intorest as against the Company.

ACCOUNTS.

Accounts to 192, The Directors shall- cause true accounts to he kept of the

bo kept. .
sums of money received and expended Dby the Company, and the

matters in respect of which such receipt and expenditure take place,
and of the assets, credits, and liabilities of the Company. The
books of arerunt shall be kept at the Office, or at such other place or
places as the Directors think fit, and shall be made up amually to the
30th June.

Tnspoction by 193. 'The Directors shall from time to time dotermine wlether
and to what extent, and at what times and places, and under what
conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of the Members, and
no Member shall have any right of inspecting any account, or boolk,
or document of the Company escept as conferred by Statute, or
authorised by the Divectors or by a resolution of the Company in
Greneral Meecting.

Amnual 194, At the Ordinary General Meeting in every year, but not at

bolaneeshoot. 41,0 gt Ordinary General Meeting, the Directors shall lay before the
Company a halance-sheet containing a summary of the property and
Hiabilities of the Company made up to the 30th June prior to the
Ordinary General Meeting to be held in that year.

Annual 125. Every such statement shall be accompanicd by a report of
5%‘;3;2;’,2_ the Directors as to the state and eundition of the Company, and as to
the amount whiel they recommend to be paid oub of the profits by way
of Dividend or honus to the Members, and the amount ( if any) whieh
they propose to carry to the Reserve Tuud, aceording to the provisious
in that bebalf hercinbefore contained, and he balance-sheet shall be

signed by two Directors and countersigned by the Secretary.
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126. A printed copy of such balance-shect and report shall, not Copy toho
loss than seven days previously to the Meeting, be servedon, the regis- Members.
tered holders of Shares in the manner in which noticos are heveinatter

directed to be served.

127. Any costs attending the formation of the Company, or in Gostaaf
. . » i . ormation ¢
connection with the purchase of any property, or any extraordinary he Company.

expenditure, may be spread over any servies of years.

AUDIT.

198. Oneo at least in every yenr ilio accounts of the Company Accounts to
. vy be audited
shall be examined, and the covvectness of the statement and balance- onnually.
sheet ascertained by one or more Auditors, The first Auditor or
Auditors shall be appointed by the Dirvectors. Subsequent Auditors
shall be appointed by the Company at the Ordinavy Meeting in
cach year. The remuneration of the Auditors shall be fixed by the
Company in General Meeting. Any Auditor quitting office shall he
eligible for re-election. If one Auditor only is appointed, all
the provisions herein contained relating to Auditors shall apply
to him. 'The Auditors may be Mombers of the Company, but o
person shall be eligible as an Auditor who is interested, otherwise than
as n Member of the Company, in any transaction thereof and no
Director or cther officer shall he eligible during his continuance in

office.

129. IFf any casual vacaney oceurs in the office of Auditor the casmm
Directors shall forthwith fill up the same, vaomey:

136. The Auditors shall he supplied with copies of the balance- Auditors to
’ report on

dhéut intended to be luid before the Company in General Mecting matnual state-
twenty-one days at least hefore the Mecting to which the same is to be ﬂ;ﬁl{ﬁ;‘;!;‘hm,
subinitted, and it shall be their duty to oxamine the same with the
accounts and vouchers relating thereto, and to report to the Company

in General Meeting thereon,

131, The Auditors shall at all rcasonabl> {imes have nueess §0 Inspeorion of
. . books by
the books and accounts of the Company, and they may in relation Awditors,

thereto examine the Dircetors or other officers of the Company.

139, TBvery account of the Direetors wlhen andited and approved Whonse-
S : €0 o by
by n Creneral Meeting shall be eonclusive, except as regardy any cxror feemed
. . 1. : ., flunlly
discoveyed therein within three months next after the approval thereof. settled.
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Whenever any such ervor is discovered within that period the account
shall fovthwith be corvected, and thenceforth shall be conelusive.

NOTICES.

133. A notice may be served by the Company upon any Member
either personally or by sending it through the post in a prepaid letter
addressed to such Member at his registered place of address.

134, Iach holder of Shares whose registered place of address is
not in the United Kingdom or in Rurope within the limits of the
Postal Union, and also w:thm the limits in Kurope of the Buropean
system for telegrams from any part of the United Kingdom, as may
from finie to time notify in weiting to the Company an address in the
Uuited Xingdom, or in Turope as aforesaid, which shall he deemed
his registered pl.lcc of address within the meaning of the last preceding
clause.

133, As regards those Members who have no registered address

‘in the United Kingdom, or in Murope as aforesaid, a notice posted up

in the Office shall be deemed to be well served on them at the expira-
tion of twenty-four hours after it is so posted uyp.

186. Any notice required to be given by the Company to the
Members or any ‘of them, and not expressly provided for by these
presents, shall be sufficiently given if given by advertisement. Any
notice required to be, or which may be given by advertisement, shalt
be advertised once in two London daily newspapers.

187. Al notices shall, with respect to any Shares to which
persons are JOllltl_) entitled be given to whichever of such persons is
named first in the Register, and notice so given shall be sufficient
notice to all the holders of such Shares.

138.  Any notice sent hy post shall be deemed to have lLoen
served at the expiration of twenty-four hours after the letter con-
taining the same is posted, and in proving such service it shall he
sufficient to prove that the letter containing the notice was properly
addressed and put into the post-office.

139, Iivery person who hy operation of law, srensfer, or other”

means whatsoever, shall bacome entitled to any Shave, shall be hound
by every notice in respect of such Shave which previously to his name
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and address being entered in the Register shall he duly given to the
persou from whom he derives his title to such Shave.

140. Any notice or document delivered or sent by pest to or left Notieq valid

at the registered address of any Member in pursuance of these presents
shall, notwithstanding such Member be then deceasod, and whether or
not the Company have notice of his decease, be deemed to have been
duly served in respect of any Shaves or Stock, whether held solely or
jointly with other persons by such Member, until some other person he
registered in his stead as the holder or joint holder thereof, and such
service shall for all purposes of these presents be deemed o sufficient
service of such notice or document on his ox her heirs, executors, or
administrators, and all persons, if any, jointly interested with him or
her in any such Share.

INFORMATION.

141. No Member shall be entitled to require discovery of or any Membors not

information respecting any detail of the Company’s trading or any
matter which is or may be in the nature of a trade secret, mystery of
trade, or secret process which may relate to the conduct of the business
of the Company, and which, in the opinion of the Diveetors, it would be
inexpedient in the interest of the Members of the Company o’ commu-
nicate to the public.

WINDING-UP.

142. If the Company shall be woundup, and the assets available
for distribution among the Members, as such shall be insufficient to
repay?;'lle whole of the paid-up capital, sueh assets shall be distributed
so that, as nearly as may be, the losses shall be horne by the Members
in proportion to the capital paid up, ov which ought to have been paid
up at the commencement of the winding-up on the Shares held by
them respeetively. But this clause is to he without prejudice to the
vights of the holders of Shares issued upon special conditions.

148. T the Company shall be wound up the Liquidators (whether
voluntary or officins) may, with the sanction of an Extraordinary
Resolution, divide among the contributors, in specie, any part of the
assets of the Company, and may, with the like sanction, vest any part
of the assets of the Company in trustees upon such trusts, for the
henefit of the contributories, as the Tdquidators with the like sanction
shall think fit.

'Memb( T
ccensed.

ntitled to
lnformu.tmn.

Distribution
of nssets,

Dmtnbuhon
of nssets in
specie,
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| INDEMNITY. _
144, Bvery Dirvector, Manager, Secretary, and other officer or
sorvant of the Company shall be indemnified by the Company against,
and it shall be the duty of the Directors, out of the funds of the
Company, to pay all costs, losses, and expenses which any such ofticer
or servant may ineur, or hecome linble to, by reason of any contract
entered into or act or deed done by him as such officer or sexvant, or
in any way in the discharge of his duties, and the amount for yvhich
such indemnity is provided shall immediately attach as a lien on the

property of the Company and have priovity as between the Members .

over all other claims.

L)
o
LS

145. No Director or other officer of the Company shall he linhle
for the acts, receipts, neglects, or defaults of any other Director or
officer, or for joining in any receipt or other act of conformity, or for

.any, logs or expense happening to the Company through the insuffi-

ciency or deficiency of title to any property acquired by order of
the Dircetors for ov on hehalf of the Compaiy, or for the insufficiency
or deficieney of any security in or upon which any of the moneys of
the Company shall be invested, or for any loss or damage arising
from the bankruptey, insolvency, or toxrtious act of any person with
whem any moneys, securities, or effects shall he deposited, or Lor'any
loss oceasioned by any ervor of judgment or oversight on his part, ov
for any other loss, dainage, or misfortune whatever which shall happen
in the execution of the duties of his vespeetive office, or in relation
thereto, unless the sune happen through his own dishonesty.
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NABES, ADDRESSES, AND DESORIPTIONS OF SUBSORIBERS.
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iz this-day Inenrporated under the Companies’ Aets. 1862 1o 1898, and that the Company is

Limited.

Giiven under my hand at London thix %’/M‘/S . day of f‘%ﬁdﬂf.‘ﬁﬁ_ﬁé’ch -
One 'i‘}lﬂusztud Nine Hundred. |

Fees and Deed Stamps £ J7 "5 2,

Stamp Duty on Capitsl £ /507 ~ ¢ ¢

Regustrar of Joint Sivek Congpaiies.
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Specinl Besolution

Bt Passed . . . 29tn OcToBER, 1903,

Confirmed . . 201t Noviamsrr, 1903.

NOTICE IS HEREBY GIVEN that at EXTRAORDINARY
Guyeran Mbrrves of the Members of the above-named Company,
duly « nvened and held ab the Registered Otfices of the Company,
No. 21, City Road, London, B.C., on the 29th day of October, 1903,
and the 20th day of November, 1903, respectivcly, the subjoined
Resolution was duly passed and confirmed as o  Special
Resolution :—

RESOLUTION.

That the Axticles of Association of the Company be altered in manner

following, that is to say i—-

In Arvticle 4 the words “or in loans upon the security of the * Do ingertod ‘

hefove the word “ Shaves” in the second line.

Tn Axticle 14 the wouvds “the sum of 1/~ or such smaller sum os the
Directors mey determine shall boe paid to the Company for every
Clerbificate so isyned ” shall be inscrbed ab the end thereof.

In Article 27 tno wovds “nob fully paid up” shall bo inserted aftor the
word “ Shares ”in the second line,

In Auvticle 48 the words “nob exceeding the asount of the Company’s
nominal Capital for the time being ” shall be inserted at the end of the
Article.

In Article #2 at the end tho following words shall ho added: “but any
Direcior so appoirted shall hold office only until the next following
Ordinary Ceneral Meeting of the Company and shall then he eligible
for re-clection.” '

In Axrticle 126 the following words shall bo added ab the end thereof ; ** and
two copies of each of these docmments shall at the snme time be
forwarded to the Scerctary of the Share and Loan Depurbment, Stoels
Fxchange, London,”
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Syectal Resolution.

Passed 24th Qctober, 1907. Confirmed 13th Naz;emﬁer, r9o7.

NOTICE 'IS HEREBY GIVEN that at General Meetings of the
above-named Company, duly convened and held on the 24th day of
October, 1go7, and the 13th day of November, 1907, respectively, the
subjoined Resolution was duly ﬁéassed and confirmed as a Special

Resolution.

RESCLUTION,

« That the name of the Company be changed to ¢The Gramophone

Company Limited”

Dated 13th November, 1907.

Chatrman of the Meeting.
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T 1\35-//92.] BOARD OF TRADE,
It in soqnosted ﬁab uny veply to this leiter o
- “lreasnd G, the Qomptroller of the
Dopnrtment,  Board of 'W'rade,

{troot, London, B.W,, (Tolegraphio’' u
Jompnnies, hondon,”) and Elint the ’ [, G IS8T Eﬂfgf h. November , 1907 .
mber way be quoted- - G 9 ? 5
2683,
. OV RaT)
Gentlemen,

GRAMOPHONE & TYPEWRITER LIMITED.

With reference to your application of the l4th ingtant, Lam
directed by the Board of Trade to inform you that they approvéof the name
of the above-named Company being changed to

"THE GRAMOPHONE 'COMPANY L.IMITED®.

This communication should be tendeved to the llégistl'ar of Joint Stock
Companies, Somerset House, W.C., as his authority for enfering the new name
on the Register, and for issuing his Oertificate under Section 18 of ti;'c
Companies Act, 1862. 'A. Postal Order for 5/-, made payable to the Com-
missioners of Inland Revenue, must al the same time be Torwarded to the

Registrar in payment of the Registtion fee.

M
} ‘j

Iam, Gentlewsn,

Your obedient Servant,

Mesprs. Broad & Co.,
1, Great Winchester Street,

E. C.
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DUPLICATE FOR THE FILE,
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having, with the sanction of 2 Special Resoluticsn of *hoo L E Admaree -
approytl of the BOARD OF TRADE, ch mgcd its naue, 50
A
WW 074/(7@4& 7
and 1 have entered such new name on the Re(r'ster RGET
A .
. . e i
Cliven under my hand at London, this. ¢ o
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Passed 8th Novensber, 1910, Cony. L ST DRI P

At an Ordinary General Meeting of the above-named Company, du.,

convened and held on the Sth day of November, 1910, the subjoined
Resalutions were duly passed, and at an Extraordinary General Meeting,
duly convened and held on the joth day of November, 1910, the subjoined

Resolutions were duly confirmed as Special Resolutions.

RESOLUTIONS.

(1) That the word “first " before the word * Directors” and the words “ before
the first General Mecting” respectively in Clanse 81 of the Company's

,_.,___.._.::._..__.;.c:egulations, be struck out.
IREGISTERED
l __O 1(2&)%2&; Clause 84 of the Company’s regulations shall be altered as follows:

b

he words “plus £200 in respect of every Director in excess of scven”

b inserted aflter the figures £1,000 in line 3, and the words “ plus 8/- per
g I

112 DEC 1910,

nt. of such net profits in respect of every Director in excess of seven”
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be inserted after the words “that year” in line four, and the words

fno-1 e ot " O ¢,
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Special  Resolutions,

Passed 18th May, 1915, Confirmed 2nd June, 1915.

As an EXTRAORDINARY GENERAL MEETING of the Members of
the said Companr-, duly convened and held at Salisbury House,
in the City of London, on the 18th day of May, 1915, the
following Special Resolutions were duly passed as Extra-
ordinary Resolutions; and at a subsegnent JEXTRAORDINARY
GexeraL MiErive of the Members of the said Company, also
duly convened and held at the same place, on the 2nd day of
June, 1915, the following Special Resolutions were duly

confirmed —

I 'That the provisions of the Memorandum of Associetion of the Com-
pawy with respoot to the objeots of the Company be altered by the insertion
in Olaase 8 of the Memorandum after paragraph (2) of the following
paragroph :—

2 (). To carry on the businesses of mechanionl engineers and
manufacturers of all kinds of machinory, implements, apparatus and
applinnees, including munitions of war, tool makors, brass foundeus,
smiths, metal workers, iron and rteel converters, metallurgists, olootrical
enginoers, merchants, motal brokers, carpenters, cabinet makers and
wood workers, or uny of thom in all their respestive branches, and io
provide, buy, sell, manufacture, repair, convert, alter, import, export
and deal in motals, munitions of war, minerals, {imber, machinery,
implements and appliances of all kinds, and to oerry on any othor
buginoss (manufnoturing or otherwiso) which may scem to the Company
ospablo of being conveniontly onrriod on in connootion with the fore-
going or otherwise caleulated, directly or indirectly, to further or
Facilitate the aforesuid objeots or to enhance tho valuo of any of the
Company’s proporty or rights for tho time being, and nothing contained
in any of the olauses setting out tho Compeny’s objocts shall bo desmed
to prejudioo the gencrality of the foregoing.

II. That ns from tho dute of the confirmution of this Resolution
the regulations contained in tho printed dooument submitted to {his Meoting
and for the purpose of identification subseibed by the Oheirman snd the
Seoretary of tho Company bo and tho samo aro heroby npproved, nud that
the same he and they aro horeby adopted s the regulntions of the Conmpany

in substitution for tho existing Articlos of Associniion of tlm}npa .
{) \Z&Uzr [Z" . % it Cey”

Chairman of the Mastings,
73923 1
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Hurticles of Elssociation

or

THE GRAMOPHONE COMPANY, LIMITED,

As ddopted by Speciel Resolution, passed and confirmed on the

18th May and 2nd June, 1918,

PRELIMINARY.

In these presents, unless there is something in vhe subject

or context inconsistent therewith—

“The Act” means the Companies (Consolidation) Act,
1908, and “the Statutes” means the Act and every other
Act for the time being in force relating to Joint Stock
Companies and affecting this Company.

“ Txtraordinary Resolution ” and ¢ Special Resolution ”
have the meanings assigned thereto respectively by Sub-
sections 1 and 2 of Section 69 of the Act.

¢ The Directors ” means the Directors for the time being,
or, as the case may b2, the Directors assembled at 2 Board.

“ The Office” means the Registered Office for the time
being of the Company.

“ The Register ” teans the Register of Members to be
kept pursuant to Section 25 of the Act.

“ These presents” means these Articles of Association
and the regulations of the Company for the time being in
force.

« The Seal 7 means the common seal of the Company.

« Month ” means calendar month,
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“In writing ” and “written” includes printing, litho-
graphy, and other modes of representing or reproducing
words in visible form.

Words importing only the singular number include the
plural number, and vice versa.

- Words importing only the masculine gender include the
feinine gender.

Words importing persons include corporations.

2. Subject to the last preceding Article, any words defined in
the Statutes shall, if not inconsistent with the subject or context, bear
the same meaning in these presents.

8. The office shall be at such place in England as the Directors
shall from time to time appoint.

4. Nonme of the funds of the Company shall he employed in the
purchase of or lent on the shares of the Company.

CAPITAL.

5. The original Share Capital of the Company is divided into
100,000 Preference Shares and 500,000 Ordinary Shares, all of £1
each (all of which Shares have been issued and ave fully paid), having
the respective rights and incidents heveinafter mentioned, that is
to say :—

(o) The profits available for dividend in each year
shall bo applied first in paying to the holders of the Profer-
ence Shares a cumulative dividend at the rate of 5 per cent.
per annum upon the amount paid up on the Preference
Shares, and any arrears of such dividend. The balanes of
such profits shall be divided among the holders of the
Ordinary Shares,

(B) On a winding-up the assets available for distribu-
tion shall be applied ;—

(1) In paying to the holders of the Preference
Shares any arrears compufed to tho date of the
commeticement of the winding-up of their cumulative
dividend ;

R
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() In paying to such last-mentioned holders tho
amount paid up on the Preference Shares held by them
respectively, together with interest on such amount
from the date of the commencement of the winding-up
to the date of such payment ; and

9

(3) The balance shall belong to the holders of
the Ordinary Shares to the exclusion of the holders of
the Preference Shares. |

6. All shares hereafter created shall be under the control of
the Dirvectors, who may allot, grant options in respect of, or otherwise
dispose of the same to such persons,.and for such consideration, and
on such terms and conditions, and at such times, as the Directors
think fit. The shares may be issued at par or at a premium.

7. As regards all allotments, the Directors shall comply with
Section 88 of the Act.

8. If by the conditions of alloiment of any share the whole or
part of the amount or issue price thereof shall be payable by
instalments, every such instalment shall when due be paid to the
Company by the person who for the time being shall he the registered

holder of the sbare.

9, The joint holders of a share skall be severally as well as
jointly liable for the payment of all instalments and calls due in

respect of such share.

10. Save as herein otherwise provided, the Company shall be
entitled to treat the registered holder of any share as the absolute
owner thereof, and accordingly shall not, except as ordered by a court
of competent jurisdiction, or as by statute required, recognize any
person as holding any share upon any trust, or be bound to recognize
any equitable or other claim to, or interest in, such share on the part
of any other person, even when having notice thereof, or any interest

in any fractional part of any share.

11. The certificates of title to shares shall be issued under the
seal and signed by two Directors and countersigned by the Secretary
or some other person appointed by the Directors. Every Member
shall be entitled, without payment, to one certificate undor the
common seal of the Company, specifying the shares held by him, the
number and denoting numbers of such shares, and the amount paid

up thereon.
73928 2

i

e R T T T i



e

P
-
LAl

e

e e e e . L L

s ey |
,65\ Crl ’
‘ 6

12, If any certificate be worn out or defaced, then upon
productinn thereof to the Directors, they may order tis same to he
cancelled, and may issue a new certificate in lieu thereof; and if any
certificate be lost or destroyed, then upon proof thercef to the
satisfaction of the Directors, and on such indemnity as the Directors
deem adequati “bning given, o new certificate in lieu thereof shall be
given to the party entitled to such lost or destroyed certificate.

13. Tor every certificate issued under the last preceding clause
there shai! be paid to the Company the sumi of 1s, or such smaller
sum as the Directors may determine.

14, The certificates of shaves registered in the names of two
or more persons shall he delivered to the person first named on the
register, and delivery to such person of such ceriificate shall he
sufficient delivery to all such joint holders thersof

COMMISSIONS.

15, The Directors may exercise the powers conferred on the
Company by Section 89 of the Act, but so that the cominission
therein referred to shall not excesd 10 per cént. in cash and/or
shares of the total nominal amount of the proposed issue, and the
Directors shall comply with the requirements of paragraph () of
Sub-section (2) of Scuiion 26, and of Section 90 of the At as
regards any Commission paid or allowed as thevein mentioned.

CALLS.

16, The Directors may from fime to time make such calls as
they think fit. upon the Mewmbers in respect of ail moneys unpaid on
the shares held by them respectively, and not by the conditions of

‘allotment thereof made payable at fixed times, and each Member

shall pay the amount of every catl so made on him to the persons
and at the times and places appointed by the Directors either by the
resolution authorising the call or otherwise, A call may be made
payable by instalments,

17.  Anysum or premium which by the terms of subseription or
allotment of a share is made payable upon subscription or allotment,
orat any fixed date, shall for all purposos of these presents ha deemed
to be a call duly made and payable on the day fixed for payment,
and in case of non-py yment the regulations hercinafter contained as

- to payment of intorest srd eXpenses, forfeiture and the like, and all
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other the relavant provisions of these presents, shall apply as I such
sum were » call duly made and notified as hereby previded.

18. 'The Directors may make arrangements on the issue of shares
for a difference betweern the holders of such shares in the amount of
calls to be paid and thle time of payment of such calls.

19. A call shall be decmed to have been made at the time
when the resolution of tlie Directors authorising such call was
passed.

20. Fourteen days’ notice at least of any call shall be given,
specifying the time and place of payment and to whom stich call
shall be paid. ’

21. Ifany call or instalment payable in respect of a share be
not paid on or bofore the day appointed for payment thereof, the
holder for the time being of the share in respect of which the call
shall have been made or the instalment or sum shall be due, shall pay
interest on the amount of the call or instalment at the rate of £5
per cent. per annum from the day appointed for the payment
thereof to the time of the actual payment, or at such other rate not
exceeding the said rate as the Directors may determine, provided
that the interest to be charged under this Article may be wholly
or in part remitted by the Directors as they think fit.

92. 'The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
unpaid upon any of the shares held by him beyond the sums actually
called for, and upon the money so paid in advance, or 80 much thereof
as from time to time exceeds the amount of the calls then made on such
Shares, may pay interest at such rate not exceeding (unless the
Company in General Meeting shall otherwise determine) & per cent.
per annum, as the Member adyancing the same and the Directors may
agree upon, but any moneys so, for the time being, paid in advance of
calls shall not be included or taken into account in ascertaining the
amount of dividend payable in respect of such shares,

FORFEITURE OF SIARIES,

93, 1i any Member fail to pay tho whole or auy pats of any call
or instalment payable in respect of hig shares on or belore the fla,y
appointed for the payment of thoe same, the Dircctors may ab any time
thereafter during such time as the call or instalment or any part thercof
remains unpaid serve a notico on such Member requiring him to pay
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the same, together with auy interest that mey Lave accrued and all
exponses that may have been incurred by the Company by reason of

such non-payment.

24. The notice shall name a day (not being less than {ourteen
days from the date of tho notice) and a place or places on and at
which such call or instalment or such part as aforesaid, and such
interest and expenses as aforesaid, ave to be paid. The notice shall
also state that in the cvent of non-payment at or before the time
and at the place appointed, the shares in respect of which the call
was made or instalment is payable will be liable to be forfeited.

25. If the requisitions of any such notice as aforesaid are not
comyplied with, any shares in respect of which such notice has been
given may, at any time thereafter before payment of all calls, or
instalments, interest and expenses due in respect thereof, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the shares and not
actually paid before the forfeiture. Provided that if such last-
mentioned dividends shall equal or exceed the amount so due in
respect of such shares, the Directors may apply the same or so much
thereof as may be necessary for the discharge of the amount due,
whereupon the right of forfeiture of the shares in respect of such
default shall determine,

26. Any share so forfeited shall be deemed to be the property
of the Company, and the Directors may sell, re-allot, and otherwise:
dispose of the same in such manner as they think fit.

27. The Directors may at any time before any share so forfeited
shall have been sold, ve-allotted, or otherwise disposed of, annul the
forfeiture thereof upon such conditions as they think fit.

28. Any Member whose shares have been forfeited shall, not-
withstanding such forfeiture, he liable to pay, and shall forthwith
pay, to the Company all calls made and not paid, and expenses
owing upon or in respect of sueh shares at the time of forfeiture,
together with interest thereon from the time of forfeiture wntil
pa.ymenb at £56 per cent, per annum, or such lower rate as the
Directors may detrrmine, in the same mauner in all rospects as if
such shares had not been forfeited, without any deduction or allow-
ance for the value of the shares at the time of forfeiture.

29.. When any share shall have been forfeited notice of the
Resolution shall be given to the Membor in whose name it stood

R .
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prior to the forfeiture, and an entry shall forthwith be made in the
Register of Members of the Company stating the forfeiture and
the date thereof. In the event of the re-allotment or sale of any
forfeited shaves, a certificate in writing under the common seal of
the Company, signed by two Directors, and countersigned by the
Secretary, that the shares have been duly forfeited or sold in
accordance with the regulations of the Company, shall be conclusive
evidence of the facts therein stated as against alli persons claiming
the shares, and such certificate, together with a certificate of pro-
prietorship to the shares delivered to the purchaser or allotbee
thereof, shall constitute a good title to the shares, and the new
holder thereof shall hold the shaves discharged from all calls made
prior to such purchase or allotment, and shall not be hound to see
to the application of the purchase-money or consideration, nor shall
his title to the shares be affecied by any irregularity in connection
with the forfeiture, sale, re-allotment, or disposal of the shares.

LIEN.

30. The Company shall have a first and paramount lien and
charge upon all the shares (other than fully paid up shares) registered
in the name of each Member (whether solely or jointly with others)
for all his debts, Habilities and engagements, solely or jointly with
any other person, whether a Member or not, to or with the Company,,
whether the period for the payment, fulfilment or discharge thereof
shall have actually arrived or not, and no equitable interest in any
share shall be created except upon the footing and condition that
this Article is to have full effect. And such lien shall extend to all
dividends from time to time declared in respect of such shares.

81, Unless otherwise agreed, the registration of a transfer of
shares shall operate as a waiver of the Company’s lien (if any) on

guch shares,

92, Tor the purpose of enforcing such lien the Dircetors may
after a resolution for that purpose sel the shaves subject thereto, or
so many of them as they may sec fit, and in such manner as they
think fit, but no such sale shall be made until such time as the debt,
liability or engagement ought to be paid, discharged or fulfilled, and
until a demand and notice in writing stating the amount due and
demanding such payment, discharge or fulfilment, shall have been
served on such Member or the person (if any) entitled to the sharcs
in conseynence of the death or bankruptey of the Member, and
default shall have been made in payment, discharge or fulfilment of
quch debt, liability or engagemont for seven days after such notice,

78923
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- 33, The not prpcemls of any guc_]t. sale shz?.ll be ‘applied in or
bowards satisfaction of the dobts, liabilities or engagements of such
ny '

Mombor, and the residue (if any) peid tokéuch Member or the
person {if rmyj antitled to the shares in consequence of the death or

= bankruptey of such Membher.

34, Upon any sale after forfeiture, or for enforcing a.]ieu in
purpoited exercise of the powers hereinbefore gix‘-e.n, the Dl}'ecto?s
may cauge the purchaser’s name to be entercd in the Register in
i'esl)ebh of thé shares sold, and the purchaser‘shall not be bound
‘t‘on‘seb fo the regularity or validity of thg.proceedhllgs: or £ t.h§
application of tlze purchase-money, or be aﬁ‘ected. by any irregularity
or invalidity in the proceedings, and after his name .has bleen
entered in the ltegister in respect of such shares, the validity of
the sale shall not be impeached by any person, and the remedy
of any person aggrieved by the sale shall be in damages only, and
against the Company exclusively.

e e R e R s o

TRANSFER OF SHARES.

35, Any share shall be tronsferable by the registration of an
instrument of transfer in the common form, executed both by the
transferor and transferee, or it the Directors either generally or in
any particular case shall in their discretion so determine, without any
, instrument of transfer being executed, and by merely striking out the
o name of the transferor from the Register, in respect of the shares to

be transferred, and substituting therefor the name of the transferee,

’ on the direction or agreoment of the transferor and transferee. In
I either case the transferor shall be deemed to remain the holder of
i L such share until the name of the transferec is entered in the Register
S in respect thereof,

36. No transfer shall be made to an infant or person of
i unsound mind,

37. Every instrument of transfer shall be left at the ofﬁee! or
; any office where o branch legister wherein the shaves dealt }vitli
are gntered is kept, for registration, accompanied by the certificate
of the shares to be transferred, and such other evidence, as the
- Dirgctors may require to prove the title of the transferor or his right
: to transfer the shares. The Divectors may waive the prod,uctioﬁ

of any certificale upon evidence sabisﬂmtory to them of its loss or
destruction,

- 38, The Directors may refuse to register any transfer of any
share when (4) the Company has » lien on the share; cp (B) the
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transfe- is made contmr; tu the terms of any a.o'reement W1t11 the

Compa.ny, ((") in the case of shares mot fully paid up, if thof

transfer is made to a transferee of whom they do not approve. And

1
in any of such cases it shall not be necessa Y for the Directors to
assign any reason for such refusal,

39. Al instruments of transfer which simll be reoflstered shali
be retained by the Company,

40. Such fee, not e\ceeclmg 2s. 6d., as the Dnectors ma.y from _

time to time determme, shall be cha,rﬂed for each trzmsfex “and sha,ll
if required by the Directors, be paid before the registration thereof.

41, The transfer books and Register of Membets ma,sr be dlosed

during such time as the Directors think fit, not exceeding in the

whole thirty days in each year.

TRANSMISSION OF SHARES.

42. The executors or administrators of a deceased Member
(not being one of several joint holders) shall be the oniy persons

recognised by the Company as having any t1t.1(, to the sharcs '4

registered in the name of such Member, and in case of the death
of any one or more of the joint holders of any shzue, the
survivors shall be the only persons recognised by the Company as
having any title to ov interest in such share; but nothing herem

contamed shall release the estate of a deceased joint holder from

apy liability in respect of any share jointly held by him.

43, Any person becoming entitled to a share in consequence
of the death or bankruptey of any Member, upon producing such
evidence that he sustains the character in respect of which he
proposes to act under this clause, or of his title as the Directors
think sufficient, may, with the consent of the Diractors (which they
shall not be under any obligation to give) be registered as a Member
in respect of such share, or majr, subject to the regulations as t0
transfers hereinbefore contained, transfer such share, This clause is
hereinafter referred to as “the transmission clause.” .

44, If the person so becoming entitled shall elect to be

registered himself, ho shall delivor or send to the Company a notice -

in writing signed by him stating that he so elects. If he shall elect
to have his nominee registered, ho shall testify his election by
exeouting to his nominee a transfer of such share. Al the
sestrictions, limitations and provisions of these presents relating to
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the right to transfor and the registration of transfers of shares shall
be applicable to any such nolice or transfer as aforesaid as if the
death or bankraptey of the Moembor had not occurred and the notice
or transfer wore n transfor oxecuted by such Member.

45. A person entitled to & share in consequence of the death
or bankruptey of & Member shall, if the Directors, notwithsianding
the provisions of Articlo 123, so determine and subject to any
conditions imposed by the Directors, be entitled to receive, and may
give a discharge for, any dividends, honuses or other moneys payable
in respect of the shave ; but he shall not be entitled to receive notices
of or to attend or vote at Meetings of the Company, or save as
aforesaid, to any of the rights or privileges of a Member, until he
shall have become & Member in respect of the share.

CONVERSION OF SHARES INTO STOCK.

46, The Company may by extraordinary resolution convert any
paid-up shares or any class of paid-up shares into stock. When any
shares have been converted into stock the several'holders of such
stoclk may thenceforth transfer their respective interests therein or
any part thereof in the same mammer and subject to the same regu-
lations as and subject to which shares in the Company’s capital may
be transferred, or as near thersto as circumstances will admit, but
so that fractions of a pound shall not be dealt with. The stock
shall confer on the holders thereof respectively the same privileges
aud advantages us regards participation in profits and voting at
Meetings of the Company and for other purposes as would have
been conferred by shares of like class and equal amount in the capital
of the Company, but so that none of such privileges or advantages,
except the participation in profits of the Company, shall be conferred
by any such aliquot part of stock as would not if existing in shares.
have conferred such privileges or advantages. And, save as afore-
gaid, alt the provisions herein contained shall, so far as circumstances
will admit, apply to stock as well as to shares. No such conversion
shall affect or projudice any preference or other special privilege.

MODIFICATION OF RIGIILS.

47, ‘Whenever the cupital by reason of the issue of preference
shares or othorwiso is divided into ditforont classes of shares, all or
any of the righty and privilogos nttaohed to caoh class may be modified,
commutod, effostod, abrogatod or doalt with by agroement between
the Compuny and any porson purporling to contract on bohalf of that
clags, provided such agrooment is miified in writing by the holders of
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at least threc-fourths in nominal value of the issned shaves of the
class, or is confirmed by an Extraordinary Resolution passed by a
separate General Meeting of thie holders of shares of that olass, and
all the provisions hereinaiter contained as to General Meetings shall
matatis mutendes apply to every such Meeting, but so that the quoram
thereof shall be Members holding or representing by proxy two-thirds
of the nominal amount of the issuerl shares of the class. This clouse

is not to derograte from any power the Company would have had if
this clause were omitted.

INCREASE, REDUCTION, AND"ALTERATION OF
CAPITAL.

48, The Company may from time t0 time by Extraordinary
Resolution increase its capital by the creation and issue of new shares
of such amount as may be deemed expedient, whether all the shaves
for the time being authorised shall have heen issued, or all the shares
sor the time being issued shall have been fully called up or not.

49. Subject to the rights of ¢he holders of preference shares
any new shares shall bhe issued upon such terms and conditions and
with sucn rights and privileges anpexed thersto, as the Geeneral
Meeting resolving upon the creation thereof shall direct, and if no
direction be given a3 the Directors shall determine, and in particular
such shares may, subject as aforesaid, be issued with a preferential or
qualified right to dividends, and in the distribusion of assets of the
Company, and with & spectal or without any right of voting. '

50. The Company in (eneral Meeting may before ghe issue of
any new shares, determine that the same or any of them shall be
offered in the first instance to all the then Members in proportion to
the amount of the capital held by them, or make any other provisions
as to the issue and allotment of the new shares, but in default of any
guch direction to the contrary, the same ghall be under the control of
the Directors and may be offercd by them to such porsons as they

may think fit.

51. Hxcept so far as otherwise provided by the conditions of
issue or by these presents, any capital raised by the crention of new
ghaves shall be considered part of the original capital, and as con-
gisting of ovdinary shares, and shall be subject to all the provisions
herein contained with rolerence to the pnymoent of calls and instalments,
transfer and tratsmission, forfeiture, lien and otherwise.

52. The Company may by speeial regolution reduce its capita} in
any manner, and with any incident authorised by the statutes. -The
73023 4
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Company may also by special resclusion sub-divide or by ordinary
resolution consolidate its shares or any of them,

58. The Special Resolution whereby any share is sub-divided
may determine that as between the holders of the shares resulting
from such sub-division one of such shares shall have any preference
over the other or others, and that the profits applicable to the payment
of dividends thereon shall be appropriated accordingly.

DEBENTURES AND DEBENTURE STOCK.

5¢. The Directors may from time to time at their cliscretion
raise or borrow or secure the payment of any sum or sums of money
for the purposes of the Company not exceeding the amount of the
Company's nominal capital for the time being

35, The Directors may raise or secure the repayment of such
moneys in such manuer and on such terms and conditions in all
respects as they may think fit, and in particular by the issue of
debentures or debenture stock of the Company charged upon all or
any part of the property of the Company (both present and future)-
Including its uncalled capital for the time being. Such debentures and
debenture stock may be either terminable or perpetual, and may he
charged or sccured by way of floating security or otherwise upon the
undertaking, property, and rights of the Company (both present and
futul:e) or any part thereof, and either by trust deed or otherwise,
and in the case of dehenture stock, debentures may, if decmed
expedient, be issued to trustees as part of the security, and the
trustees may be remunerated for their services as arranged.

56, Every debenture and debenture stock certificate op other
security issucd by the Company may be so framed that the moneys
thereby securad shall be assignable free from any equities hetween the
Company and the person to whom it is issued. Any debentures,
debel:ttlll‘e stock, or other securities may be issued at a discount,
premium, or otherwise, and wig, any special privileges or conditions

as to .mdempt;ion, surrender, drawings, allotment of shares, or
otherwise,

57. If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the Directors may by
mstrument under the Oompm:y’s seal authorise the person in whose
favour such mortgage or security i executed, or any other person in
frust for him, to make eally o the Members in respect of such
uncalled ecapital, ang the provisions hercinbefore contained in regard
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to calls shall, mutatis mutandis, apply to calls made under such
authority, and such authority may be made exercisable either con-
ditionally or unconditionally, and either presently or contingently, and

either to the exclusion of the Directors' power or otherwise, and shall
be assignable if expressed so to be,

58. The Directors shall cause a proper register to be kept, in
accordance with Section 100 of the Act, of all mortgages and charges
specifically affecting the property of the Company, and they shall duty
comply with the requirements of Section 93 of the Act, in regard

to the registration of mortgages and charges therein specified and
otherwise.

GENERAL MEETINGS.

59. A General Meeting shall be held in every calendar year on
such day (not being more than fifteen months after the holding of the
last preceding General Meeting) and at such time and place as may
be determined by the Divectors. General Meetings held under this

Article shall be called Ordinary Meetings. General Mestings other -

than Ordinary Meetings shall be called Extraordinary Meetings.

60. The Directors may, when they think fit, and shall on the
requisition of the bolders of not less than one-tenth of the issr.d
capital of the Company, upon which all calls or other sums then due
have been paid, forthwith proceed to convene an Extraordinary
General Meeting, and in the case of such requisition the tollowing
provisions shall have effect :—

(1) The requisition must state the objects of the Meeting,
and must be signed by the requisitionists and deposited at the
office, and may consist of several documents in like form, each
signed by one or more requisitionists,

(2) If she Directors do not proceed to cause a Meeting
to be held within twenty-one days from the date of the
requisition being so deposited, the requisitionists, or a majority
of them in value, may themselves convene the meeting, but any
Meeting so convened shall not be held after three months from
the date of the deposit.

(3) If ab any such Meeting a resolution requiring con-
firmation at another Meeting is passed, the Dirvectors shall
forthwith convene a further Ixtraordinary General Meeting for
the purpose of considering the resolution: and, if thought fit, of
confirming it as & special resolution, and if the Directors do not
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conveno the Meeting within seven days from the date of the
passing of the first resolution, the requisitionists, or a majority
of them in value, may themselves convene the Meeting. Any
Meeting convened under shis Article by the requisitionists shall

be convened in the same manner as nearly as possible as that in

which Meetings are to be convened by Directors.
\
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41. Seven clear days' notice at the least (exclusive of the day on
which the notice is served, and of the day for whieh the notice is
given), specifying the place, day and hour of Meeting, and in case
of special business the general nature of such business, shall be
given as heveinafter provided to such Members as are under the
provisions herein contained entitled to receive notices from’ the
Company. Whare it is proposed to pass & special resolution the two
Meetings may be convened by one and the same notice, and it is to be
no objection to such notice that it only convenes the second Meeting
contingently on the resolution being passed by the requisite majority
at the first Meeting.

62. The accidental omission to give notice to, or the nom-
recoipt of a notice by, any of the Members shall not invalidate any
resolution passed or any of the proceedings at any such Meoting.

PROCEEDINGS AT GENERAL MEBTINGS.

3. The business of any Ordinary Meeting shall be to receive
and consider the profit and loss account, the balance sheet, and the
reports of the Directors and of the Auditors, to elect Directors and
other officers in the place of those retiring by rotation or otherwise,
to declare dividends, and to transact any other business which under
these presents ought to be transacted at an Ordinary Meeting. All
otber business transacted at an Ordinary Meeting and all business
transacted at an Extraordinary Meeting shall be deemed special.

4. TFive persons holding shares of the Company and entitled
to vote and present in person or by proxy shall be a guorum for a
General Meeting for all purposes.

5. No business shall be transacted at any General Meeting
unless o quorum be present at the commencement of the business,

66, The Chairman of the Direstors shall be entitled to take
the chair at every General Meeting, but if there be nc Chuirman,
or if at any Meeting he be not present within 15 minutes after
the time appointed for holding such Meeting, or il he be unwilling
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or vefuse to act as Chairman, the Members present shall choose
another Director as Chairman, and if no Director be present,
or if all the Divectors present decline to take the chair, then

the Members present shall choose one of their number to be
Chairman.

67. If within half-an-hour from. the time appointed for the
Meefing a quorum is not present, the Meeting, if convened upon
such requisition as aforesaid, shall be dissolved ; but in any other
case it shall stand adjourned to the same day in the next week, at the
same time and place, and if at such adjourned Meeting a quorum is
not present, the Member or Members present shall ho a quorumn and
may transact the business for which the Meeting was called.

68. Tvery question submitted to a Meeting shall be decided in
the first instance by a show of hands, and in the case of an equality
of votes the Chairman shall, both on a show of hands and at the poll,
have a casting vote in addition to the vote or votes to which he may
be entitled as a Member.

69. At any General Meeting, unless before or upon the
declaration of the result of a show of hands a pull is demanded
by the Chairman or by a Member or Members holding or representing
by proxy and entitled to vote in respect of at least one-tenth
part of the capital represented at the Meeting, 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, and an entry to that effect in the book of proceedings of
the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or
against such resolution.

70, Any poll duly demanded on the election of a Chairman of
a Meeting or any question of adjournment shall be taken at the
Meeting and without adjournment, but in any other case the poll
shall be taken in such manner and at such time and place as
the Ohairrﬁax_l of the Meeting directs, and either at once or after
an interval or adjournment or otherwise, and the result of the poll
ghall be deemed to be the resolution of the Meeting at which the
poll was demanded. The demand of a poll may be withdrawn,

71. The Chairman of a General Meeting may, with the consent
of the Meeting, adjourn the samo from time to time and from place
to place, but no business shall be transacted at any adjourned
Meeting other than he business which might have been transacted at
the Meeting from which the adjournment took place.
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79 The demand of a poll shall not prevent the continuance of
a Meeting for the transaction of any business other than the question
on which & poll has been demanded.

i8

VOTES OF MEMBERS.

73. Every Member present in person and not disentitled to vote-
shall, upon a show of hands, have one voteand ane vote only, and upon
a poll every Member present in person or by proxy at a poll shall
have one vote for every share held by him.

74, Any person entitled under the transmission clause to-
transfer any shares may vote at any General Meeting in respect
thereof in the same manner as if he were the registered holder of
such shares, provided that forty-eight hours at least before the time-
of holding the Meeting or adjourned Meeting, as the case may be, at.
which he proposes to vote he shall satisfy the Directors of his right
to transfer such shares, or the Directors shall have previously admitted
his right to vote at such Mesting in respect thereof.

75. 'Where there are joint registered holders of any share, any
one of such persons may vote at any Meeting either personally or by
proxy in respect of such share as if he were solely entitled thereto ;.
ap4 if more than one of such joint holders he present at any Meeting,
personally or by proxy, that one of the said persons so present
whose name stands first on the register in respect of such share shall
alone be entitled to vote in respect thersof. Several executors or-
administrators of a deceased Member in whose name any Share

stands shall for the purposes of this clause be deemed joint holders.
thereof.

76, Votes may be given either personally or by proxy.

77. The instrument appointing a proxy shall be in writing,
"‘under the hand of the appointor or his attorney duly authorized
i writing, or, 1f such appointor is a corporation, under its conmon
sﬁeal or under the hand of its officer or attorney duly authorized in.
that behalf,  No porson shall be appointed a proxy who is not either -
a Mc.amber of the Company and qualified to vote at the Meeting or
& Director or other officer of a corporation which holds a share.
entitling the holder to vote at the Meeting,

78. The instrumont appointing & proxy {(aund the power of
{:bt“‘ ney or authorisation, if any, under which it is sigred) shall be
deposited ab the office not leys than forty-eight hours before the time
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for holding the Meeting or adjourned Meeting, or for taking of any
poll, as the case may be, at which the perton named in such

:Znstl:umont proposes to vote, otherwise the person so named shall
not be entitled to vote.

79. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal, or revocation of the proxy, or transfer of the share
in vospect of which the vote is given, provided no intimation in
writing of the death, insanity, revocation, or transfer shall have been
received at the office before the Meeting or adjourned Meeting or
the taking of any poll at which the proxy is used.

80. Every instrament of proxy, whether for a specified Meeting
or otherwise, shall, as nearly as circumstances will admit, be in the
form or to the effect following :—

“’Ppr GrayMorHONE CoMPANY, LIMITED.
“I N of

“ being a Member of The Gramophone Company, Limited,
“ hereby appoint

“ of or failing him,

“ of , as my proxy to vote for
“ me and on my behalf at the Ordinary (o Extraordinary
“ qs the cuse may bé) Geneval Meeting of the Company to

¢ be held on the day of
“ and at any adjournment thereof (or upon the poll fixed
“ to be taken on the day of

« Ag witness my hand this day of i

il

81. No Member shall be entitled to be present or vote on any
question, either personally or by proxy, or as proxy for another
Member at any Gleneral Meeting or upon a poll, or be reckoned
in a quornm whilst any call or other sum shall be due and payable
to the Company in respect of any of the shares of such Member.

DIRECTOLS.

2. The present Directors of the Company are the following
persons, that is bo say —Pdmund Trevor Lloyd Williams, Romer
Williams, Ernest de la Bue, The Right Honourable Walter I, Long,
M.P., Alfred Clark and Sydusy Wentworth Dixon. Until otherwise
determiced by a (3eneral Meeting, the number of the Directors shall
not be less than three nor more than ten.
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§3. The Directors shall have power from time to time and atb
any other persons t0 be Directors; but so that
the total number of Directors shall not at any time t?xceecl the
maximur number fized as above. Any Director so a,p.pomted shall
hold office only until the next following Ordinary 1\‘1egtmg, ?,nd shall
then be eligible for re-election. No appuintment unc.ler this clause
shall have offcet unless two-thirds at least of the Directors concur

20

therein.

84. Any casual vacancy 0cerITing among the Directors may be
filled up by the.Board, but any person s0O chosen shall hold office
only until the next following Ordinary Mesting, and shall then be

eligible for re-elestion.

85. ihe gualification of every Direotor shall be the holding
«f one thousand or more Shares in the Company, and if not
«'ready qrolified he shall acquire the same within two months after

his appointment.

86. Each Director (other than a Dire~’ r for the time being
in receipt of a salary) shall be entitled as froi the 30th June, 1914,
to he paid out of the funds of the Company as remuneration
for his services a fixed sum at the rate of £500 per annum, and
the Chairman shall be paid an additional sum at the rate of
£600 per annum. The said remuneration shall accrue de die
in diew.

87. If any Director, being willing, shall be called upon to
perform extra services, or to malke any special exertions in going or
residing abroad, or otherwise for any of the purposes of the Company,

“he shall be entitled to receive extra remuneration, and such

remuneration shall be fixed by the Directors, and may be either a
lump sum or a percentage of profits, or otherwise as may be deter-
mined by the Directors, and such remuneration may be either in
addition to, or in substitution for, his ordinary remuneration above
provided (if any), and shall be charged as part of the ordinsry
working expenses of the Company. A. Director shall also be entitled
to be paid all reasonabie travelliug expenses while enguged on tho
business of the Company.

8% The continuing Diractors at any time may uct nobwith-
stancing any vacanoy in theiv body, but so that if the number falls
below the minimum number fixed by or in anccordance with theso

regulations the Directors shall not net except for the purpose of
filling vacancies. |
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. 89. The office of & Director shall épso facto be vacated in any
of the following events :—

{4) If he becomes bankrupt, or suspend payment, or
compound with his ereditors.

{B) If he be found lunatic or become of unsound mind.

\¢) If by notice in writing to the Company he resign
his office.

(0} If he be absent from Meetings of the Directors for
six calender months without special leave of absence from
the Directors.

() 1f ne cease to hold the required qualification.

(¥) If, being a Managing Director, Departmental
Managing Director or Secretary, he shall cease for any
reason to hold that position,

90. No Director shall be disqualified by his office from con-
tracting with the Company as vendor, purchaser or otherwise, nor
shall any such contract or any contract or arrangement entered
into by or on behalf of the Company in which any Director
shall be any way interested be avoided, nor shall any Director
so contracting or being so interested be liable to account to the
Company for any profit realised by any sueh contract or arrange-
ment by reason of such Director holding that office, or of the fiduciary
relation thereby established; but the nature of his interest must be
disclosed by him at the Meeting of the Directors at which the contract
or srrangement is determined on if his interest then exists, or in any
other case at the first Meeting of the Directors after the acquisition of
his interest, and no Director shall as a Director vote in respect of any
contract or arrangement in which he is so interested as aforesaid and if
he do so vote his vote shall not be counted ; but this prohibition may
at any time or times be suspended or relaxed to any extent by a
General Meeting. A general notice that a Director is a member of
any specified firm ox company shall be sufficient disclosure up.fer
this clause, and after such gencral notice it shall not be necess2iy to
give any special notice relating to any particular transaction.

91. No Director shall by reason of his holding such office, or
of the fiduciary relationship thereby established, be liable to necount
to the Company for any profit made by him in respect of.uuderwriting
or gmu'anteeing, or procuring, or assisting in procuring the sub-

y of the Company’s shares, debentures or debenture

seription of an
stock, or of any shares, debentures or debenture stock of any such

Company as is mentioned in the next following article,
73923
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92. A Director of the Company may be or become a Director
of any company promoted by the Company or in which it may be
interestod as a vendor, sharehalder or otherwise, and no such Director
shall be accountable for any benefits received as Diregtor or Member

of such company.

93. The Company shall duly comply with such of the pro-
visions of the statutes (in regard to lzeeping o Register of Directors
and sending a copy thereof to the Registrar of Joint Stock
Companics and notifying to him any change in the Directors and
Managers, and as to sending an annual list and summary to the
Registrar} as may for the time being apply to the Comptny:

ROTATION OF DIRECTORS.

94. At every Ordinary Meeting one-third of the Directors, or if
their number is not a multiple of three, then the number nearest to
one-third, shall vetive from office. The one-third or other nearest
number who have been longost in officé shell retivs. As between
two or more who have been in office an equal length of time the
Director to retire shall, in defanlt of agreement between themn,
be determined by lot. The length of time a Director has been
in office shall be computed from bhis last election or appointment,,
A retiving Director shall be eligible for re-election. A retiring
Director shall retain oftice until the dissolution or adjournment of the
Meeting at which his successor is elected.

95. The Company at any Genetal Meeting at which any
Director retires in manner aforesaid may fill up the vacated office

by electing a pors)n thereto, and withous notice in that hehalf may
fill up any cther vaconcies.

6. 1iat any General Moeting at, which an election af Directops
ought tu Laize place, the places of the retiving Directors are not Hlled
up, the retiving Directers, or such of them as have not had their
places itlled up, shall continue in office unti] the Ordinary Meeting in
the next year, and so on from year to year until their places are ﬁ?led

up, unless it shall he determined af suoh Meoting to reduce the
number of Directors, '

97. Subjeot to the provisions of theso Ar
in General Meeting may from t,
number of Directors, and may al
increased or reduced number

ticles, the Company
ime to time ineroase or reduce the
so determine in what rotation such
is to go out of office.

Ly
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93, The Company may by Extraordinary Resolution remove
any Director before the expiration of his period of office, and by
Ordinary Resolution appoint another qualified person in his stead ;
the person so appointed shall hold office during such time only as
the Director in whose place he is appointed would have held the

- same if he had not been removed.

99. No person, not being a retiring Director, shall, unless
recommended by the Directors for election, be eligible for election to
the office of Director at any General Meeting unless some Member
intending to propose him, and duly qualified to be present and ‘sote
at the Meeting, has, at least seven clear days before the Meeting, loft
at the office a notice in writing, duly signed, signifying his intention to
propose such person for election, accompanied by a notice in writing
signed by the person to be proposed of his willingness to be elected.

MANAGING DIRLCTORS AND DEPARTMENTAL
MANAGING DIRECTORS.

100. The Directors may from time to time appoint one or more
of their body to be Managing Director, or Managing Directors, or
Secretary, or Managing Director of any particular Department of the
Company, either for a fixed term or without any limitation as to the
period for which he or they is or are to hold such office, and may from
time to time remove or dismiss him or them from office, and appoint
another or others in his or their place or places.

101, A Managing Director, or Departmental Managing Director,
or Secretary shall be subject to retirement by rotation, and shall be
taken into account in determining the rotation of retirement of
Directors, and, subject to the provisions of any contract bétween
him and the Company, be subject to the same provisions as to
resionation and removal as tho other Directors of the Company.
I he cease to hold the office of Director front uny cause he shall
ipso facto and immediately cease to be a Managing Director, or
Departmental Managing Director, ov Seerctary.

102, The remuneration of a Managing Director, or Departmental
Managing imy b
the Direators, and may be by way of salary or commission or purtici-
pation in profits, or hy any or all of those modes.

103, The Directors may from time to time entrust to and confer

upon & Managing Divector or Departmental Managing Director for the
£ (]

Director, or Secretary, shall from time to time bo fixed by .
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s exercisable under these presents by the
fit, and may confer such powers for such
time and to be exercised for such objects and purposes, and npon such
terms and conditions, and with such restrictions as they think expe-
dient, and they may confer such powers either collaterally with, or to
the exclusion of, and in substitution for all or any of the powers of
the Directors in that behalf, and may from time to time revoke, with-
draw, alter, or vary all or any of such powers.

time being such of the power
Directors as thoy may think

PROCEEDINGS OF DIRECTORS.

104. The Directors may meet together for the dispatch of .
business, adjourn, and otherwise regulate their Meetings and pro-
ceedings as they think fit, and may determine the quorum necessary
for the transaction of business. Until otherwise determined, two -
Divectors shall be o quorum, It shall not bé necessary to give notice
of a Meeting of the Directors to a Director who is not within the

TUnited Kingdom.

105. A Director may at any time, and the Secretary upon the
request of a Director shall, convene a Meeting of the Directors.
Questions arising at any Meeting shall be decided by a mejority of
votes, and in case of an equality of votes the Chairman shall have
a second or casting vote.

106. The Directors may eleot a Chairman of their Meetings -

and determine the period for which he is to hold office ; bus if no
such Chairman is elected, or if at any Meeting the Chairman is not
present at the time appointed for holding the same, or being present

is unable or unwilling to preside, the Directors present sball choose -
some one of their number to be Chairman of such Meeting, The -

present Chairman of the Directors is the said Edmund Trevor Lloyd
Williams.

107.‘ A Mesting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions by or under the reguiations of the

Company for the time being vested in or exercisable by the Directers -

generally,

198. The Directors may delegate any of their powers to
Commlt'tees consisting of such member or members of their body as
thr think fit.  Any Committes so formed shall in the exerciso of the
powers o delegated conform to any regalations that may from time to
time be imposed apon it by the Dircctors.

L9
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109. The Meetings and procecdings of any such Committee
consisting of two or more Members shall be governed by the pro-
visions herein contained for regulsting the meetings and proceedings
of the Directors, so far as the same are applicable thereto and are

not superseded by any regulations made by the Directors under the
last preceding clause,

110. All acts bona fide done by any Meeting of the Directors or
by a Committee of Directors, or by any person acting as a Director,
shall, notwithstanding that it shall afterwards be discovered that
there was some defeot in the appointment of such Directors or
persons acting as aforesaid, or that they or any of them. wore
d..yaalified, be as valid as if every such person had been duly
appointed and was qualified to act as a Dirvector.

111. The Directors shall cause minutes to be made m books
provided for the purpose :— ‘

(a) Of all appointments of officers made by the
Directors.

(8) Of the names of the Directors present at each
Meeting of Directors, and of any Committee of Directors
(and for this purpose every Director present at every such
Meeting shall sign his name in a book to be kept for that
purpose).

(c) Of all resolutions passed by, and all procecdings
at any Meeting of the Company, or of the Directors, or of a
Committee of Directors,

And any such minute of any Meeting of the Dircetors, or of any
Committee, or of the Company, if purporting to be signed by the
Choirman of the Meeting to which such minute relates, or by the
Chairman of the next succoeding Meeting of the Directors or of the
Commistee or of the Company (as the case may be), shall be sufficient
avidence without further proof of the facts therein stated.

POWERS OF DIRECTORS.

1192, The management of the business of the Company shall be
vested in the Directors, who, in addition to the powers and anthorities
byu these presents or otherwise expressly conferred upon them, may

7
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exercige all such powers and do all such acts and things as may be
oxercised or done by the Company, and are not hereby or by Statufe
expressly directed or required to be exercised or done by the Company
in General Mesting, bub subject, nevertheless, to the provisions of the
Statuice and of these presents, and to any regulations from time to
time made hv the Company in General Moeting, provided that no
regulation so made shall invalidate any prior act of the Directors
which would have besan valid if such regulation had not been made.

113, ‘Without restridﬁi‘.sg\the generality of the foregoing powers,
the Directors may, without ahy further power or authority from the
Members, do any or all of the following things —

(1) Sell the whole or any part of the undertaking of
the Company for such consideration as they think fit.

(2) Purchase or otherwise acquire for the Company
any property, concessions, options, .tights or privileges
which the Company is authorized to acquire, at such price
and generally on such terms and conditions as they think fit.

(3) Pay for any property, concessions, options, rights,
or privileges acquired by or services rendered to the
Company, either wlolly or partly in cash or in ghares,
bonds, debentures, debenture stock, perpetual or otherwise,
or other securities of the Company, and any such shares
may be issued either as fully paid-up or with such amount
credited as paid-up thereon as may be agreed upon, and any
such bonds, dehentures, debenture stock, or other securities,
may be sither specifically charged upon all or any part of
the undertaking and property of the Company and its
uncalled capital, or not so charged.

(4) Secure the fulfilment of any contracts or engage-
ments enteved into by the Company by mortgage or charge
of all-or any of the property of the Company, and its unpaid
or uncalled capital for the time being, or in such other
manner as they may think fit,

(5) Appoint,and at their discretion remove or suspend
such mavagers, secretaries, officers, clerks, agents, and
sorvants for permanent, temporary, or special services as
they may from time to time think fit, and determine their
powers and duties, and fix their salaries or emoluments, and
require security in such instances and to such amount, if
any, ag they think fit,
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(6) Appoint any person or persons (whether incorpo-
rated or not) to accept and hold in trust for the Company
any property belonging to the Company, or in which it is
mterested, or for any other purposes, and to execute and
do all such deeds and things as may be requisite in relation
to any such trust, and provide for the remuneration of such
trustee or trustees.

27

(7) Institute, conduet, defend, compound or abandon
any legal proceedings by or against the Company or its
officers or otherwise concerning the affairs of the Company,
and also to compound and allow time for payment or satis-
faction of any debts due and of any claims or demands by
or against the Coxpany.

(8) Refer any claims or demands by or against the
Company to arbitration, and observe and perform the awards,

(9) Make and give receipts, releases, and other dis-
charges for money payable to the Company, and for the
claims and demands of the Company.

(10) Execute in the name and on behalf of the Com-
pany, in favour of any Director or other person who may
incur or be about to incur any personal liability for the
benefit of the Company, such mortguges of the Company’s
property (present and future) as they may think fit, and
any such mortgage may contain a power of sale and such
other powers, covenants, and provisions as shall be agreed

on.

(11) Determine who shall be entitled to sign on the
Company’s behalf, bills, notes, receipts, acceptances, indorse-
ments, cheques, releases, contracts, and documents,

(12) Invest and deal with any of the moneys of the
Company not immediately required for the purpeses t.har_eof
upon such securities and in such manner as they may thizk
fit, and from time to time vary or realise such investmeuts.

(13) Give to any officer or other person employc?d by
the Company a commission on the profits of any particular
business or trensaction or a share in the general profits of
the Company, and such commission or share of profits shall
be treated as part of the working expenses of the Company.
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(14) Before recommending any dividend sef aside from
time to time out of the profits of the Company, including
therein any premiums obiained on the issue of shares, such
sums s they think proper as a reserve fund to meet
contingencies, or for equalizing dividends, or for repairing,
improving and maintaining any of the property of the
Company, snd for such other purposes as the Directors
ghall in their absolute diseretion think condneive to the
interests of the Compuny ; and invest the several sums
go set aside upon such investments (other than shares of
the Company) as they may think fit, and from fime to time
deal with and vary such investments, and dispose of all or
part thereof for the benefit of the Company, and divide the
reserve fund into sach special funds as they think fit, with
full power to employ the assets constituting the reserve fund
in the business of the Company, and that without being
pound to keep the same separate from the other assets,

(15) From time to time make, vary and repeal bye-
laws for the regulation of the husiness of the Company, its
officers and servants.

(16) Enter into all such negzotiations and contracts,
and rescind and vary all such contracts, and execute and do
all such acts, deeds and things in the name and on behalf of
the Company as they may consider expedient for or in
relation to any of the matters aforesaid, or otherwise for the
purposes of the Company.

LOCAL MANAGEMEXNT.
The following provisions sball have effect :—

(1) The Directors may from time to time provide for
the management of the affairs of the Company abroad, orin
any specified locality in the United Kingdom, in such
munner as they shall think fit, and the provisions contained

in the six following paragraphs shall be without prejudice

to the general powers conferred by this clavse.

(2) The Directors, from time to time, and at any time,
may establish any loeal boards or agencies for managing any
of the aftairs of the Company abroad, or in any speecified
locality in the United Kingdom, and may jappoint any
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persons to ba

b membors of such local boards, or any

anagers O agents, and may fix their remuneration ; and
may appoint or establish any local management office.

(3) The Directors, from timo to time, and at any time,
may delegate (for exercise abroad only) to any local board,
manager or agent 5o appointed any of the powers, authoritics
and discretions for the time being vested in the Directors,
and may authorize the members for the tims being of- any
such local board, or any of them, to fill up any vacancies
therein and to act notwithstanding vacancies, and any such
appointment. or delegation may be made on such terms and
subject to such conditions as the Directors may think fit,
and the Directors may at any time remove any person so
appointed, and may annul or vary any such delegation, but
no person dealing in good faith and without notice of such
annulment or variation shall be affected thereby.

(4) The Directors may at any time, and from time *to
time, by power of attormey under the seal appoint any
persons to be the aftorneys of the Company, for such
purposes, and with such powers, authorities and discretions
(not exceeding those vested in or exerciseable by the
Directors under these presents), and for such period and
subject to such conditions as the Directors may from time
to time think fit, and any such appoiniment may (if the
Directors think fit) be made in favour of the members or
any of the members of any local board established as
af&resaid, or in favour of any company, or of the members,
directors, nominees, or managers of any company ov firm,
or otherwise in favour of any fluctuating hody of persons,
whether nominated directly or indirectly by the Directors,
and any such power of attorney may contain };JO.WBI‘ to
appoint a substitute or substitutes, and such provisions for
the protection or convenience of persons deuh_ug with sgoh
attorneys, substitute or substitutes, as the Directors t-hlmk

fit.

(6) Any such delegabes, attorneys, substitu!:e or sub-
stitutes as aforesaid, may be authorized hy the D11:ef;toxvs to
sub-delegate oll or any of the powers, anshorities, and
discretions for the time being vested in them.

(6) The Gompany may excrcise the powers conferred
=g of the Act, and such powers shall

by Section X s
Y sted in the Directors, 'The Company
8

accordingly he ve
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may also cause to be kept in any colony in which it
yransacts business a branch register of Members resident
in such colony, and the Directors may from time to time
(subject to the provisions of the Act) make such regula-
tions as they may think fit respecting the keeping of any

guch branch register.

(7) The Directors may comply with the requirementa.
of any local law which in their opinion it shall in the
interests of the Company be necessary or expedient to

comply with.

THE SEAL.

115. ‘I'he Directors shall provide for the safe custody of the
Seal, and the Seal shall nevey be used except by the authority of
the Directors previously given. The Directors may from time to-
time make or alter such regulations as they see fit, determining the
persons and the number of such persons in whose presence the Seal
shall be used,

DIVIDENDS,

116. The Company in General Meeting may declare dividends.
t0 be paid to the Members according to their rights and interests in
the profits, and may fix the time for payment, but no larger dividend
shall be declared than is recommended by the Directors, but the
Company in General Meeting may declare a smaller dividend.

117. No dividend, instalment of dividend, or bonus shall be
payable except out of the profits of the Company, including therein
premiums obtained on the issue of shaves, or shall carry interest as
against the Company. The declaration of the Directors as to the
amount of the net profits of the Company shall be conclusive.

118. Subject to any preferential or special rights attached to
any shares, all dividends shall be apportioned and paid pro rata
according to the amounts paid or credited as paid on the shares:
during any portion or portions of the period in respect of which the
dividend is paid, but if any share is issued on terms providing that
it shall rank for dividend as from a particular date such share shall
rank for dividend aceordingly,

119, The Directors may from time to time pay to the Members,
0. any ?lass of Members, such interim dividends as in their judgment
the position of the Company justifies. '
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w u;i;).ll A;]):‘.Genemi Meeting declaring & di.vidend may by sub-
quent resolution passed on the recommendation of the Directors
:mtho'mzt? the Directors to puy such dividend wholly or in part by
the distribution of specific assets, and in particular +: paid-up shares,
debentures or debenture stock of any other comy.ipy or in any one
or n101~fa of such ways, and the Directors shall give effcei to such
1‘9:80111‘31011; and where any difficulty arises with regard to the
dlst.r.ibution they may settle the same us they think expedient, and in
particular may issue fractional certificates, and may fix the value for
distribution of such specific assets or any part thereof, and may
determine that cash paymeuts in substitution for all or any part of
the specific assets to which any Members are entitled shall be made
to any Members upon the footing'of the value so fixed in order to
adjust the rights of all parties, and may vest any such specific assets
in trustees upon such trusts for the persons entitled to the dividend
as may seem expedient to the Directors.

121. The Directors may deduct from any dividend payable to
any Member all sums of money (if any) due and payable by him on
account of calls or otherwise, and may retain any dividend payable
upon shares in respect of which any person is under the transmission
clause entitled to becume o Member or which any person under that
clavse is entitled to transfer, until such person shall become a
Member in respect of such shares, or shall duly transfer the same.

192, A transfer of shares shell noi as against the Company
pass the right to any dividend declared thereon before the registration

of the iransfer.

123. [n case several persons aré registered as the joint holders
of any share, any one of such persons muay give effactual receipts and
discharges for any dividend, honus, or other sum of money payable in

respect of such share.

124. Any dividend may be paid by chequi or warrant sent
through the post to tiie registered acdress of. the Mewmber
entitled, or, in the caseé of joinb holders, to the 1‘fﬁg1stered address
of that one whose name stands first on the register in respect of the
joint holding, and every cheque so'sent shall be nrta,(.le payable 0 the
order of the person 10 whom it is sent. All .d1v1dends unclann.ed
for one year after having been declared may .ba invested or otherw]s.e
made use of by the Divectors for the 'hanaht of t.ha Company until
cinimed. No such dividend shal) bear interest against the Company.
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ACCOUNTS.

125. The Directors shall cause true aceounts to be kept of the
sums of money received and expended by the Company and the
suatters in respect of which such receipt and expenditure take place,
and of the assets, credits and labilitics of the Company

196. The books of account shall be kept at the office, or at
such other place or places as the Divectors think fit, and no Member
shail have any right of inspeeting any accouns, or hook, or document
of the Company, except as conferred by statute or authorised by the
Directors, or by a resolution of the Company in Genernl Meeting.

127. At the Ordinary Meeting in every year the Directors shall
lay Dbefore the Coropany a balance sheet containing a general
gummary of the assets and liabilities of the Company made up to
the 30t June immediately prior to the Meeting. Eyvery such.
balance sheet shall be accompanied by a report of the Directors as to
the state and condition of the Company, and the amount which they
recommend to be paid by way of dividend to the Members, and the
amonnt (if any) which they propose to carry to reserve.

128. A printed copy of such balance sheet and report shall, not
fess than seven days previously to the Meeting, be served on the

. registered holders of shares in the manner in which notices are

hereinafter directed to be served, and two copies of each of these
documents shall at the same time be forwarded to the Secretary of
the Shave and Loan Department, Stock Exchange, London,

AUDIT.

129. The Company at each Ordinary Meeting shall appoint an
Auditor or Anditors to hold office until the next Ordinary Meeting,
and the following provisions shall have effect, that is to say :-—

(1) If an appointment of Auditors is not made at
an Ordinary Meeting, the Boarl of Trade may, on the
application of any Member of the Company, appnint an
Auditor of the Cowpany for the current year and fix the
remuneration to be paid to him by the Company for his
serviees,

(9} A Director or officer of the Company shall not be
xapable of being appointed Auditor of the Company.

DI SPUI
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. (3) f.l‘he present Auditors of the Company shall ‘hold
office until the nexs Ordinary Meeting unless previously
removed by a resolution of the Members in General

Meet.ing, in which case the Members at such Meeting may
appoint Auditors,

4) . The Directors of the Company may fill any casual
vacancy in the office of Anditor, but while any such vacancy

continues the surviving or continuing Auditor or Auditors
(if any) may act.

(5) ".I.‘he remuneration of the Anditors of the Company
shall be fixed by the Company in General Meeting.

130. Every Auditor of the Company shall have a right of access
at all times to the books, accounts and vouchers of the Company,
and shall be entitled to require from the Directors and officers of she
Company such information and explanations as may be necessary for
the performance of the duties of the Auditors,

131. The Auditors shall male a report to the Members on
the accounts examined by them, and on every balance sheet laid
before the Corapany in General Meeting during their tenure of office,
and the report shall state ;—

(4) Whether or not they have obtained all the informa.-
tion and explauations they have required ; and

() Whether, in their opinion, the halance sheet
referred to in the report is properly drawn up so as to
exhibit a true and correct view of the state of the Company’s
affairs, according to the best of their information and the
explanations given to them, and as shown by the books of
the Company.

The balance sheet shall be signed on hehalf of the Board by two
of the Directors of the Company, and the Auditors’ report shall be
attached to the balance sheet or thero shall be inserted at the foot
of the balance sheet a reference to the report, and the report shall
bu read before the Company in General Meeting,

122, A persoa other than a retiring Auditor shall not be capable
of being appointed Auditor at an Annual General Meeting, unless
notice of an intention to nominate that person to the office of Anditor
has been given by a Shareholder to the Company not less than
fourteen days before the Ordinary Meeting,. and t?le Company
shall send a copy of any such notice to the retiving Auc!ltor and slm:ll
give nezice thereof to the Members either by advertisement or in

73923 ¢
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any other mode allowed by the Articles not less than seven days
before the Ordinary Meeting. Provided that if after a notice
of the intention to nominate an Auditor has been so given an
Ordinary Meeting is called for a date fourteen days or less after that
notice has been given, the notice though not given within the time
required by this provision shall be deemed to have been properly given

for the purposes thereof.

34

NOTICES.

153. A notice may be served by the Company upon any Member
either personally or by sending it through the post in a prepaid
envelope or wrapper, nddressed to such Member at his registered
place of address.

134, Any Member described in the Register of Members by an
address not within the United Kingdom who shall from time to time
give the Company an address within the United Kingdom ab which
notices may be served upon him shall be entitled to have notices
served upon him at such address, but save as aforesaid no Member
other than a registered Member described in the Rogister of Members
by an address within the United Kingdom shall be entitled to receive
any notice from the Company,

135. All notices shall, with respect to any sbares to which
persons are jointly entitled, be given to whichever of such persons is
named first in the register, and notice so given shall be sufficient
notice to all the holders of such shares.

186. Any notice sent by post shall be deemed to have been
served at the time when the envelope or wrapper containing the same
is posted, and in proving such service it ghall be suflicient to prove
that the envelope or wrapper containing tho notice was properly
addressed and put in the pest oflice.

187. Any notice or document delivered or sent by post o,
or left at the registered place of address of, any Member in
pursuance of these presents shall, nobwithstanding such Member
be then deceased or bankrupt, and whether or not the Company
have notice of his decease or bankruptey, be deemed to have been
duly served in respect of any shares, whether held solely or jointly
with other persons by such Member, until some other person be
registered in his stead as the holder or joint holder thereof, and such
service shall for all purposes of these presonts be deemed o sufficient
service of such notice or document on all persons interested (whether
jointly with, or as claiming through, or uuder him) in the share.

¥
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138, The signature o fly notica to be given by the Company

may be written op printed.

o : .
139. Where & given number of days™otice, or notice extending
over any other periad, is required to be given, the day of service shall,

unless it Is otherwise provided, be counted in such number of days or
other period.

INFORMATION,

140.  No Member shall be entitled to require in legal proceedings
or otherwise discovery of or any information respecting any detail of
the Company’s trading or of ov respecting any .eatter which is or
may be in the nature of a trade secret, mystery of trade, ov secret
process which may relate to the conduct of the business of the Com-
pany, and which, in the opinion of the Directors, it would be
inexpedient in the interest of the Members of the Company to commu-
nicate to the public. '

WINDING UP.

141, If the Company shall be wound up, and the assets available
for distribution among the Members as such shall be insufficient to
repay the whole of the paid-up capital, such assets shall be'distributed
$0 that, as nearly as may be, the losses shall be borne by the Members
in proportion to the capital paid up, or which ought to have been paid
up at the commencement of the winding-up on the shares held by
them respectively. But this clause is to be without prejudice to the
rights of the holders of shares issued upon special conditions.

145, The Liquidator on any winding up (whether voluntary,
under supervision, or compulsory) may with the sanction of an
Extraordinary Resolution, divide among the contributories, in specis,
anv part of the assets of the Company, and may, with the like
sanction, vest any part of the assets of the Company in trustees upon
such trusts for the benefit of the confributories us the Liquidator,

with the like sanction, shall thinlk fit.

INDEMNITY.

143, Tvery Dirvcctor, Manager, Seeretary and other oflicer
or servant of the Company shall he indel}miﬁod by the Company
against, and it shall he the duty of the Dircctors out of ‘r,.he [ul:]ds
of the Clompany to pay, all costs, losses, and expenses, including

T
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which any such officer or servant may incur or
become liable to by reason of any contract entered into, or act or
thing done by him as such officer or servant, or in any way in the

discharge of his duties.

travelling expenses,

144, No Director or other officer of the Company shall be
lable for the acts, receipts, neglects, or defanlts of any other
Director or officor, or for joining in any receipt or other act for
conformity, or for any loss or expense happening to the Company
through the insufliciency or deficiency of title to any property
acquired by order of the Dirvectors for or oun bebalf of the Com-
pany, or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Company shall be invested or
for any loss or damage arising from the bankruptey, insolvency or
tortious act of any banker, broker or other person with whom any
moneys, securities or effects shall be deposited, or for amy loss
occasioned by any error of judgment or oversight on his part, or for
any other loss, damage or misfortune whatever which shall bappen in
the ~xesution of the duties of his office or in relation thereto, unless.
the <cme hapen through his own wilful neglect or defauls.
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ACT 1905,

1915 G.

5 '{/)) Tuesdey the 29th day of June 1915,

Fr.Faxmer)  IN THE ¥ATTWR of THE CRAMOPHONR COMBANY TIMITHD

! 'éékéQﬁm péﬂ@ UPON the Petition of the above named Gramophone Company .
upon hearing (Counsel for the Petitioners and upon readinpg

f London Gazette and the Times Newspaper both dated 22nd June

| 1915 each containing pursuant S0 the said Order & notice

' by the Spzezal Resclution in the Schedule hereto set forth

the said Compony hald on the 18th Fay 1915 and the and June

1215 respectavely

g AND IT IS ORDWRED that an office copy of this Order

altered be on or before L4th July 1915 delivered by bthe

Petutronwrs bo the Rewisv-ar of Jompuniss,

1.

IN THE NATTER of THW COMPANIRS (CONSOLINATION)

(Jf the saxd Petition and an Order dated 18th June 1915 The

togather with a printed copy of the sald Nemorandum a2 g

Limited on the 14th June 1915 preferred unto this Court ang

I raa e, : :

DIREG, o o of presentation of the said Petition end that the ssme was

| L

; '7 § L appoinced vo be heard cthis day

FIDWE: Io1sIF R N

; «Q) THIS Z0URT MOTH in pursuaace of the provisions of the
I

f 7 g Compznies (Zonsclidabion) Act 1908 confirm bhe alteration of
I At M (bt T s 2 2]

the Memorandum of AsSocistion of the sald Tompany effected

Passed and coafirvmed at extraordinary general meetings of

]
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THW SCEEDULE above referred o

™
YThat the provisions of the Memorandum of Asscciation of
the Compaay with respect to bthe objects of the Company be

altersd by the inserition in Clsuse 3 of the Memorandum

after paragraph (2) of the following peragraph.

ﬁf3 R (8). To carry on the businessgof mechanical engineers
< 7
= 39

\v\

&yt and saaufacturers of all kinds of machinery implements

apparatus and appliancea iacluding munitions of war toolfﬁ%
mekers brass founders smiths metsl workers iron and stésl
converters metallurgists 2lecirical engineers mérchants
metal brokers carpenters cabinet makers and wood workers

or any of them in all their resgpective branches and to
provide buy sell manufacture repair convert alter import
export and deal in metals munitions of war minerals tinberxr
machinery implements and applisnces of all kinds and to
carry on any other business {manufacturing or otherwise)
which may seem to the Company capable of being convenienily
carried on in conneccion with the foregoing or otherwise
calenlated directly or indirectly to further or facilitate
the aforesaird objects or to eubance che value of any of S
the Companies property or rights for the time'héiﬁg ané
nothing coatained in any of the clauses setting out the
Company's obj2c.s shall be deemed to prejudice the general-

ity of the foregoing,

£.£.4
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THE COMPANIES ACTS, 1908 AND 1913.

COMPANY LIMITED BY SHARES.

disemorandum of Blssociation

oF

THE GRRMOPHONE COMPANY, LINMITED.

1. 'The name of the Company is “ THE GRAMOPHONE COMPANY,
Loarep ™’ (a)

9. The Registered Office of the Company will be situate in
England.

3. 'The objects for which the Company is estabiished mre :—

¢ -

[REGS e
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174565

(1) To acquire and take over, as a going concern, the
business and undertaking carried on at 31 Maiden Lane,
Tondon, W.C., and elsewhere, under the style or firm of
“ The Gramophone Company, Limited,” and all or any of
the assets and labilities of the proprietors of such business

i | 7 UL 0I5]

and underfaking, and in connection therewith, and with a
yiew thereto, to enter into the Agreement mentioned in
Clanse 2 of the Company’s Axticles of Association, and to
corry the same into effect with or without modification.

(2) To continue and carry on the seid business.

(s) Clango of Company's name sanetioned hy Board of Trade 18th November, 1907,
73072 A2 24
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{(2¢) Tocarryon the businesses of mechanical enginects Sl b0 5607 By

1 ar : i inerv. i . eng oud June, 1915
aud manufacturers of all kinds of machinery, implements, g o' by

apparatus and appliances, including munitions of war, tool cpaviing 20th Juna, o

malkers, bross founders, smiths, metal workers, jron and steel

““gonverters, metallurgists, electrical engineers, merchants,
metal brokers, carpenters, cabinet makers, and wood workers,
orany of them in all their respective branches, and to provide,
buy, sell, manufacture, vepair, convert, alter, import, export
and deal in metals, munitions of war, minerals, timbes,
machinery, implements, and appliances of all kinds, and t0
carry on any other business {manufacturing or otherwise)
which may seem to the Company capable of being con-
veniently carried on in connection with the foregoing or
otherwise calculated directly or indivectly 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 foregaing.

(3) To carry on the businosses of manufacturers of and
dealers in machines and instruments of all kinds, including
(but without restrieting in any way the genexs) ¢ aracter of
the aforesaid objects) instruments for musical, entertain-

+ ment, instructive, surgical, scientific, practical, husiness,
commercial, or other purposes of any kind, and also including
‘gramophones, phonographs, autoscopes, biographs, muto-

* seopes, typewriters, cameras, automatic machines of every
description, and any apparatus, machines or instruments
for recording or reproducing spoech or other sounds, or for
writing or printing by the aid of instruments or machines,
or for the production of photographs, or for any like thing,
and all appliances, materials and articles used or supplied,
or which can be dealt in by the Company in connection
therewith respectively, and o carry ou any businesses
similar to those in which any suck machines and instruments
shall be made or sold, and in all their respective branches.

(4) To carry on the businesses of manufacturers,
providers of or dealers in novelties, games, toys, fancy
goods, amugements and entertainments of every descripiion
whatsoever, and of articles convenient to be wsed or
supplied in connection therewith.

(5) ’,L‘_ox sell, purchase, supply, let on hirs, hire, erect,
maintain and exhibit any machines, instruments, novelties,

w 3
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articles or things as aforesaid, or any buildings wsed or to

be used for or in connection with any of the purposes
hereinbefore authorised, '

(6) To carry on the business of paper makers, card-
board manufacturers, photographers, publishers, book or
print sellers, compilers, or printers of illustrated books or
magazines, printers, bookbinders, hill 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.

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

(8) To carry on the business of restaurant and hotel
keepers, licensed victuallers, vendors of twines, spirits,
liueurs, cigars, cigarettes, tobacco and mineral watess,
theatrical agents, box office keepers, concert room pro-
prietors, dramatic and musical publishers, and programue
sellers.

(9) 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 so

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

(10) To carry on the business of a teleplone, tele-
graph, and electric light, heat, and power supply company,
electricians, electrical, mechanical, metallurgical, and
chemical engineers, manufacturers and contractors, and to
establish, work, manage, conirol 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 telegrapbic communications
and messages, and to undertake the lighting of towns,
streets, buildings and other .ces, and the supply of
electric heat and motive power for public or private
Purposes.

(11) To construct, maintain, lay down, carry out,
work, sell, let on hire, and deul ia, telephones, snd all kiuds
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of works, machinery, apparatus, conveniences, and things
capable of heing used in connoction with any of these
objects, and in particular any cables, wires, lines, stations,
exclinnges, reservoirs, aceumulators, lamps, meters and
engines. ‘

(12) To carry ou any obther 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, ov calculated,
dirvectly or indirectly, to render profitable any of the pro-
perty or rights of the Company.

(18) 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 aforesad, and to use, exer-
cise, develop, grant licenses in respect oi, and otherwise
turn the same to account.

(14) 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.

(15) 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, protec-
tions, and Jicenses and liberties of printing and multiplying
copies of all hooks, prints, sculptures, casts, dramatic
pieces, photographs, literary worlks, and works of art, in
respect of which any copyright or protection may be
granted or exist, and to unde, grant licenses in respect of,
gsell, and otherwise twm the same to account.

(16) To build, construet, purchase, take on lense, 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 & pla~e 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 shell think fit for any purpose,

b i
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public or private, and to provide gardens, greenhouses, and
grounds for recreation and snusemeni, and to provide
amusement, entertainment and instruction for shereholders
of the Company anrd others.

(17) To purchase or otherwise acquire and undertalke
all or any part of the business, property, and liabilities of
any person or company carrying on any.business which this
Company is anthorised to carry on, or possessed of properties
suitable for the purposes of the Comipany.

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

(19) To enter into any arrangement with any Govern-
ment or Authorities, Supreme, Municipal, Local, or other-
wise, and to obtain from any such Government or Aunthority,
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. ‘

(20) To procure the Company to be incorporated,
registered, or otherwise recognised in any foreign-State, or
any Colony or Dependency of the United Kingdom.

(21) To enter into partnership, or into any arrange-
ment for sharing profits, union of interests, reciprocal
concession, or co-operation w:th any person or company
carrying on, or about fo carry ou, any business which this
Company is authorised to carry om, or any business or
transaction capable of being conducted so as ditecily or
indirectly to benefit this Company, and to take, or
otherwise acquire, and hold shares or stoclt in, or securities
of, any such company, and to subsidise or otherwise agsist
any such company, and to sell, hold, re-issue, with or
sithout guarantee, or otherwise deal with such shares or
securities.

(22) Generally, to purchase, take on lease or in
exchange, hive, or otherwise ucqutire any real or personal
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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 laad,
buildings, easements, machinery, plant, and stock-in:trade,

(23) 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 -other-
wise 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.

(24) 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.

(23) To pay all or any of the costs and expenses of,
and inzidental to the formation and registration of .the
Company, and of the preparation of the said agree-
ment, and all expenses attending the issue of any prospectus,
advertisement, circulars, or notices.

(26} 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 seourities of any other company having
objects altogether or in part similar to those of this
Compuny; and to promote any other commpany 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 caleulated to benefit this
Compauy.
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(27) To invest and deal with the moneys of the
Company not immediately required upon such securities

and |lin such manner as may from time to time be deter-
mined,

(28) To lend money to such parties and on such terms
a8 may sesm expedient, with or without security, and to
guarantes 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 enstody of valuables,
and to transact any of the business of a banker which may
seem to the Company expedient,

(29) To obtain any provisional order or Act of
Parliament for enabling the Compuny to carry its objects
into effect, or for effecting any modification of the
Company’s constitution.

(30} To construet, maintain, and alter any buildings
or works necessary or convenient for the purposes of the
Company.

(81) 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 oxpedient.

(82) To receive, horrow, or raise money, with or
without pledge or security, from any Sharcholder or Share-
holders, or Director or Directors of the Company, or fromn
any other person or persons, or from any corporate body,
on deposit, at iuterest, or for safe custody, or otherwise.

(38) 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 Com-
pany’s capital, or any debentures, debenture stock, or other
securities of the Company.

T e T w4 e imam
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(84) To sell, improve, manage, develop, lease, mort-
age, dispose of, turn to account, or otherwise deal with all
or any of the property and rights of the Company.

(85) To establish, work, or discontinue agencies for
the purposes of the Company, or to act as agents for others,

(36) To distribute any of the property of the Company
in specie among the Members.

(87) To do all or any of the above things in any part

of the world, and either as principals, agents, contrachors,
or otherwise, and either alone or in conjunction with others,
and either by or through agents, sub-contractors, trustees
or otherwise.

(38) 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 Company, and so
that the word “ Company ” in "this clause shall be deemed
to include any partnership or other body of persons, whether
ingorporated or not incorporated, and whether domiciled in
the United Kingdom or elsewhere.

4., The liability of the Members is limited,

5. The capital of the Company is £600,000, divided into 100,000
Preference Shares of £1 each, and 500,000 Ordinary Sharves of £1
each, having such respective rights and privileges, inter se, and being
subject to such terms and conditions as are set forth in the registered
Articles of Association herewith, Subject to the provisions of the
said Axticles, any of the said shares for the time being nnissued, and
any new shares to be from time to timeo created, may from time to
time be issued with any such guarantee or any such right of prefer-
ence, 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 boe issued, or at such a premium,
or with such deferred rights as compared with any shares previousiy
issued, or then shout to be issued, or subject to any such conditicns
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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, but so that the rights and privileges
attached to the said Preference Shares by the said Articles of

Association shall not be infringed or altered otherwise than in
manner therein mentioned,

e

oo ey
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DUPLIGATE FOR THE FILE.

Certiticate of MRegistration
O :

ORDER OF COURT CONFIRMING ALTERATION OF OB ECTS.
DPursuant 1o 5.9 (6) of the Companies ((‘onsolidation) Aely 1008 (8 [dw. 7, e, GY),

— having by Speuial

lesolution altered the provisions of its Memorandum of Association with respect to its

objects, as confirmed by an Opder /9{ /(/LL \;U‘_,?l /th /0«0/ %WM’
/g,ﬁww,;\j @odw,a\\ , bearing date the ‘,?Ci d‘ }AA L, /q Y )

F Bereby Certify the Registration

of an Offiee Copy of the said Order and of a Printed Copy of the Memorandum of

Sssocintion as alteved,

(tiven undes ty hand wt London this ,er. ..1mﬂzt£glcn3' of )/M,éﬁj \
One Thousad Nine {{undred cand MG,{M s

waststans  Registrar of Jolnd Ntoek ‘vupanics,

M. &
B
Y Certificate receivesd by ‘g 24
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v} : (0.4, 89,3
. aaggn, i
No. of C}ertiﬁcate”ég:fxﬁzh oL s
w5,
—— THE emmom_-u,.u...oor»ﬂ°A1»‘f;..Y-{rM%“ T
M -H::a'.)]

,.8438}
21 JAN{9IY |
STATEMENT of increase of Nominal Capital made pursuant to s. 11 of
Y
51 Vict., cap. 8, Customs and Tnland Revenue Act, 1888, and s, 7, Finance Act, 1899,

(Nore.—~The Stamp Duty on the Increase of Nominal Capital is Five Shillings for every

£100 or fraction of £100.) ' '

This Statement is to be filed with the Notice of Increase, registersd uncer

Section 44 of the Cornpanies (Consolidation) Act, 1008,

Prosented for registration hy ' !
e
?‘
Broad & Bon,
1, Great Winchestor Street, =, Q, .

) PUBLIBHEED AND 8SOUD Ny ‘ o S i
C WATERLOW & SONS LIMITED, o
‘ LAW AND COMPANTEY SIATIONERS AND REGISTRATION AGENTS, :

E B LONDON WALL, LONDQN,

£ . .

Presented for filing by

———
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The NOMINAL ZAPITAL of the_______GR ALGPHONE

— o Company, Limited,

s —re,

Fop % has besn increased by the addition thereto of the sum of £550,.000.

Ordinary
divided into _250,000 /

shares of £}T,__m_.m_mmeaell beyond the Registered

Cupital of £_600,000

Signature . o, bﬂm&%

Deseription QQM@

l

- Date R _G?'A _day of_ :A_Mm:\__wle

This Statement should be signed by an Officer of the Company,

B 40
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(C.A.88.] \9
HfLaity, ’

\1
Number of Centificate ég:/ 162 S ;

THE COMPANIES ACTS, 1908 to 1917.

Notice of Increase in the Nominal Capital

of .. THE.GRAMOPHONE COMBANY LIMITED

e Limited.

Pl ..,,‘,,-.. \.,.,.-.3
- e FuF Ten
JiL-.-nw.n...\_n

Pursuant to Section 4 of the Companies (Consolidution) 4et, 1908, -

21 JAN 1919

This Notice must be sent to the Reogistrar within 15 days from the dn.ro of the passing, or in the ease of o Special
Resolution the confirmation, of the Resolution by which the Tneronse has been antherised, under a penality of £5 per
day for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to
S. 112, Stamp Act, 1891, as amended by S. 7 of the Iinance Act, 1899. If nov so filed
within 15 days of the passing of the Resolution, interest on the duty at the rate of 59 per

‘t;";jj;znnum will be charged by virtue of S. 5 of the Revenue Act, 1903,

PUBLINSHED AND BOLD RBY

WATERILOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERR AND REQISTRATION AGENES,
‘g\,g‘ b"" "

S LONDON WALL LONDON

W PR & MR E T o

Pregented for filing by

M L M T 710 e ik acmx s 35, I8 A mmt o EZie Caee tar
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NOTICE

Of increase in the nominal Capital of ____THE GRAUOPHONE _

e sormpo, e Y I ¢ 5 m———

L i A adrs  Haaomi e w - R

e e e e Limited.

ey

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

— e THE-GRAMOPHONE-COMPANY._.. = =

— S T

Limited, hereby give you notice, in accordance

with The Companies (Consolidation) Act, 1908, that by a2 Extraordinery

Resolution of the Company passed the fifteenth day etay* of

— J ORI BT e e et ]9.19.-,45‘_&1’261- eonfirmed-she_ _._ . . ..

dagreis I .., the nominal Capital of the Company has been

Two hupdred snd fifty .

S, il

increased by the addition thereto of the sum of.

—— e OUS BN o —n oo .pounds divided into_Twe _hundyed wund fifty

thousand Ordinary. Sharesof _ .. One Yound . ____ _each,

beyond the present Registered Capital of . Six hundred thousand

... ...pounds.

— xﬁ,m&g&m%u —
-

, s
Dated the, Furcatiadls

J - N s_w‘_ B
day of = ossrennd .1 8219 . J
# When the Resolution is not roquired to be confirmed, the words * and confirowea the . dayof _ _,1 )7

should be struck out.

#,% This noties is to Lo signed by a Director, Secrotary, ot other nuthorised Olficer of the Company.
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THE GRAMOPHONE COMPANY

LIMITED.
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Extrapeiinary Resolution,

e s
1 . ELI
;‘i—u\ulhI.}_.-_i{E;;’l .

Passed 15th Janunary, 1919, g

21 JAN led

At an EXTRAORDINARY GENERAL  MEETING of the Members of
The Gramophone Company Limited duly convened and held at
4 Southampton .-ilow, London, W.C., on the 15th day of January, 7919,

the subjoined Extraordinary Resolution was duly passed :—

RESOLUTION,

That the original Capital of the Company, 4100000 in
Preference Shares and £soo000 in  Ordinary Shares, shall be
increased  to 4850000 by the creation of 250,000 additional
Ordinary Shares of 41 each, ranking for dividend and in all other
respects pari passie with the existing Ordinary Shares in the

original Capital of the Company.

Dated 2™ day of w-uiw 1919 \
4:. Mi@'aﬁ }( /qu fein
Chairman of the Meeling. !
\ s
\‘("'f"‘/&" w \ } Q.H\’t’
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THE GRAMOPHONE COMPANY, LINITED. ‘7

£ e L AT T T N TTTE 4 1 4 3

@

&pectal Resolutions, /“/

Passed 15th January, 1919, Confirmed 12th Febynary, 1913.

R L L L A

At an EXTRAORDINARY GENERAL MEETING of the Members
of the above mamed Company, duly convened and held at No, 4, _ e
Southampton Row, London, W.C,, on the 15th January, 1919, the REGISTERELD
sub-joined Resolutions were duly passed as Extraordinary | ~ 1 838;— :
g Resolutions; aund at a subsequent KEXTRAORDINARY GENERAL{ -
B MEETING, duly convened and held at the same place on the 12th
| February, 1919, the sub-joined Resolutions were confirmed as 13 EB 1915
Special Resolutions.

1. ‘That the Articles of Association of the Company be amended by in- n
serting the following Articles smmediately after the present Axticle 120. !

(1204} (i} The Company in General Meeting may at any time pass a
Resolution to the effect that it is desirable to capitalize the whole or any
part of the reserve fund ot of any undivided profits, and accordingly a
suny, equal te the amount sa capitalized be distributed as a bonus free of i
Income Tax amongst the holders of the Ordinary Shares in the Company in
proportion to the number of such Shares held by them respectively, and
that the Directors be authorised to distribute amongst them. in like pro-
portions unissued Shates to & neminal amount equal to such bonus.

e

A

{iiy When such Resolution has been passed the Directors may allot
and issue unissued Shares credited as fully paid to the holders of the
Ordinary Shares in the Company in satisfaction of the said bonus and 2
nearly as may be in proportion to the Shares held by them respectively .
with full power to make such provisions for the case of [ractions by cash
payments or by the issue of fractional certificates or otherwise as they think
expedient, and prior to stuch allotment the Directors may anthorise any
person on behalfl of the allottees of stich Shares to enter into any agreement
with the Company providing for the aliotment to them of such Shares
credited as fully paid and in satisfaction as aforesaid and any agreement
made under such authority shall be effective.

SRET o

T oLl

P ] {iii) Itshallbeno objection to any Resolution passed undet paragraph
. (i) of this Article that it was passed at the meeting at which the Reselution
introducing this Article into the Company's Regulations was contirmed i
as a Special Resolution, provi.  that due notice of the intention to propose ¢
! such first-mentioned Resolution shuil have been gives pri. ‘o the con- ;
‘ firmatory meeting aforesaid. e

. 2. 'Thatthe Articles of Association of the Company be amended by insert-
ing éa} in Article 63 after the word * otherwise " in the 41h line thereof, the
‘ words 7

_—

b " to give the Directors additional remuneration. if any " and (b) in Asticle

W8Gafter the words* per annum ” in the 6th line thereof, the words “the o
“ Directors shall also be entitled to such Further remuneration if any as

“ the Company may in General Meeting from time to time determine

“and to be divided between them as the Directors may agree or failing

f t agreement Cqually." W

i He the /2 day-gf 1919

» 5 A—‘? s . / //.
AN I LSl

Chairman of thc'Mcetings.‘
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THE GRAMOPHONE COMPANY, LIMITED.—

Passed gth June, rgzo. Confirmed 24th June, 1920, |
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At an ExXTRAORDINARY GENERAL MEETING of the above-named Compan L.’/
: duly convened and held at 4 Southampton Row, London, W.C., on the gth day
. of June, 1920, the subjoined Resolutions were duly passed as Extraordinapy
@ Resolutions, and at a subsequent ExrrAorpiNARY GENERAL MEETING of the.
said Company, also duly convened and held at the seme place on the 24th daj:r" a
of June, 1920, the subjoined Resolutions were duly confirmed as Special ”"‘*::58
Resolutions:— '
RESOLUTIONS. SESERU R X

r. That the capital of the Company be increased to .£1,700,000 by the creation of
850,000 further shares of ,£1 each (to be called until after 3oth june, 1923, “B" Ordinary
Shares), with the rights and incidents to e defined in the Company’s Regulations,

2. That the articles of Association of the Company be amended as follows i

(@) The words, *Ordinary Shares,” at the end of paragraph {a} of Axticle 5 shall be
struck out and the following words substituted therefor—* Ordinary and ‘B’ Ordinary
Shares, according to the following provisions, that is to SQY 1o

(1) In respect of the balance of sih profits appearing in the Annual Accounts to
the oth June, 1920, a dividend up to but not exceeding 15 per cent, for the year shall
be paid on the existing Ordinary Shares,

(i) In respect of the balance of such profits appearing in the Annual Accounts
to the joth Juue in each of the years 1921, 1922 and 1923, a dividend up to 15 per
cent, for the year, shall in the first place be paid on the Ordinary Shares, next a
dividend up to 15 per cent. for the year shall be paid on the ‘B’ Qrdinary Shares,
and any surplus rtemaining shall be applied in paying a further dividend upon the

@ Ordinary and ‘B’ Ordinary Shares rateably, Provided that the ‘B’ Ordinary Shares
are to rank for dividend only on the zmounts from time to time paid up cn such
. shares and as from the date or respertive dates of payment.”

(4} The following paragraph be added immediately after paragraph (2) as amended ;—

“(as) From and after the 3oth June 1923 (but subject to the carrying out of
the provisions of paragraph (a) ), the ‘ B’ Ordinary Shares shall cease 1o be so called,
and they and the existing Ordinary Shares shall thenceforth form one class and be
called Ordinary Shares, and (subject to the provisions of Article £13) rank together
equally in all respects and for all purposes.”

() The words “aud ‘B’ Ordinary Shares if any ” shall be added after the words
* Ordinary Shares” in Clause (3) of paragraph (4) of Article s,

7y

A Dated the 24th day of June, 1920,
L

Puoantsd fo i By

//? p
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Lo Veloo EZz Witiaecey

Chairman of the Meeiiugs.
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Ty WATERLOW & sts LIMITED r\

No. of Certificate_

i Sr— — 1% R | pma— T N wmck S 2 Al

... COMPANY, LIMITED:
¢ i

]

. " N ﬁkg

- Vkﬁ '
. !

STATEMENT of increase of Nominal Capital made pursunant tcLs 11 of

- 51 Vict., cap. 8, Customs and Inland Revenue Act, 1888, and s. 7, Finance Act, 1899.

(Nore.~The Stamp Duty on the Increase of Nominal Capital is Five Shillings for every
£100 or fraction of £100.) 5’:'5 INIR AN ’
,__J U 1620

This Statement is to be filed with the Notice of Tncrease, registered under

!
i

Section 44 of the Companies (Consolidation) Act, 1908,

-

Presented for registration by

.\ggﬂzom/d A St

M -
¥ M

LAW AND COMPANIRS STATIONERS AND RLGI‘-H‘RA’L‘[ON AGENLS,

LONDON WALL, LLONDON, B

»
o

Presented for filing hy ) - & i : ,'LI:
,@W £En ’ +7
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The NOMINAL CAPITAL of the _

D A i —— -

4@17@“_00@@, Limited,

has been increased by the addition thereto of the sum of £.. 580, JUD

-y

divided into 8 50,087 shares of £/ N

each beyond the Registered

Capital of 8 850 00D

Signature__@_, o, &ag, 5};5%%;#,
Description > Mmh@:ﬂ

y

A
Date 2’ dﬂ.y of 0{/1%/)7\8-- 19 2.

This Statement should be signed by an Officer of the Company,

e at

i e | e et e e 5
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Nuamber of Certificate rw*( &/“ :"2.

THE COMPANIES (CONSOLIDATION) ACT, 1908.

of the

25 U IE20

This Notice must be sent to the Registrar witkin 16 deys from the date of the passing, orin the case of & Specinl
TResolution tho confirmation, of the Resolution by which the Tnerease has boen authorised, under o penalty of £b por
_ day for dofault,

A Statement of the increase of the Nominal Capital must be filed pursuant to
S. 112, Stamp Act, 1891, as amended by 8.7 of the Finance Act, 1899, If not so filed
within 15 days of the passing of the Resolution, intercst on the duty ab the rate of 5 % per

annum will be charged by virtue of 5.5 of the Revenuc Act, 1903.

PUBLISHED AND BOLD 1Y

WATERLOW & SONS LIMITED,

LAW AND COMPANIRS HSIATIONERY AND REGISIRATION AGENLS,

LONDON WALL, LONDON.
Froad & Sov &

Presgented for filing by

Solucidiea, AL Wonvedaalz Vit A

et i ot AT " AR T T, 7 T R I T




NOTICE

Of increase in the nominal Capital of the

e 3 -

G e &

I

-.-mi_&%/z«fbﬁ) 'r”gﬂ“m@ ««"(250’?“}%:&4@%; ] Limited.

TO THa REGISTRAR OF JOINT STOCK COMPANILS,

The

-

- W%w %PW?E??;“%’VV%’ Limited,
&

hereby give you notice, in accordance

with The Companies (Consolidation) Act, 1908, that by 2o %/mmmm?

Resolution of the Company passed the . ? A Qay of

G rne , 1g20,%and confirmed the. . . Zied
7 ¥

day of ”,Q/WVO » 1920, the nominal Capital of the Company has been

increased by the addition thereto of the sum of fYé’ 590, 0D

pounds divided into

§50, OTD  Sharesof____ z /. eauh,

beyond the present Registered Capital of __ g 2575 000,

-

e i 0N,

B o 4
Dated the o &

& 4
D000 AU

ABN o oummsl
F | /ﬁ

day of (j/f@/m’v& . 1.9’_%

* When the Resolution is not requirved to ho confivmed, the words “ and confirmed the dayof ____, )

should he slruck out.

, . . . % v, Socrelary, or obhor anthorised Ollicor of the Company,
% This notiee fs to bo signed by n Diroctor, Soorolary, Pany

n
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Supplementary Statement of Incrsase of Nominal Capital

made pursuant to Section 39 (2) of the Finance Act, 1920.

The Nominal Capital of the...... SR s 5
& ¢
; /

/
e Comparyy, Limited, was,
by a Resolution of the Company datetl..... 23t Tuae 1990,

increased by the addition thereto of the snm of £850,000.......

divided into....... 239,000 shares of ;B.:.'f.......,,._.,.g.,:_._._..,,,g_@g;lln‘“?b_?yond
lr—-: EGint LRE u‘

15, AUG 1920

Signature L‘B‘.ﬁﬂ%@@\v\bﬁ/
‘@ Desci'fption...%?.@:mw&e\@‘..ﬂ..t.CM.-.. gw\’ G-LN\.\ ‘A

the Registered Capital of £858,000..........

N o hh
¢ Date... Coareio. 280 4557 2L,

P

.
«'%  To the Commissioners of Inland Revenue,

s .
m} ‘ Yomerset House, ¢

o I 2
B e wALA t}m ,Lu;»(d,, A (\ .o | }j n;,w"l' ‘\;59‘ il

) £y ! e 4 3T

CavnddFon : (, g7 f\U;,.L 590 ::}
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1
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- THE GRAHOPHONE COMBANY, LIMITED. -

T
xRV #
f(f d } ,,”f"’fj o

[

7
SYACES ,Eéj" {\

I
y i A
“ 3 g Y G

5 w‘!_ LN
Y e s
Hpecial Resolution. T
~;?§1$;}1é{;_,,

T e mave ‘\a

Passed 14l November, 1998, Confirmed 12th December, 1928,

a T

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held at the Edward VII Rooms, Hotel Victoria,
Northumberland Avenue, London, W.C., on the 14{h day of November, 1928,
the subjoined Resolution was duly passed as an Extraordinary Resolution,
and at a subsequent EXTRAORDINARY GENERAL MEETING of the said Company,
also duly convened and held at 365, Oxford Street, London, W., on the 12th

day of December, 1928, the subjoined Resolution was dily confirmed as a
Special Resolution —

RESOLUTION.

*That Clause 11 of the Articles of Associalion of the Company be amended by
substituting the words ‘any one Director’ for the words ¢ two Directors.’ "

Dated the 12th day of December, 192

Chaitimen of the Mectings.

R=GISTERED

. 13 DiC 1028
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Ferm No. 26.

Q)

THE........GRAMOPHONE ~COMPANY, LIMITED.

——
s

STATBMENT of Increase of Nominal Capital pursuant to s. 112 of the
Stamp Act, 1891, as amended by s. 7 of the Finance Act, 1899, and s. 39 of the Finance
Act, 1920. (Nore.—The Stamp Duty on an increase of Nominal Capital is One Pound

‘-hnmm

for every £100 or fraction of £100.) izl S f EP rU}

e

s ““"-wau.wuq

This statement is to be filed with the Notice of Increase registered under
Section 44 of the Companies (Consolidation) Act, 1908. If not so filed within 16 days
after the passing of the Resolution by which the Registered Capital is increased,

Interest on the Duty at the rate of 5 per cent. per annum from the passing of the '

Resolution is also payable (s. &, Revenue Act, 1903.)

Presented for registration by

o .A :}i Q'ﬂ:m%q‘-),h, ":}’\‘"g&‘l(‘j}jﬂ -~

i

ad oy v ?
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NOTE.—This margin is reserved for Binding, and must not he written across.

The NOMINAL CAPITAL of the. . . GRAMOPHONE......

........... .. Company, Limited,

has by a Resolution of the Company dated...the Terth day of April 1929

been increased by the addition thereto of the sum of £..80..900 , divided into
20,000 shares of £3. each beyond the Registered Capital of
£1,700,000.,

Slgnature%«?:?,m.mm %:}\“wjj;y .

Description e SECRITARY.

Date.. m“a" o v Ao VERS,

This statement must be signed by the Manager or by tho Secrebary of the Company.

Form No. 20,



A LA M PO E %

¥orm No. 10.
&

Notice of Increase in the Nominal Capital

| EGISTERED)
of the GRAMOPHONE., S o
‘ 6 APR 1929

..........

Pursuant 1o Section 44 of the Companies (Consolidation) Aet, 1908,

@

This Notico should be signed by the Manager or by the Seerctary of the Company, on page 8.

Presented for Tfiling by

|||||||||
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NOTE.—This Margin éreserved for binding, and must not be writien acros¥ED

&

NOTICE

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

Of increase in the mominal Capital of the

GRANQEHONE. . COMPANY. LIMETED........

s ek . ~ ey e T

70 THE REGISTRAR OF JOINT STOCK COMPANIES.

The GRAMOPHONE COMPANY TLIMITED of HAYES, MIDDLESEX

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

................................................. hereby gives you
notice, in accordance with Section 44 of “The Companies (Consolidation) Act, 190 .2 that

by a Resolution of the Company dated the tenth Aoy of . APELL ... 19,22

the nominal Capital of the Company has been increased by the addition thereto of the

sum of TWENTY, .. THOUSAND .. s ———— pounds
divided into TWENTY,... THOUSAND . cmmmsmmssmmsisss Shares of
QNE . POUND oisssmmsisissimn each, beyond the registered Capital of
£.3., 7090 D00 e /
.
Dated the lﬁbe‘w day of.... April 19...23 -

Searetary.

2 % This Notice should bo signed by the Managor or by the Sceretary of the Company.
Form Nn. 10.




;

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,

duly convenad and held at the Edward VII Rooms, Hotel Victoria,
Northumberland Avenue, London, W.C. 2, on the 10th day of April, 1929, the
subjoined Resolution was duly passed as an Extraordinary Resolution:—

Dated the 10th day of April, 1929.

RESOLUTIONM.

“That the share cupital of the Company be increased to £1,720,000 by the

creation of an additional 20,600 Ordinary Shares of £1 cach, and that they and
all the existing Ordinary Shares shall thenceforth form one class and (subject
to the provisions of Article 118) rank together ecqually in all respects and

for ali purposes.”

Chairman of the Mecting.
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THE GRAMOPHONE COMPANY, LIMITED.
Ertraovdinary Resolution.
@ - IR 0, STERED;

Passed 27th June, 1929,
o 4 JUL 1929

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held at No. 4, Southampton Row, London, w.C.1,
on the 27th day of June, 1929, the subjoined Resolution was duly passed
as an Extraordinary Resolution:—

RESOLUTION.

* That the capital of the Company be increased to £8,340,000 by the creation
of an additional 1,620,000 Ordinary Shares of £1 cacli. And that as and
when such new Shares are offcred for subscription 1,600,000 thereof are to
be offered in the first place at par to the holders ol the issued 1,600,000
Ordinary Shares in the Company in the proportion of one such new Share
for each existing Ordinary Share held by them respectively at the date of
tiie offer. And that a further 20,000 of such new Shares be reserved to he
offered in the first place at par as and when Ordinary Shaves are issued as

‘5@ fully paid as the consideration or part consideration for property agreed to

be acquired by the Company to the holders of such fully-paid Shares in the

proportion of one such reserved Share for each fully-paid Share issued as.
aforesaid,”

Daied the 27th day of June, 1929, ﬂ M %
~ éﬁ{/&rﬁ ’ I {/&A.L/

Chaivman of the 8l eeting.
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THE STAMP ACT 1891, ,"
il (64 & 55 Vier., Cir. 39.) ..»/ \ ‘&, [

&

THE....GRAMOPHONE... COMPANY
LIMITED.

Pursuant to Seotion 112 of the Stamp Act 1891, az amended by Section 7 of -
the Finance Act 1899, and by Section 39 of the Finance Act 1920,

NOTE.—The Stamp Duty on an increase of Nominal Capital is One Pound for
every £100 or fraction of £100.

«ff; This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 44 of the Companies (Consolidation) Act 1908. If not
so filed within 15 days after the passing of the Resolution by which the
Capital is increased, Interest on the duty at the rate of 5 per cent, per annum
from the date of the passing of the Resolution is also payable. (Sec. 5 of
the Revenue Act 1903).

Presented for filing by

et e BEOED & BON,. ..

1, Great Winchester Street, [.C.

i o et 3

The Solleitors’ Law Stationery Soclety, Limited, 22 Ohancery Lane, W.0.2, 27 & 28 ‘Walbrools, H.0.4,
40 Bodford Row, W.0.1, 6 Victoria St, 8.°W .1, 16 Hanover St.,, W.1, 10 & 21 North John St., Liverpool,
and 86 St. Vincent Streot, Glasgow, L

.

PRINTERS AND PUBLISIERS OF COMPANIES BOOKS AND FORMS. .“\ ’

tS
L
Companies Form 0m-~1703,10-128, W126, ' —';.-{'r’"_:;)
. . : NN PN
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THE NOMINAIL CAPITAL

oF

THE.....GRAMOPHONE.... COMPANY oo , Limited,

has been increased by the addition thereto of the sum of

£1,,620,000 , divided into...1,620,000...0réinaxy. ...

Shares of.....ons. pound each, beyonol the registered

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

Capital of...0ne million seven hundrod end twenby thousand

pounds,
Signature (ST T L T “‘ﬂl'&?«gy
e
Officer Seeretary.
1y ‘l
Dated the, . .. 2. T e ARY P, S e S S 1929,

This Statement showld be signed by o Divector, Secrelary or other authorised
Qfficer of the Compuny.

[71e
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THE.. .GRAMOPHONE... COMBANY

LIMITED. 4 JUL 19291

Pursuant to Section 44 of the Companies (Consolidation) Act 1908,

‘esented for filing by

Broad. &. 800, .

L. Grest. Winchestsr. Street, B,C.2.

==t pe o s 5t Y vy —

The Solicitors' Lnw Stationery Soclety, Limited, 22 Ghancory Lane, W.0. 2, 27& 28 Walbroolk, 1,0.4,
49 Bedford Row, W.0.1, 8 Victoria 5%, 8.W.1, 16 Hanover St., W4, 10 & 21 North Johh St., Liverposl,
and 668, 5t Vincent Straet, Glasgow. T

- T
PRINTERS AND PUBLISHERY OF COMPANIES BDOKS AND FORMT- - ~1@¢N,,\
\\.4 X . \ . |.L?\‘
Companics Form No. 02,--1702,19-1.23  Wi26 b i s ‘}"\
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Ifthe increase

was by an
Crdinacy
*Resolution
slrike out
worda In
SqUATO
bracket and,

substitute e‘lilﬁ the

word “dato

-----

Slotice of Fnovease

in the Homdinal Tapital

ou

Limited.

Tq THE REGISTRAR OF JOINT STOCK COMPANIES.

The .....Gramophone...Jompany.

Jand .confmed tue.-

for ** paased."”

R

en Extraordinsry
with Scction 44 of the Companies (Consolidation) Act 1908, that by femtSpectalt

Limited, hereby give you notice, in accordance

Resolution of the Company passed the .. 27ERum. day of. Jurne 1929..

- -Iklym‘n~“.ﬂ‘--m.“mﬂi‘_-‘-.‘-"mﬂ-ﬁ; -

the sum of...One,...m:Lllion...six.‘hundr.aﬂ....and....mwam.y...:hho.ussmﬂ

Pounds, divid

Ordinary

/ Shares of ..o One..pound.

Nowminal Capital of the Company has been increased by the addition ‘thereto of

. each,

ed into.x..aQne....milli.gn....aix..hundm.d....am....:u.vsr.emzy.....121.1932-.?5.!%1.1...@:...........

beyond the Registered Capital of £.1,720,000

| af Ay e

S e s A
¢
B

].
Saoratary
- d Yoo 1‘\
Dated the Ae oo s w2 G8Y : e
3
Of = '-"’iﬁ?\x*fwﬂ"'ﬂ"‘?m. “n 19293 " -

* % This Nolico is to bo signed by o Dircetor,

Yecretary or other nuthorised Officer of tho Company

B
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The Companies Act 1929,

COMPANY LIMITED BY SHARE“S/EJ
NOTICE OF

Snecial Regolution

(Pursuant to the Companies Aet 1929, section 117)

THE GRAMOPHONE COMPANY

Passed 12th November 1931.

AT the Extraorpisary General Meermne of the above-named
Company, duly convened, and held at 363 Oxford Street, London,
W.1, on Thursday, the 12th day of November 1931, the following
Special Resolution was duly passed :—

RESOLUTION.

“7That the Company Dbe converted into a Private
Company and accordingly that the Regulations contained in
the print produced to this meeting and identified by the
signature of the Chairman thereof be adopted as the Articles
of Association for the Company in substitution for the existing
Axrticles of the Company.”

Dated this 12th day of November 1031.

. Bl

Chairman of the Meeling.
8,1,.8.8,—-CH 145 130-1735)
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The Companies Act 1029,

Quticles of Qssocintion

oF

THE GRAMOPHONE GOMPARY, LINITED.

As Adopted by Special Resolution, passed on the VS aiem V1931

PRELIMINARY.

1. The regulations contained in Table A of the First Schedule

to the Companics Act 1929 shall not apply to this Company, bub
the following shall be the regulations of the Company.

2. In these presents, unless there is something in the subject
or context inconsistent therewith-—

“rhe Act ? means the Companies Act 1929, and “ the
Statutes » means the Act and every other Aet for the
time being in force relating to Joint Stock Companies
and affecting this Company.

« Ixtraordinary Resolution ? and “Special Resolution”
have the meanings assigned thereto respectively by
Sub-sections (1) and (2) of Section 117 of the Act.

«rphe Directors ? means the Directors for the time
being, or, as the casc may be, the Directors assembled
at a Board.

“Mlie Office ” means the Registered Office for the time

being of the Company.
15019
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¢ The Registor ? means the Register of Members to be
kept pursuant to Secifon 95 of the Act.

¢ Theso presents” means these Articles of Association
and the regulations of the Company for the time
being in force.

“ Phe Seal ”” means the common seal of the Compaany.
“ Month » means calendar month.

“In writing ? and * written ” inclndes printing, litho-
grapby, and other modes of representing or
reproducing words in visible form.

Words importing only the singular number include the
plural number, and vice versa.

Words importing only the masculine gender include the
feminine gender.
Words importing persons include corporations.

And the expression “ Secretary’’ shall include o temporary
or Assistant Secretary and any person appointed
by the Directors to perform any of the duties of the
Secretary.

Subject as aforesaid, any words defined in the Statutes shall,
if not inconsistent with the subject or context, bear the same
meanings in these presents. '

3. The Company shall be constituted “ a Private Company *
within the meaning of the Act, and accordingly the Company—
(A) Restricts the right to transfer its shares as hereinafter
provided ; and
(B) Limits the number of its] members to fitty not
ineluding persons who are in the employment of the
the Company and persons who, having been formerly
in the employment of the Company, were, while in
that employment, and have continued after the
determination of that employment to be members
of the Company ; and

(¢) Prohibits any invitation to the public to subseribe
for any shares or debentures of the Company,

Where two or more persons hold one or more shaves in tha
Company jointly they shall, for the purposes of this Article, be
treated as a single member, '



-
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4. The office shall be at

) such place in Iingland as the
Directors shall from time to tim

e appoint.

5. None of the funds of the Company shall be employed in
the purchase of or lent on the shares of the Compsany, nor shall
the Company, except as provided by the proviso to Section 45 of
the Act, directly or indirectly, and whether by means of a loan,
guarantee, the provision of security or otherwise, give any financial

assistance for the purpose of or in connection with any purchase
of shares in the Company. ’

CAPITAL,

6. The existing share capital of the Company is £3J,35L0,000_.
divided into 100,000 Prefercnce Shares and 3,240,000 Ordinary

Shares, all of £1 each, having the respective rights and incidents
hereinafter mentioned, that is to 89y i—

(a) The profits available for dividend in each year shall
be applied first in paying to the holders of the
Preference Shares o fixed cumulative dividend ab
the rate of 5 per cent. per annwmn upon the amount
Paid up on the Preference Shares, and any arrears
of such dividend. The balance of such profits

shall be divided among the holders of the Ordinary
Shares.

(B) On a winding up the assets available for distribution
shall be applied :—-

(1) In paying to the holders of the Preference Shares
any arrears computed to the date of the
commencement of the winding-up of their
cumulative dividend, whether earned or declared
or not.

{2) In paying to such last-mentioned holders the
amount paid up on the Preference Shares held
by them respeetively, together with interest on
such amount from the date of the commencement
of the winding-up to the date of such payment;
and

(3) The balance shall belong to the holders of the
Ordinary Shares to the exclusion of the holders
of the Preferenee Shares,

7. All shares hereafter ereated shall, subject to the provisions
of Article 50 of these presents, bo under the control of the Directors,
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who may allot, grant options in respect of, or otherwise dispose of
the same to such persons, and for such consideration, and on. such
terms and conditions, and at such times, as the Directors think fit.
The shares may be issued at par or at a premium. As regards
al? allobments, the Directors shall comply with Section 42 of the
Act.

8. If by the conditions of allotment of any share the whole or
part of the amount or issue price fhereof shall be payable by
instalments, every such instalment shall when due be paid to the
Qompany by the person who for the time being shall be the
registered holder of the share.

9. The joint holders of a share shall be severally as well as
jointly liable for the payment of all instalments and calls due in
respect of such share.

10. Save as herein otherwise provided, the Company shall he
entitled to treat the registered holder of any share as the absolute
owner thereof, and accordingly shall not, except as ordered by a
Cowrt of competent jurisdiction, or as by statute required, recognise
any person as holding any share upon any trust, or be bound to
recognise any equitable or other claim to, or interest in, such share
on the part of any other person, cvenr when having notice thereof,
or any interest in any fractional ,art of any share.

11. The certificates of title to shares shall be issued under
the seal and signed by any one Director, and countersigned by the
Seeretary or some other person appointed by the Dirvectors.
Every member shall be entitled, without payment, to one certificate
under the seal of the Companty, specifying the shares held by him,

~the number and denoting numbers of such shares, and the amounts

paid up thercon.

12, IU any certificate o worn out or defaced, then uwpon
production thereof to the Directors, they may order the same to be
cancelled, and may issue o new certificate in licu thereof; and
if any certificate be lost or destroyed, then upon proof thereof
to the safisfaction of the Directors, and on such indemnity as
the Dirvectors deem adequate being given, a new certificate in lieu
thereof shall be given to the party entitled to such lost or destroyed,
certificate,
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13. Tor overy certificate issued under the Iast preceding
clanse, there shall be paid to the Company tho sum of one shilling,
or such smaller sum as the Directors may determine,

14. The certificates of shares registered in the names of two
or more persons shall be delivered to the person first named on the
register, and delivery to such person of such certificate shall be
sufficient delivery to all such joint holders thereof.

COMMISSIONS.

15. The Directors may exercise the powers conferred on the
Company- by Section 43 of the Act, but so that the commission
therein referred to shall not exceed 10 per cent. of the price at
which the shares are issued, and the Directors shall comply with
the requirements of paragraph () of Sub-section (3) of Section 108,
and of Section 44 of the Act as regards any commission paid or
allowed as therein mentioned.

CALLS.

16. The Directors may from time to time make such calls as
they think fit upon the members in respect of all moneys unpaid on.
the shares held by them respectively, and not by the conditions of
allotment thereof made payable at fixed times, and each member
shall pay the amount of every call so made on him to the persons
and at the times and places appointed by the Directors, either
by the resolution suthorising the call or otherwise. A call may
be made payable by instalments.

17. Any sum or preminm which by the terms of subsecription
or allotment.of a share is made payable upon subseripfion or
allotment, or at any fixed date, shall for all purposes of these
presents be deemed to be a call duly made and payable on the day
fixed for payment, and in case of non-payment the regulations
hereinalter contained as to payment of interest and expenses,
forfeiture and the like, and all other the relevant provisions of
these presents, shall apply as if such sum were & call duly made and
notified as hereby provided.

18, The Directors may make arrangements on the issne of
shares for a difference between the holders of such shares in the
amount of calls to be paid and the time of payment of such calls,

15019
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19. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call was

pagsed.

20. Tourteen days’ notice at least of any call shall be given,
specifying the time and place of payment and to whom such call
shall be paid.

91, If any call or instalment payable in respect of ghare
be nob paid on or before the day appointed for payment thereof,
the holder for the time being of the share in respect of which
the call shall have been made or the ingtalment or sum shail
be due, shall pay interest on the amount of the call or instalment
at the rate of £5 per cent. per annum from the day appointed for
the payment thereof to the time of the actual payment, or at
such other rate not exceeding the said rate as the Directors may
determine, provided that the interest to be charged under this
Article may be wholly or in part remitted by the Directors as they
think fit.

92. The Directors may, if they think fit, receive from any
member willing to advance the same all or any parb of the money

unpaid upon any of the shares held by him beyond the sums '

actually called for, and upon the money so paid in advance, or
so much thereof as from time to time exceeds the amount of the

calls then made on such shares, may pay interest at such rate not

exceeding (unless the Company in General Meeting shall otherwise
determine) 6 per cent. per annum, as the member advancing the
samo and the Directors may agree upon, but any moneys so, for
the time being, paid in advance of calls shall not be included or
taken into account in ascertaining the amount of dividend payable
in respect of such shares,

FORFEITURI OF SHARES.

23. If any member fail to pay the whole or any part of any
call or instalment payable in respect of his shares on or before
the day appointed for the payment of the same, the Directors
may ab any time thereafter during such time as the call or instal-
nient or any part thereof remains unpaid serve a notice on such
member requiring him to pay the same, together with any interest
'?hab may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment,

%
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24. The notice shall name g day (not being less than fourteen
diﬁ}_'s from the date of the notice) and a place or places on and at
?Vthh such call or instalment or such part as aforesaid, and snch
Interest and expenses as aforesaid, are to be paid. The notice
shall .also state that in the event of non-payment at or before
the time and at the place appointed, the shaves in respect of

which the call was made or instalment is payable will be liable to
be forfeited.

25. If the requisitions of any such notice as aforesaid are
not complied with, any shares in respect of which such notice
has been given may, at any time thereafter before payment of
all calls, or instalments, interest and expenses due in respect
thereof, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declared in
respect of the shares and not actually paid before the forfeiture.
Provided that if such last-mentioned dividends shall cqual or
exceed the amount so due in respect of such shares, the Directors
may apply the same or so mueh thercof as may be necessary
for the discharge of the amount due, whercupon the right of
forfeiture of the shares in respect of such default shall determine.

26. Any share so forfeited shall be deemed {0 be the property
of the Company, and the Directors may sell, re-allot, and otherwise
dispose of the same in such manner as they think fit.

27. The Directors may at any time before any share so
forfeited shall have been sold, re-allotted or otherwise disposed
of, annul the forfeiture thercof upon such conditions as they
think fit.

28. Any member whose shares have been forfeited shall,
notwithstanding such forfeiture, be liable to pay, and shall
forthwith pay to the Jompany all calls made and not paid, and.
expenses owing upon or in respect of such shares at the time of
forfeiture, together with intcr-st thereon from the time of forfeiture
until payment at £5 per cent. per annum, or such lower rate as
the Directors may determine, in bhe same manner in all respeects
as if such shares had not been forfeited, without any deduction
or allowance for the value of the shares at the time of forfeiture.

29. ‘When any share shall have been forfeited notice of the
resolution shnll be given to the member in whose name it stood
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prior to the forfeiture, and an entry shall forthwith be made in the
Register of Members of the Company sbating the torfeiture and
fho dato thercof. In the event of the re-allobment or sale of any
forteited shares, a cextificate in writing under the common seal of
the Company, signed by two Directors, and countersigned by the
Secrebary, that the shares have been duly forfeited or sold in
accordance with the regulations of the Company, shall be conclusive
evidence of the facts therein stated as against all persons claiming
the shares, and such certificate, together with a certificate of pro-
prietorship to the shares delivered to the purchaser or allottee
ghereof, shall (subject to the execution of any necessary transfer)
constitute & good title to the shares, and the new holder thereof
shall hold the shares discharged from all calls made prior to
such purchase or allobment, and shall not lbe bound to see to
the application of the purchase-money or cousideration, nor
shall his title to the shares be aflected by any irregularity in
connection with the forfeiture, sale, re-allotment, or disposal of
the shares.

LIEN.

30. The Company shall have a fixst and paramount lien and
chus g2 upon all the shares (other than fully paic-up shares)
registered in the neme of each member {whether solely or jointly
with others) for ail his debts, abilities and engagements, solely
or jointly with any other person, whether 2 member or unof, to or
+with the Company, whether the period for the payment, fvlfilment
or discharge thercof shall have actually arrived or net, wnd no
equitable interest in any share shall be created execept upun the
footing and condition that this Article is to have full effect. And
guch lien shall extend to all dividends from time to time deciared
in respect of such shares.

31. TUnless otherwise agreed, the registration of a transfer
of shares shall operate as a wiiver of the Company’s lien (if any}
on such shares.

39. Tor the purpose of enforcing such lien the Directors may
after a resolution for that purpose sell the shares subject thereto,
or so many of them as they may see fit, and in such manner as
they think fit, but no such sale shall be made until such time as the
debt, lability or engagement ought to be paid, discharged or
fulfilled, and until a demand and notice in writing stating the
amount due and demanding such payment, discharge or fulfilnent,

cy



=

S e
Ear<ulia

- e s

g

e m e m— e

B R U

CmemE e —Speem——an

e L Y

T

T My

oy

&

iy

9

sha..ll have been served on sueh membor or the person (it any)
entitled to the shares in consequence of the death or bankruptey
o? the member, and defanlt shall have heen made in payment,
discharge or fulfilment of such debt, liability or engagement for
seven days after such notice,

33. The net proceeds of any such sale shall be applict in or
towards satisfaction of the debts, liabilities or engagements 0% such
member, and the residue (if any) paid to such member or the person
(it any) entitled to the shares in consequence of the death or
bankruptey of sueh member.

34. TUpon any sale after forfeiture, or for enforcing a lien in

‘purperted exercise of the powers hereinbefore given, the Directors.

may cause the purchaser’s name to be entered in he Register in
respect of the shares sold, and the purchaser shall not be bound
to see to the regulariby or validity of the proceedings or to the.
application of the purchase-money, or be affected by any
irregularity or invalidity in the proceedings, and after his name has
been entered in the Register in respect of such shares, the validity
of the sale shall not be impeached by any person, and the remedy
of any person aggrieved by the sale shall be in damages only, and
against the Company exclusively.

TRANSFER OF SOARIE.

35. Subject as in these presents provided, any sha’e shall be
transferable by an instrument of transfer in writing in the nsual
cominon form, signed both by the transferor and transiaree, and
the transferor shall be deemed to remain the holder of such share
until the name of the transferee is entered in the Register in respect
thereof.

36. No transter shall be made 40 an infant or person of
unsound mind,

37. Mvery instrument of transier shall be left at the office,
or any office whore a branch Register wherein the shares dealb
with ave entered is kept, for registration, accompanied by the
certificate of the shares to be transferred, and such other evidence
as the Directors may require to prove the title of the transferor or
his right to transfer the shares. The Directors may waive the
produection of any certificate upon evidence satisiactory to them
of its loss or destruction.

38. No transfer of any share in the capital of the Company
to any person not already a member of the Company shall be
made or registered withoub the previous sanction of the Directors,
who may, without agsigning any reason, deeline to give any sueh

16019
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sanction, and shail so decline in the case of any transfer the
registration of which would involve a contravention of Olause 3
hereof.

39. Allinstruments of transfer which shall be registered shall
be retained by the Company.

40. Such fee, not exceeding two shillings and sixpence, as
the Directors may from time to time determine, shall be charged
for cach transfer, and shall, if required by the Directors, be paid
before the vegistration thereof.

41. The transfer books and Register of Members may be
closed during such time as the Directors think fit, not exceeding
in the whole thirty days in each year, of which they shall give
notice as provided by Sectior 99 of the Act.

TRANSMISSION OF SHARES.

42, The execubors or administrators of a deceased member
(not being one of several joint holders) shall be the only persons
recognised by the Company as having any title to the shares
registered in the name of such member, and in case of the death
of any one or more of the joint holders of any share, the survivors
shall be the only persons recognised by the Company as having any
title to or interest in such share; but nothing herein contained
shall release the estate of a deceased joing holder from any liability

. inrespect of any share jointly held by him.

43. Any person becoming entitled to a shave in consequence
of the death or bankrupicy of any member, upon producing such
evidence that he sustains the charaeter in respeet of which he
proposes to act under this clause, or of his title as the Directors
thinlk sufileient, may, with the consent of the Directors (which

“they shall not be under any obligation to give) be registered as

a member in respect of such share, or may, subjeet io the
regu'ations as to transfers hercinbefore contained, transfer such
share. This elause is hereinafer referred to as * the transmission
clause.”

44, If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a notice
in writing signed by him stating that he so elects. If he shall elect
to have his nominee registered, he vhall testily his election by
esecuting to "his nominee o transfer of such share, All the
resiriotions, limitations and provisions of these presents relating to
the right o translor and the registration of transfers of shares
shall be applicable to any such nobice or transfer as aforcsaid
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as if the death or bankruptcy of the member had not occurred

and the notice or transfor were o transfer executed by such.

member.

45. A person entitled to a share in consequence of the death
or bankruptcy of a member shall, if the Directlors, notwithstanding
the provisions of Article 43, so determine and subject to any
conditions imposed by the Directors, be entitled to receive, and
may give a discharge for, any dividends, bonuses or other moneys
payable in respect of the share ; but he shall not be entitled to
receive nobices of or, save as provided by Article 74, to attend
or vote at meeotings of the Company, or, save as aforesaid, to any

of the rights or privileges of a member, until he shall have become
a member in respect of the share.

CONVERSION OF SHARES INTO STOCK.

46. The Company may in General Meeting convert any
paid-up shares or any class of paid-up shares into stock and
re-convert any stock into paid-up shaves of any denomination.
When any shares have been converted into stock the several
holders of such stock may thenceforth transfer their respective
interests therein or any part thereof in the same manner and
subject to the same regulations as and subject to which shaves
in the Company’s capital may be transferred, or as near thercto
as circumstances will admit, but so that fractions of 2 pound shail
not be dealt with. The stock shall confer on the holders thereof
respectively the same privileges and advantages as regards partici-
pation in profits and voting at meetings of the Company and for
other purposes as would have been conferred by shaves of like
class and equal amount in the capital of the Company, but so that
none of such privileges or advantages (except the participation
in profits of the Company) shall be conferred by any such aliquot
part of stock as would not, if existing in shares, have eonferred
such privileges or advantages; and, save as aforesaid, all the
provisions herein contained shall, so far as cireumstances will
admit, apply to stock as well as to shares. No such conversion
shall affect or prejudice any preference or other special privilege.

MODIFICATION OF RIGHTS.

47, Whenever the capital by reason of the issue of Preference
Shares or otherwise is divided into different clogses of shares, all or
any of the rights and privileges attached tu each clasw may be
modified, commauted, affected, abrogated or dealt with by agreement
between the Company and any person purporting to contract on
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behalf of that class, provided such agreement is ratified in writing
by the holders of at least three-fourths in nominal value of the
issucd shares of the class, or is confirmed by an Bxtraordinary
Resolution passed by a separate General Meeting of the holders
of shares of that class, and all the provisions hereinafter contained
as to General Meetings shall mulatis mulendis apply to every
such meeting, bub so that the quorum thereof shall be members
holding or representing by proxy two-thirds of the nominal amount
of the issued shares of the class. 'This clause is not to derogate from
any power the Company would have had if this clause were

omibted.

INCREASE, REDUCTION AND ALTERATION o
CAPITAL.

48. The Company in General Meeting may from time to
time increase its capital by the creation and issue of new shares
of such amount as may be deemed expedient,whether all the shares
for the time being authorised shall have been issued, or all the
shares for the time being issned shall have been fully cailed up
or not.

49. Subject to the rights of the holders of Prefercnce Shaves,
any new shares shall be issued upon such terms and conditions,
and with such rights and privileges annexed thereto, as the
General Meeting resolving upon the ereation thereof shall direct,
and if no direction be given, as the Directors shall determine, and
in particular such shares may, subject as aforesaid, be issued with
a preferential or qualified right to dividends, and in the distribution
of assets of the Company, and +with a special or withoub any right
of voting.

50. “The Company in General Meeting may, before the
issue of any new shares, determine that the same or any of them
shall be offered in the first instance to all the then members in
proportion to the amount of the capital held by them, or make any
other provisions as to the issue anl allobment of the new shares,
but in sefault of any such direction to the contrary, the same
shall be under the control of the Directors and may be offered by
them to such persons as they may think fit.

51. Dxeept so far as otherwise provided by the conditions
of issue or by these presents, any capital raised by the creation
of new shares shall he considered paxt of the original eapital,
and as consisting of Ordinary Shares, ands hall e subjeet to all

L@
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the provisions herein contained with reference to the payment

of calls and instalments, transfer and transmission, forfeiture, lien
and otherwise.

52. The Company may by Special Resolution reduce its
capital in any manner, and with any incident authorised by the
Statutes, and may, by Ordinary Resolution, sub-divide or con-
solidate its shares or any of them. The resolution whereby any
share is sub-divided may determine that as between the holders
of the shares resulting from such sub-division one of such sharcs
shall have any preference over the other or others, and that the
profits applicable to the payment of dividends thereon shall be
appropriated accordingly. Upon a sub-division of shares nof
fully paid the provisions of Section 50 (1) (d) of the Act shall be
given effect to.

DEBENTURES AND DEBENTURE STOCK.

53. The Directors may from time to time at their discretion
raise ov borroew or secure the payment of any sum or sums of
money for the purposes of the Company not exceeding the amount
of the Company’s nominal capital for the time being.

54. The Directors may raise or secure the repayment of
such moneys in such manner and on such terms and conditions
in -all respeets as they may think fit, and in particular by the
issue of debentures or debenture stock of the Company charged
upon all or any part of the propexty of the Company (both present
and future) including its uncalled capital for the time being. Euch
debentures and debenture stock may be either terminable or
perpetual,and may be charged or secured by way of floating security
ov otherwise upon fhe undertaking, property and rights of the
Company (both present and future) or any part thercof, and either
by trust deed or otherwise, and in the case of debenture stock,
debentures may, if deemed expedient, be issued to trustees as
part of the security, and the trustees may be remunerated for

their services as arranged.

55. Tvery debenture and debenture stock certificate or other
security issued by the Company may be o framed that the moneys
thereby secured shall be agsignable free from any equities between
the Company and the person to whom it is issued. Any deben-
tures, debenture stock or other securities may be.issue‘d 'a.b a
discount, premium or otherwise, and with any speeial priviieges
or conditions as to redemption, surrender, drawings, allotment of

shares or otherwise.
15010
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56, If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the Directors may by
instrument under the Company’s seal authorise the person in whose
favour such mortgage or security is executed, or any other person
in trust for him, to make calls on the members in respect of such
uncalled capital, and the provisions hereinbefore contained in
regard to 'ealls shall, mutatis matandis, apply to calls made under
such authority, and such authority may be made exercisable
gither conditionally or unconditionally, and either presently or
contingently, and either to the exclusion of the Directors’ power
or otherwise, and shall be assignable if expressed so to be.

57. The Directors shall cause a proper register to be kept
in accordance with Section 88 of the Act, of all mortgages and
charges specifically afiecting the property of the Company, and
they shall duly comply with the requirements. of Sections 79, 80,
81, 83, 87 and 89 of the Act, in regard to the registration of
mortgages and charges therein specified and otherwise.

GENERAL MBRETINGS.

58, A General Meeting shall be held in every calendar year
on such day (not heing more than fiftecen months after the holding
of the last preceding General Meeting) and at such time and
place as may be determined by the Directors. General Meetings
held under this Arbicle shall be called Ordinary Meetings.
General Meetings other than Ordinary Meetings shall be called
Extraordinary dMeetings.

59. The Directors may, when they think fit, and shall on
the requisition of members holding at the date of the deposit of
the requisition not less than ouc-tenth of such of the paid-up
capital as at the date of the deposit carries the right of voting
at General Meetings of the Company, forthwith proceed duly to
convene an Ixtraordinary General Meeting, and in the case of
such requisition the following provigions shall have offect :—

(1) "the requisition must state the objects of the meeting,
and must be signed by the requisitionists and
deposited at the offico, and may consist of several
documents in like form, each signed by one or more
requisitionists,

(2) If the Directors do not within twenty-one days from
the date of the deposit of the requisition proceed

e
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duly to convene o meeting, the requisitionists, or
any of them tepresenting more than one-half of the
total voting rights of all of them, may themselves
convene the meeting, hut any meeting so eonvened

shall not be held after three months from the date
of the deposit.

For the purposes of this Article the Directors shall, in
the case of a meeting at which a resclution is to be
proposed as a Special Resolution, be deemed not to
have duly convened the meeting if they do not give
such notice thereof as is required by Seetion 117 of
the Act,

(3) Any meeting convened under this Article by the
requisitionists shall be convened in the same manner

as nearly as possible as that in which meetings are

to be convened by Directors.

(4) Ary reasonable expenses incurred by the requisi-
tionists by reason of the failure of the Directors
duly to convene gz meeting shall be paid to the
requisitionists by the Company and retained by the
Company as provided by Seection 114 (5) of the Act.

60. Bubject to the provisions of Section 117 (2) of the Act
relating to Special Resolutions, seven clear days’ notice at the
least (exclusive of the day on which the notice is served, and of the
day for which the notice is given), specifying the place, day and,
hour of meeting, and in case of special business tho general nature
of such business, shall be given as hereinafter provided to such
raembers as are under the provisions herein contained entitled to
receive notices from the Company. Where it ig proposed to pass
a Special Resolution not less than twenty-one days’ notice shall be
given specifying the intention to propose the resolution as a
Special Resolution.

61. 'The accidental omission to give notice to, or the non-
receipt of a notice by, any of the members shall not invalidato
any resolution pussed or any of the proceedings at any such
meeting.

PROCEEDINGS AT GENERAL MBEETINGS.

62. The business of any Ordinary Meeting shall be to receive
and consider the profit and loss account, the balance sheet, and,
the reports of the Directors and of the Auditors, to eleet Directors

.

T AR,

TR

e

e e e
ERER A

\ o e e



i AP At e b e e
“ e o e _

e A e v i o

T
PO

““““—"'\-U-Wn-'-—-—n-wﬁu.v.,q,,..
'
phY
=,

Y

-
S,

T e e e,

i

£t . ;
L [,

16

ors in the place of those retiring by rotation or
o dividends, to fix the Auditors’ remuneration,
dditional remuneration, if any, and to
transact any other business which under these presents ought to
be ftransacted at an Ordinary Meeting. All wother bhusiness
transacted at an Ordinary Meeting and all business transacted at
an Txtraordinary Meeting shall be deemed specdal.

63. Two persons holding shares of the Company and entitled
to vote and present in person or by proxy shall be a quornm for a
General Meeting for all purposes.

64. o business shall be transacted ab any General Meeting
um be present ab the commencement of the business.

and other offic
otherwise, to declar
to give the Directors 2

unless a quor

65. The Chairman of the Directors ghall be entitled to take
the chair at every General Meeting, but if there be no Chairman,
or if at any meeting he be not present within fifteen minutes
after the time appointed for holding such meeting, or if he be
unwilling or refuse t0 act as Chairman, the members presont shall
choose another Director as Chairman, and if no Director be present,
or if all the Directors presert decline to talke the chair, then
the members present shall choose one of their number to be
Chairman.

66. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon
such requisition as aforesaid, shall be dissolved ; but in any other
case it shall stand adjourned to the same day in the next week, ab
the same time and place, and if at such adjourned meeting &
guorum is not present, the member or members present shall be
a quorum and may transact the business for which the meeting

was called,

67. Bvery question submitited to a meeting shall be decided
in the first instance by a show of hands, and in the case of an
equality of votes the Chairman shall, both on a show of hands and
at the poll, have a casting vote in addition to the vote or votes to
which he may be entitled as a member.

68. At any Gencral Meeting, nnless before or upon the
declaration of the result of @ show of hands a poll is demanded
by the Chairman or by & member or members holding or repre-
senting by proxy and entifled to vobein respeet of atleast one-tenth
part of the capital represented ab the meeling, & deelaration by the
Chairman that 2 resolution hag been carried or carried unanimously
ot Ly a particular majority, or lost, or not carried by a particular
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I‘na,jority, and an entry to that effeat in the boolk of procecdings of
the Company shall be conclusive evidence of the fact without proof

of t}le number or proportion of the votes recorded in favour of or
against such resolution.

69. Any poll duly demanded on the election of a Chairman
of a meeting or any question of adjouwrnment shall be taken at bhe
meeting and without adjowrnment, butin any other case the poll
shall be taken in such manner and af such time and place as the
Chairman of the mecting divects, and either at once or after
an interval or adjournment or otherwise, and the result of the poli
shall be deemed to be the resolution of the meeting at which the
poll was demanded. The demand of a poll may be withdrawn,

70. The Chairman of a CGeneral Mueting may, with the
consent of the meecting, adjourn the same from time to time and
from place to place, but no business shall be transacted at any
adjourned meeting other than the business which might have beon
transacted at the meeting from which the adjournrmient tock peiwe.

71. The demand of a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
guestion on which a poll has been demanded.

VOTES OF MEMBERS.

72. Fvery member present in person and not disentitied to
vote shall, upon a show of hands, have one vote and one vote only,
and upon & poll every member present in person or by proxy and
not disentitled to vote shall at a poll have one vote for every share
held by him. In the case of a corporation being a moember iis
representative duly authorised in manner provided by Seetion 116
of the Act, whether himself & member or not, shall be enfitled to
exercise the same voting powers as the corporation could exerciso
if it were an individual,

73. Any person entitled under the transmission clause to
transfer any shares may vote ab any General Meeting in respect
theruol in the same manner as if he were the registiered holder of
such shares, provided that forby-eight hours at least before the time
of holding the meeting or adjourncd meebing, as the case may bfa,
at which he proposes to vote ho shali satisfly the Directors of his
right to transfer such shares, or the I¥ircciors shall have previously
admitted his right to vote at such mecting in respect thereof,

16019
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74. Where there are joint registered holders of any share,
any one of snch persons may vote at any meeting either personally
or by proxy in respect of such share as if he were solely entitled
thereto ; and if more thon one of such joint holders be present
at any meeting, porsonally or by proxy, that one of the said persons
so present whose name stands first on the register in respect of
such share sball alone be entitlud to vote in respect thereof.
Several executors or administrators of a deceased member in whose
name any share stands shall for the purposes of this claus. oe
deemed joint holders thereof.

75. Votes may be given either personally or by proxy, or in
the case of a corporation being a member, by its representative
duly authorised as aforesaid.

76. The instrument appointing a proxy shall be in writing,
under the hand of the appointor or his attorney duly authorised
in writing, or, if such appointor is a corporation, under its common.
seal or under the hand of its officer or attorney duly authorised
in that behalf. No person shall be appoinied a proxy who is not
ecither o member of the Company and qualified to vote at the

meeting or a representative duly authorised as aforesaid of &

corporation which holds a share entitling the holder to vote ab
the meeling.

77. The instrument appointing a proxy (and the power of
attorney or authorisation, if any, under which it is signed) shall
be deposited at the office not less than forty-eight hours before
the time for holding the meeting or adjourned meeting, or for
taking of any poll, as the case may be, at which the person named
in such instrument proposes to vote, otherwise the person so named
shall not be entitled to vote.

78, A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the previous
death or insanity of the principal, or revocation of the proxy, or
transfer of the share in respeet of which the vote is given, provided
no intimation in writing of the death, insaniby, revocation or
transfer shall have been received at the office before the meeting,
or adjourned meeting, or the taking of any poll at which the
proxy is used.
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’3'9. BEvery il.Jstrument of proxy, whether for a specified
mec'atmg or otherwise, shall, as nearly as eivenmstances will admit,
be in the form or to the effect following :—

“THE GRAMOPHONE COMPANY, LIMILED. -

143 I’ ,
1 Of ,
“being a member of Ty GRAMOPHONE COMIANY,
“ Larrep, hereby appoint )
1] Of ,
“ or failing him, )
“oof ‘ ,
“as my proxy to vote for me and on my behalt ab
“ the Ordinary [or Bxtraordinary, as the case may be]
“ General Meeting of the Company to be held on
“ the day of , and at any
‘“ adjournment thereof [or upon the poll fixed to be
“ talen on the day of )

“ As witness my hand this day of 19 7

80. XNo member shall be entitled to be present or vote on any
question, either personally or by proxy, or as proxy for another
member at any (xeneral Meeting or upon @ poll, or be reckoned
in & quorum, whilst any call or other sum shall be due and payable
to the Company in respect of any of the shares of such member.

DIRSECTORS.

81. TUntil otherwise determined by a General Meeting, the
numper of the Directors shull not be less than three nor more than
fiffeen. No Director shall reguire to hold any share qualification
in the Company.

82. The Directors shall have power from time to time, and
at any time, to appoint any other persons o he Directors ; but so
that the total number of Dirvectors shall not at any fime exceed
the maximum number fixed as apove, Any Director so appointed
shall hold office only until the next following Ordinary Meeting,
and shall then be cligible for re-election, No appointment under
this clause shall have eflect unless two-thirds at least of the
Directors concur therein,
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83. Any casual vacancy oceurring among the Directors may
be filled up by the Board, but any person so chogen shajl hold
office only unbil the next following Ordinary Meeviag, and sl
then be eligible for re-election,

84. Toach Lirector (other than a Diirector for the time being
in receipt of a salary) shall be entitled as from the 30th June 1930
to be paid out of the funds of the Company as remuneration for
his services a fixed sum ab the rate ¢f £500 per annum, and the
Chairman shall be paid. an additional sum at the rate of £500 per
annum.  The TLivectors shall also be entitled to such further
remuncration, if any, as the Company in General Meeting may
from time to time determine to be divided betwéen them as the
Dirvectors may agree, or, failing agreement, equally. The said
remuneration shall accrue de die in diem.

85. If any Director, being willing, shall be called upon to
perform extra scrvices, or to rake any special exertions in going
ov residing abroad, or otherwise for any of the purposes of the
Company, he shall be entitled to receive extra remuneration, and
such remunecration shall be fixed by the Directors, and may be
either a lunp sum or a percentage of profits, or otherwise as may
be determined by the Directors, and such remuneration may be
e'ther in addition to, or in substitucion for, his ordinary
romuneration above provided (if any), and shall be charged as
part of the ordinary working expenses of the Company.. A
Director shall also be entitled to be paid all reasonable travelling
expenses while engaged on the business of the Company.

36. The continuing ILirectors at any time may ach not-
withstanding any vacancy in their body, but so that if the number
falls below the minimum number fixed by or in accordance with
these regulations the Divectors shall not ach except for the purpose
of filling vacancies.

87. 'The office of a Director shall ¢pso facto be vacated ip any
of the following events :—
(A) If he becomes hankrupt, or suspend payment, or
compound with hig creditors.
(B) If he bo found lunaiic or become or unsound mind,
(c) If by noticc in writing to the Company he resign
his office,
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(D) IE. he be absent from meetings of the Directors for
six calendar months without special leave of absence
irom the Directors.

() If, Leing a Managing Dircctor, Departmental
Managing Divector, or Secretary, he shall ceas . for
any reason to hold that position.

88. Mo Director shall be disqualified by his office from
contracting with the Company as vendor, purchuser or otherwise,
nor shall any such contract or any contract or arrvangement entered
into by or on behalf of the Company in which anv MNi,ctor shall
be in any way interested be avoided, nor shall any Director so
contracting or being so interested be liable to account to the
Compzny for any profit realised by any such contract or arrange-
ment by reason of such Director holding that office, or of the
fiduciary relation thereby established; but the nature of his
inberest must be disclosed by him at the meeting of the Directors
at which the question of entering into the coniract or arrangement
is first taken into consideration if his interest then exists, or in any
other case whether before or after the malking of the contract or
arrangement, at the first meeting of the Directors after the acquisi-
tion of his interest, and no Director shall as a Direetor vote in
respect of any contract or arrangement in which he is so interested
as aforesaid, and if he do so vote his vote shall not be counted ;
but this prohibition may at any time or times be suspended or
relaxed to any extent by a General Meeting. A general notice that
2 Dircctor is » member of any specified firm or company and is to
be regarded as interested in any contract or arrangement which
may,after the date of the notice, be madewith thab firm or company,
shall be sufficient disclosure under this clause, and after such general
notice it shall not be necessary to give any special notice relating
to any particular transaction.

80. o Dircctor shall by reason of his holding such office, or
of the fiduciary relationship thereby established, be liable to
aceount to the Company for any profit made by him in respect
of underwriting or guarantceing, or procuring, or assisting in
procuring the subseription of any of the 001npqny’s shares,
debentuves or debenturc stock, or of any shares, debentures or
debenture stock of any such Company as is mentioned in the

next following article.
16019
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90. A Director of the Company may be'or become a Director
of any company promoted by the Company, or in which it may be
snterested as a vendor, shareholc:r o otherwise, and no such
Director shall be accountable for any benefits received as Director

or member of such company.

91. The Company shall duly comply with such of the
provisions of the Statutes (in regard to keeping a Register of
Directors and sending a copy thereof to the Registrar of Joint Stock
Companies and notifying to him any change in the Directors and
Managers, and as to sending an annual list and sammary to the
Registrar) as may for the time being apply to the Company.

ROTATION OF DIRECTORS.

92. A every Ordinary Meeting one-third of the Directors, or
if their number is not & multiple of three, then the number nearest
o but not exceeding one-third, shall retire from office. The one-
$hird or other nearest number who have been longest in office shall
retire. As between two or more who have been in office an equal
length of time the Director to retire shall, in default of agreement
between them, be determined by lot. The length of time a
Director has been in office shall be computed from his last election
or appointmnent. A retiring Director shall be eligible for re-
clection. A retiring Director shall retain office until tho dissolution
or adjournment of the meeting at which his successor is elected.

03. The Company ai any General Meebing at which any
Tirector retires in manner aforesaid may fill up the vacated office
Ly electing a person. thereto, and without notice in that behalf may
fill up any other vacancies.

94, If ot any General Meeting 2t which au election of
Directors ought to take place, the niaces of the retiving Directors
are not filled up, the retiring Directors, or such of them as have
not had their places filled up, shall continue in office until the
Ordinary Mecting in the next year, and so on from year to year
until +heir places are filled up, unless it shail be defermined ab
gach meeting to reduce the number of Directors.

93. Subjeet to the provisions of these srticles, the Company
in General Meeting may from time to time inerease or reduce the
number of Directors,and may also determine in what rotation ruch
inereased or redueed number is to go out of office.
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, u\.:.j The Company may by Extraordinary Resolution remove
any .Dnector befo:afe the expiration of his period of office, and by
Ordinary Resolution appoint another qualified person in his
stead ; the person so appointed shall hold office during such time

only as the Di.rector in whose place he is appointed would have
held the same if he had not been removed.

~ "3 " . s : n
97. No person, not being a retiving Dircctor, shall, unless.

recommended by the Directors for election, be eligible for election
to the office of Director at any General Meeting unless some
member intending to propose him, and duly qualified to be present
and vote at the meeting, has, at least seven clear days before the
meeting, left at the office 2 notice in writing, duly signed, signifying
his intention to propose such person for election, accompanied by a
notice in writing signed by the person to be proposed of his
willingness to be ciected.

MANAGING DIRECLORS AND DEPARTMENTAL
MANAGING DIRECTORS.

98, The Directors may from time to time appoint one or
more of their body to be Managing Direcbor, or Managing
Directors, or Secretary, or Managing Director of any particular
department of the Company, either for a fixed term or withouts
any limitation as to the period for which he or they is or are to
hold such office, and may from fime to time remove or dismiss him
or them from office, and appoint another or others in his or their
place or places.

99. A Managing Director, or Departmental Managing
Director, or Secretary shall be subject to retirement by rotation,
and shall be teken into account in determining the rotation of
retirement of Directors, and, subject to the provisions of any
contract between him and the Company, be subject to the same
provigions as to resignation and removal as the other Directors
of the Company. If he cease to hold the office of Directior from
any cauge he shall ipso facto and immediately ceasc to bhe &
Managing Director, or Departmental Managing Director, or

Secretary.

100. 'The remuneration of & Manaping Dircetor, or Depart-
mental Managing Direetor, or Seeretary, shall from time to tiz.ne.be
fixed by the Directors, and may be by way of salary or commission
or participation in profits, or by any ox all of those modes.
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10i. The Directors may from time to time entrust to and
confer upon @ Managing Iirector or Departmental Managing
Divector for the time being such of the powers exercisable under
these presents by the Directors as they may think fit, and may
confer such powers for such time, and to be exercised for such
objeets and purposes, and upon such terms and conditions, and.
with such restrictions as they think expedient, and they may
confer such powers either collaterally with or to the exclusion of
and in substitution for all or any of the powers of the Directors
in that behalf, and may from time to time revoke, withdraw, alter
or vary all or any of such powers.

PROCERDINGS OF DIRECTORS.

102. The Directors may meet together for the dispatch of
business, adjourn, and otherwise regulate their meetings and
proceedings as they think fit, and may determine the quorum
necessary for the transaction of business. Until otherwise deter-
mined, two Directors shall be a quorum. It shall noti be necessary
to give notice of a meefing of the Directors to a Director who is
not within the United Kingdom,

103. A Director may at any time, and the Secretary upon
the request of a Director shall, convene a meeting of the
Directors. Questions arising at any meeting shall be decided by
a majority of votes, and in case of an equality of votes the
Chairman shall have a second or easting vote.

104. The Directors may elect a Chairman of their meetings
and determine the period for which he is to hold office ; but if no
such Chairman is elected, or if at any meeting the Chairman is not
present at the time appeinted for holding the same, or being
present is unable or unwilling to preside, the Directors present
shall choose some one of their number to be Chairman of such
meeting.

105. A meeting of the Directors for the time being at which
a quorum is present shall be competent to exercise all or any of the
authoritics, powers and discrofions by or under the regulations
of the Company for the time being vested in or exercisable by the
Directors generally,
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106. The Directors may delegate any of their powers to
commitbees consisting of such member or members of their body
as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
from time to time be imposed upon it by the Directors.

107. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the
provisions herein contained for regulating the meetings and
proceedings of the Directors, so far as the same are applicable

thereto and are not superseded by any regulations made by the
Directors under the last preceding clause.

108. All acts bona fide done by any meeting of the Directors
or by a Committee of Directors, or by any person acting as a
Director, shall, notwithstanding that it shall afterwards be dis-
covered that there was some defect in the appointment of such
Directors or persons acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had
been duly appointed and was qualified to act as a Director.

109, The Directors shall cause minutes to be made in books
provided for the purpose ;—

(a) Of all appointments of officers made by the Directors.

(8) Of the names of the Directors present at each meeting
of Directors, and of any Committee of Directors
(and for thiz puarpose every Director present ab
every such meeting shall sign his name in a book
tio be kept for that purpose).

(v) ‘Of all resolutions passed by, and all proceedings
at any meeting of the Company, or of the Direstors,
or of a Committee of Directors.

And any such minute of any meeting of the Liirectors, or of
any Committee, or of the Company, if purporting to be signed
by the Chairman of the meeting to which such minute relates, ox
by the Chairman of the next succeeding meeting of the Direcfors
or of the Committee or of the Company (as the case may be), shall
be sufficient evidenee without further prool of the facts therein
stated.

POWERS OF DIRECTORS.

110. The management of tho business of the Company shall
be vested in ‘he Directors, who, in addition to the powers and
15010
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authorities by these presents or otherwise expressly conferred upon
thern, may exercise all such powers and do all such acts and things
as may be exercised or done by the Oompany, and are not hereby
or by Statute expressly directed or raquired to be exercised or
done by the Company in General Meeting, but subject, nevertheless,
to the provisions of the Statutes and of these presents and to any
regulations from time to time made by the Company in General
Meeting, provided that no regulation so made shall invalidate any
prior act of the lirectors which would have been valid if such
regulation had not been made.

111. Without .ostrieting the generality of the foregoing
powers, the Directors inay, without any further power or authority
from the members, do any or all of the following things :—

(1) Sell the whole or any paxrb of the undertaldng of the
Company for such consideration as they think fit.

(2) Purchase or otherwise acquire for the Company any
property, concessions, options, rights or privileges
which the Company is authorised to acquire, ab
such price and generally on such terms and conditions
as they think fit.

(3) Pay for any property, concessions, options, rights,
or privilegés acquired by or services rendered to the
'Company, either wholly or paxrtly in cash or in shares,
bouds, debentures, debenture stock, perpetual or
otherwise, or other securities of the Company, and
any such shares may be issued either as fully paid-up
or with such amount credited as paid up thereon as
may be agreed upon, and any such bonds, debentures,
debenture stock or other’ securities, may be either
specifically charged upon all or any part of the
undertaking and property of the Company and its
unealled capital, or not so charged.

(4) Secure the fulfilment of any contracts or engage-
ments entered into by the Company by mortgage
or charge of all or any of the property of the Company
and its unpaid or uncalled capital for the time being,
or in such other mauner as they may think fit.

(8) Appoint, and at their discrction remove or suspend
such managers, secrebaries, officers, clerks, agents
and servants for permanent, temporary, or speeial
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serme§ as they may from time to time think fit, and
deter.mme bheir powers and duties, and fix their
§ala:r1(:‘s or emoluments, and require seeurity in such
nstances and to such amount, if any, as they think
fit:, to set up, continue and/or maintain and con-
tribute to any pensions scheme or fund for the
benefit of all or some of the employees of the Company
or of any subsidiary company on such terms and
conditions with power to vary the same from time
to time as they think fit.

(6) Appoint any person or persons (whether incorporated
or not) to accept and hold in trust for the Company
any property belonging to the Company, or in which
1t is interested, or for any other purposes, and to
exccute and do all such deeds and things as may be
requisite in relation to any such trust, and provide
for the remuneration of such trustee or trustees.

(7) Institube, conduct, defend, compound or abandon
any legal proceedings by or against the Company
or its officers or otherwise concerning the affairs of
the Company, and also to compound and allow time
for payment or satisfaction of any debts due and of
any claims or demands by or against the Company.

(8) Refer any claims or demands by or against the
Company to arbitration, and observe and perform
the awards.

(9) Malke and give receipts, releases and other discharges
for money payable to the Company, and for the
claims and demands of the Company.

(10) Execute in the name and on behalf of the Company,
in favour of any Director or other person who may
incur or be about to incur any personal liability for
the benefit of the Company, such mortgages of the
Company’s property (present and future) as they
may think fit, and any such mortgage may contain a
power of sale and such other powers, covenants and
provisions as shall be agreed on.

(11) Determine who shall be entitled to sign on the
Company’s behalf bills, notes, receipts, acceptances,
indorsements, chequer, releases, contracts and

documents,
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(12} Invest and deal with any of the moneys of the

Company not immediabely required for the purposes
thereof upon such securities and in such manner as
they may think fit, and from time to time vary or
transpose such investments.

(13) Give to any officer or other person employed by the

Company & Ccommission on the profits of any
paxticular business or transaction or a share in the
general profits of the Company, and such commission
or share of profits shall be treated as part of the
working expenses of the Company.

(14) Before recommending any dividend set aside from

time to time out of the profits of the Company,

including therein any promiums obtained on the

issue of shares, such sums as they think proper as &

reserve fund to meet contingencies, or for cqualising

dividends, or for repairing, improving and main-

taining any of the property of the Company, and.
for such other purposes as the Directors shall in
their absolute diseretion think conducive to the
interests of the Company ; and invest the several
sums so seb aside upon such investments (other than
shares of the Company) as they may think fit, and
from time to time deal with and vary such invest-
ments, and dispose of all or part thercof tor the
benefit of the Company, and divide the reserve fund
into such special funds as they think fif, with full
power to employ the assets constituting the ceserve
fund in the business of the Company, ard that
without being bound to heep the same separute from
the other assets.

(15) From time to time make, vary and repeal bye-laws

for the regulation of the business of the Company, its
officers and servants,

(16) Enter into all such negotistions and contracts, and

reseind and vary all such contracts, and cxecute and
do all such acts, deeds and things in the name and
on behalt of the Company as they may consider
expediont for or in relation to any of the matters
aforesaid, or otherwise for the purposes of the
Company.
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LOCAL MANAGSMENT.
112. The following provisions shall have cifeel ;-

(1) The Directors may from time te time provide for the
ma._nngement of the ailairs of the Company abroad,
or in any specified locality in the United Kingdom,
in such manner as they shall think fit, and the
provisions contained in the six following paragraphs

shall be without prejudice to the general powers
conferred by this clause.
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(2) The Directors from time to time, and at any time,
may establish any Local Boards or Agencies for
managing any of the aifairs of the Company abroad,
or in any gpecified locality in the United Kingdom,
and may appoint any persons to be members of such
T.ocal Boards, or any Managers ov Agents, and may
fix their remuneration ; and may appoint or establish
any local management office.
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; (3) The Directors, from time to time, and at any ftime,
may delegate (for exercise abroad only) to ady local
board, manager or agent so appointed any of the
3 powers, authorities and discretions for the time being
vested in the Directors, and may authorise the
: members for the time being of any such local board,
or any of them, to fill up any vacancies therein and
to act notwithstanding vacancies, and any such
appointment or delegation may be made on such
terms and subject to such conditions as the Directors
may think fit, and the Directors may at any time
remove any person so appointed, and may annul
or vary any such delegation, but no person dealing
in good faith and without notice of such annulmnnt
Y or variation shall be affected thereby.

! (4) The Directors may ab any time, and from time to
time, by power of attorney under the seal, appoint
any persons to be the attorneys of the Oompany,
for such purposes, and with such powers, authorities
and discretions (nob exceeding those vested in ox
exercisable by the Directiors under these presenis),
and for such period and subject to such conditions
as the Directors may from time to time think fit,
and any such appointment may (it the Dircctors
15019
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think fit) be made in favour of the members or any
of the members of any local board established as
aforesaid, or in favour of any cornpany, or of the
members, directors, nominees, or managers of any
company or firm or otherwise in favour of any
fluctuating body of persons, whether nominated
" directly or indireetly by the Directors, and any such
power of attorney may contain power to appoint a
substitute or substitutes, and such provisions for
the protection or convenience of persons dealing
with such attorneys, substitute or substitutes, as
the Directors think fit.

(5} Any such delegates, attorneys, substitute or sub-
stitutes as aforesaid, may be authorised by the
Directors to sub-delegate all or any of the powers,
authorities and discretions for the time being vested
in them.

(6) he Company may exercise the powers conferred
by Section 32 of the Act, and such powers shall
accordingly be vested in the Directors. The
Company may also cause to be kept in any part of
IHis Majesty’s Dominions oubside Great Britain,
the Channel Islands or the Isle of Man, in which it
transacts business & branch register of members
resident in such part, and the Directors may from
time to time (subject to the provision of the Act
as to Dominion Registers) make such regulations
as they may think fit respecting the keeping of any
such branch register.

(7) The Directors may comply with the requivements
of any loeal law which in their opinion it shall in
the interests of the Company be necessary or
expedient to comply with.

TIIE SLATL

113. The Directors shall provide for the safe custody of the
seal, and the seal shall never be used except Ly the authority of
the Directors previously given, The Dirvectors may from time to
time malke or alter such regulations as they see fit, determining
the persons and the number of such persons in whose presence
the seal shall be used.
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DIVIDENDS.

114. The Company in General Meeting may declare dividends
to be paid to the members according to their rights and interests
in the profits, and may fix the time for paymeut, but no larger
dividend shall be declared than is recommended Ly the Directors,

but the Company in General Meeting may declare a smaller
dividend.

118. No dividend, instalment of dividend, or bonus shall be
payable except out of the profits of the Company, including therein
premiums obtained on the issue of shares, or shall carry interest
as against the Company. The declaration of the Directors as to
the amount of the net profits of the Company shall be conclusive.

116. Subject to any preferential or special.rights attached to
any shares, all shares shall rank for dividend only on the amounts
from time to time paid up thercoun respectively, and as from the
date or respective dates of payment, but if any share is issued on
terms providing that it shall rank for dividend as from a particular
date such share shall rank for dividend accordingly.

117. The IDirectors may from time to time pay to the
members, or any class of members, such interim dividends as in
their judgment the position of the Company justifies.

118. (1) The Company in General Meeting may ab any time
pass « resolution to the effech that it is desirable to capitalise the
whole or any part of the reserve fund or of any undivided profits,
and accordingly a sum cqual to the amount so capitalised be
distributed as 2 bonus free of income tax amongst the holders
of the Ordinary Shares in the Company in proportion to the number
of such shares held by them respectively, and that the Directors
be authorised to distribute amongst them in like proportions
unissued shares to a nominal amount equal to such bonus.

(11) When such resolution has been passed the Lirectors muy
allot and jssuc unissued shares eredited as fully paid to the holde.rfs
of the Ordinary Shares in the Company in gatisfaction of the said
bonus and as nearly as may be in proportion to the sha-re.s .110,1(1 *py
them respectively, with full power to make SIlfB—h provmon:e. for
the cage of fractions by cash payments or by the issue of fractional
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certificates or otherwise as they think expedient, and prior to such
allotment the Directors may authorise any person on behalf of
the allottees of such shares to enter into any agreement with the
Company providing for the allotment to them of such shares
credited as fully paid and in satisfaction as aforesaid and any
agreement made under such authority shall be effective.

119. Any General dMeeling declaring a dividend may by
subsequent resolution passed on the recommendation of the
Directors authorise the Directors to pay such dividend wholly or
in part by the distribution of specific assets, and in particular of
paid-up shares, debentures or debenture stock of any other
company, or in any one or more of such ways, and the Directors
shall give effect to such resolution; and where any difficulty
arises with regard to the distribution they may scttle the same as
they think expedient, and in particalar may issue fractional
certificates, and may fix the value for distribution of such specific
assets or any part therecof, and may determine that cash payments
in substitution for all or any part of the specific assets to which
any members are entitled shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees upon
such trusts for the persons entitled to the dividend as may seem
expedient to the DNirectors.

120. The ircctors may deduct trom any dividend payable
to any member all sums of money (if any) due and payable by him
on account of calls or otherwise, and may retain any dividend.
payable upon shares in respect of which any person is under the
transmission clause cntitled to become a member or which any
person under that clause is entitled to transfer, until such person
shall become a member in respeet of such shares, or shall duly
transfer the same.

121, A transier of shares shall not as against the Company
pass the right to any dividend declared therecon before the
registration of the transfer.

122, In case s«veral persons are registered as the joint holders
of any share, any one of such persons may give effectual receipts
and i sarges for any dividend, bonus or other sum of money
payable in respect of such share.

D
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123. Any dividend may be paid by cheque or warrant sent
through tho post to the registered address of the member entitled,
or, in the case of joint holders, to the registered address of that one
whose name stands first on the vegister in 1cspeet of the joint
holding, and every cheque so sent shall be made payable to the
order of the porson to whom it is sent. All dividends unelaimed
for one year after having beecr declared may be invested or
otherwise made use of by the Directors for the benefit of the

Company until claimed. No such dividend shall bear interest
against the Company.

ACCOULTS.

124. The Directors shall canse true accounts to be kept of
the sums of money received and expended by the Company and
the matters in respect of which such receipt and expenditure take
place, of all sales and purchases of goods by the Company, and of
the assets, credits and liabilities of the Company.

125. The books of account shall be kept ab the office, or ab
such other place or places as the Directors think fit, and no
member shall have any right of inspecting any account or bock or
document of the Company, except as conferred by Statute ox
authorised by the Directors, or by a resolution of the Company in
(3eneral Meeting.

126. A% the Ordinary Meeting in every yeax the Dircctors
shall lay before the Company & profit and loss account made up
%o o date not earlier than the date of the meeting by rora than
twelve months, and a balance sheet as at the date to which the
profit and loss account is made up. ‘There shall be attached to
every such balance sheet a report by the Directors with respect to
the state of the Company’s atlairs and the amount, if any, which
they recommend 6o be paid by way of dividend to the members,
and the amount (if awy) which they propose to carry to the reserve

fund, general or reserve account, shown specifically on the balance

sheet or to a reserve fund, general or reserve acconnt, to be shown
specifically on & subsequent balance sheet. Iivery such balance
sheet and account to be laid before the Company shall be made out
in accordance with the provisions of Sections 123 to 128, inclusive,

of the Act.
16019
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AUDIm.

127. The Company at each Ordinary Meetfing shall appoint
‘an Auditor or Auditors to hold office until the next Ordinary

Meeting, and the following provisions shall have effect, that is to
Bay :—

(1) If an appointment of Auditors is not made at an
Ordinary Meeting, the Board of Trade may, on the
application of any member of the Company, appoint
an Auditor of the Company for the current year and
fix the remuneration to be paid to him by the
Company for his services,

(2) The following persons shall not be capable of being
appointed Auditors of the Company, viz. :—

(A) A Director or officer of the Company.

(B) .\ person who is the partner of orin the employment
¢f an officer of the Company.

(¢) A body corporate,

(3) The present Aunditors of the Company shall held
office until the next Ordinary Meeting, unless
previously removed by a resolution of the members in
Greneral Mecting, in which ease the members at such
meeting may appoint Auditors.

(4) The Directors of the Company may fill any casual
vacaney in the office of Auditor and fix his remuneru-
tion, but while any such wvacaney countinues the

surviving or continuing Auditor or Auditoers (if any)
may ack, '

(6) The remuneration of the Auditors of the Company
shall be fixed by the Company in General Meebing.

128.  Lvery Auditor of the Company shall have a right of
access ab all times o the books, accounts and vouchers of the
Lvmpany, and shall be entitled to require from the Dircctors and
officers of the Company such information and explanations as
may be 1ecessary for the performance of the duties of the Auditors.
The Muditors shall be entitled to attend any General Mecting of
the Company at which any accounts which have been examined
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or reported on by them are to be laid before the Company, and to
make any statement or explanation which they desire with respect
to the accounts.

129. The Auditors shall make a report to the members on
the accounts examined by them, and on every balance sheet laid
before the Company in General Meeting dwring their tenwe of
office, and the report shall state :—

(A) Whether or not they have obtained all the information
and explanations they have required; and

(B) Whether, in their opinion, the balance sheet referred
to in the report is properly drawn up so as to exhibit
a true and correct view of the state of the Company’s
aifairs, according to the best of their information
and the explanations given to them, and as shown
by the books of the Company.

The halance sheet shall be signed on behalf of the Board by two
of the Directors of the Company, and the Auditors’ report shall be
attached to the balance sheet or there shall be inserfed at the foot
of the balance sheet a reference to the report, and the report shall
be read before the Company in General Meeting.

130. A person other than a retiring Auditor shall not be
capable of being appointed Auditor at an Annual General Meeting,
unless notice of an intention to nominate that person to the office
of Auditor has been given by a shareholder to the Company not
less than fourteen days before the Ordinary Mecting, and the
Company shall send a copy of any such notice to the retiringAuditor
and shall give notice thereof to the members either by advertise-
ment or in any other mode allowed by the Articles not less than
seven days before the Ordinary Meeting. Provided that if after
o nofice of the intention to nominate an Auditor has been so given
an Ordinary Meeting is called for a date fourteen days or less after
that notice has been given, the notice though not given within the
time required by this provision shall be deemed to have been
properly given for the purposes thereof, andl the notice to be sent

or given by the Company may instead of being sent or given within

the time required by this provision, he sent or given at the same

time as the notice of the Ordinary Meeting.
16018
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NOTICES,

131.. A notice may be served by the Company upon any
member either personally or by sending it through the post in a
prepaid envelope or wrapper, addressed to such member at his
registered place of address.

132. Any member described in the register of members by
an address not within the United Kingdom who shall from time
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
notices served upon him af such address, but save as aforespid
no member other than a registered member deseribed in the register

of members by an address within the United Kingdom, shall be -

entitled to receive any notice from the Company.

133. All notices shall, with respect to any shares to which
Dersons are jointly entitled, be given to whichever of such persons
is named first in the register, and notice so given shall be sufficient
notice to all the holders of such shares.

134. Any notice sent by post shall be deemed to have been
served at the fime when the envelope or wrapper containing the
same is posted, and in proving such service it shall be sufficient to
prove that the envelope or wrapper containing the notice was
properly addressed and put in the post office.

135. Any notice or document delivered or sent by post to,
or left at the registered place of address of, any member in
pursuance of these presents shall, notwithstanding such member
be then deceased or bankirupt, :nnd whether or not the Company
have notice of his decease or bankruptey, be deemed to have been
duly served in respect of any shares, whether held solely or jointly
with other persons by such member, until some other person be
registered in his stead as the holder or ]omt holder thereof, and such
service shall for all purposes of these presents be deemed a sufficient
service of such notice or document on all persons interested (whether
Jointly with, or as claiming through, or under him) in the share.

136. Thesignature to any notice to be given by the Company
may be written or printed.

137. Where a given number of days’ notice, or notice
extending over any other period, is required to be given, 1he day of
service shall, unless it is otherwise provided, be counted in such
number of days or other period.
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INFORMATION.

5138. No member shall bo entitled to require in legal pro-
ceedings or otherwise discovery of or any information respecting
any detail of the Company’s trading or of or respecting any matter
which is or may be in the nature of a trade secret, mystery of
trac?e, or secret process which may relate to the conduct of the
business of the Company, and which, in the opinion of the Directors,

it would be inexpedient in the interest of the members of the
Company to communicate to the publie.

WINDING TUP.

139. If the Company shall be wound up, and the assets
available for distribution among the members as such shall be
insufficient to repay the whole of the paid-up capital, such assets
shall be distributed so that, as nearly as may be, the losses shall
be borne by the members in proportion to the capital paid up,
or which ought to have been paid up at the commencement of the
winding-up on the shares held by them respectively. But this
clause is to be without prejudice to the rights of the holders of
shares issued upon special conditions.

140. The Liguidator on any winding up (whether voluntary,
under supervision, or compulsory) may with the sanction of an
Dxtraordinary Resolution, divide among the contributories, in
specic, any part of the assets of the Company, and may, with the
like sanction, vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the contributories as the
Liquidator, with the like sanction, shall think fit.

INDEMNITY.

141. Every Director, Manager, Secretary and other officer
or servant of the Compauny shall be indemnified by the Company
against, and it shall be the duty of the Directors out of the funds
of the Company to pay, all costs, losses, and expenses, including
travelling expenses, which any such officer or servant may incur or
become liable to by reason of any contraet entered into, or act or
thing done by him as such officer or gervant, or in any way in the
discharge of his duties.

142. Subject to the provisions of Section 1562 of the Act no
Director or other officer of the Company shall be liable for the
acts, receipts, neglects or defaults of any other Directar or officer,
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or for joining in any receipt or other act for conformity, or for
any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company, or for the
insufficiency or deficiency of any security in or upon which any
of the moneys of the Company shall be invested or for any loss
or damage arising irom the bankruptey, insolvency or tortious
act of any banker, broker or other person with whom any moneys,
securities or eifects shall be deposited, or for any loss occasioned
by any error of judgment or oversight on his part, or for any other
loss, damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto, unless
the same happen through his own wiliul negleet or default.
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Certificate No. 58/ 72, / - ‘ a)/} 1

. THE GRAMOPHONE COMPANY, LIMITED.

Spectal Regolution

THE COMPANIES ACT, 1929, L )

Passed 28th Ma Blg,: @dﬁTE RED

T PR 1934

AT wn BxTRAORDINARY GENERAL MERUNG of the above-named Company, which

was duly convened andheld at Winchester House, Old Broad Street, London, E.C.2,
on Wednesday, the 28th day of March, 1934, the SUBJOINED RESOLUTIONS
were duly passed as Special Resolutions, namely :-—

:

RESCLUTIONS,

1. That the capital of the Company be reduced froma £3,310,000 divided into 100,000/1’rcfemuce
Shares and 3,240,0007Ordinary Shares of £1 cach (all"issued and fully paid up) to £2,605,563
divided into 100,000 Prefercnce Shares of £1 each and 2,505,563 Ordinary Sharcs of £1 ench and
that such reduction of capital be effected by cancelling and dxtinguishing altogebher 73,437
of the said Ordinary Shares (being those Numbered 2,505,564 to 3,240,000 inclusive) and the
whole of the capital paid up on such 734,437 Ordinary Shares.

2, Tiiat subject to and upon the foregoing reduction of capital being confirmed by the Court and
taking effect

(a) the capital of the Company s so reduced shall be increased o its present amount of
£3,340,000 by the creation of 734,437 new Ordinary Shares of £1 cach;

(b) the Company’s Articles of Association shall ho altered by inserting the following new
heading and Article after the existing Article 123 nomely :—

CAPITAL RISERVE.

123a. The Directors shall enrry to & separate eapifal rescrve sll sums realised
on the sale or disposal of any of the Company’s capitnl nssets s existing ot the
date of the ndoption of this Article in excess of the sums Lo which such assets shall
have been written down in the Company’s books and aceounts on the ocoasion of
the reduction of the Company’s capital ¢ficeted in the year 1984, Al sums corried
and for the thne being stonding to the said Capital Reserve shall be applieable
nt the discretion of the Directors in writing down any items for the timo being
appearing us assots in the Com: a+y's balance sheet wnd accounts but which do
not in the opinion of the Livectors represent tangible assets, or in writing down
Ly such amount ag the Directors from time to time congider necessory, in view
ol the same being deprecinted or for any other reason, the value ab which any
capital assets of the Compony for the time being stand in ity balance sheet or
aeeournls, or in meeting the eost of preserving or maintaining pending their renlisa-
tion any superfluous eapital assets of the Company not yet realised, v in meeting
contingent liabilities of the Company as the same severally mature ov bhecome
payable, or for such other purposes of a capital nature as the Directors may from
time to time think fit. DProvided that no pat of any sum ecarried to the said
Capital Reserve shall in any event be treated as profits of the Company available
for dividend or ba applirable to or be applied in poyment of any cnsh dividends
or bonus on any shares of the Company.
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IN THE HIGH COURT OF JUSTICE 00257 1‘~f~1%4

CHANCERY DIVISION

MR. JUSTICE CROSSMAN

WEDNESDAY the 6th day of JUNE 1934

IN THE MATTER of THE GRAMOPHONE COMPANY LIMITED

-~ and -

AT \n L RS P

1
[
é
IN THE MATTER of THY COMPANIES ACT lQBgi
115 JUN 2T

-

UPON THE PETITION of the above~named The Gramophone Company y
;‘ted whose Tegistered office is situate at Blyth Roed Hayes

S

.the County of Middlesex on the 27th April 1934 preferred unto
uhiS Gourt And UPON HEARING Counsel on the 5th June 1934 and thls
day for the Petitioner And UPON READING the said Petition the
Crder dated the 12th May 1934 (dispensing with the settlement of;
a list of Creditors) the Affidavit of Alfred (Clark filed the 7th %
May 1934 and the Exhibits in the sald Affidevit respectively re—E
ferred to the "London Gazetie™ and the "Times" Newspaper both T
dated the 18th May 1934 each contalning a notice of the presenta»?
& tion of the smid Petition and that the same was appointed to be
heard on the 5th June 1934
THIS COURT DOTH ORDER that the reduction of the capltal of \
the sald Company resolved on and effected by the specisl resolu- ?
tion passed at an gxtraordinary Gemeral Meeting of the said
Company held on the 28th March 1934 which resolution was in the
words and figures following that 1s to say
»THAT the capital of the Company be reduced from
ngs, 340,000 divided into 100,000 preference shares and
n3, 240,000 Ordinary Shares of £l each (all issued and
//wf”w.,g % #fully pald up) to £2,605,563 divided into 100,000

P e ";m
ﬁé;?“ }ff#\ npreference shares of £1 each and 2,505,565 ordinary

;&?,‘ ‘usharas of £1 each and that such reduction of capital
!

g “ . ! !
\ t ;ngﬁ -
\ . \




"he effected by cancelling and extinguishing altogether

v n734,437 of the sald ordinary sheres (being those
"Nod. 2,505,564 to 3,240,000 inclusive} end the whole
tof the capital paid up on such 734,437 ordinary
ﬁshares" ‘

te and the same is hereby confirmed in accordeance with
the provisiomns of the above-mentioned Act

AND THE COURT DOTH HEREEY APPROVE the Minute set ' @@p
forth in the Schedule hereto

AND IT IS ORDERED thet this order be produced to
the Registray of Companies and that an Uffice Copy
hereof be deliversed to him together with & copy of the
said Minute

AND IT IS ORDERED that Notica of the Hegistration
by the Registrar of Companies of this Order and of theJ
said Kinute be published once in the "London Gazetten

and in the "Times" Newspaper within 10 days after such

iFee. Reglstration.
ng: i s
bor t o L e
s }Mv/ el
= REGISTRAR.
THE SCHEDULE BEFORE RETFERRED TO
MINUTE APPROVED BY THE COURT
el

ﬁém'; ) v capital of The Gramophone Company Limited
DR

W nwas by virtus of a special Tesolution and with the
nganction of an order of the High Gourt of Justice

ndated the 6th June 1934 reduced from £3,340,000 divided
vinte 100,000 preference shares of &1 each and 3,240,000
nordinary shaxes of £1 each to 2,605,563 divided into
. ' "100,000 preference shares of 21 each end 2,505,563
’i i~F?%§6rdinary shares of &1 emch At the date of the registra-

Vo 1



"tlon of this Minute all the said preference =apnd ordinary shares

' "have been lssued and are deemed to be fully paid up A speclal
;resolution of the Company has been passed to take effect upon
"the registration of this Minute increasing the capltal of the
"Company to its former amount of £3,340,000 by the creation
& | "of 734,437 new ordinary shares of £l each
el
i
i /‘.‘a ‘ "



6%h June 1984 o

IN THE HIGH COURT GF JUSTIOE
CHANCERY DIVISION
MR. JUSTICT GROSSMAN R

Re THHE GRAMOPHONE COMPANY LIMITED

~ and - A
By
He THE COMPANIES ACT 1929

Office Copy ’
i O.R D E R
H
; confirming reduction of capiltal.
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Certificate of RVegistration
Qi
ORDER OF COURT AND MINUTE
ON

REDUCTION OF CAPITAL.®

(Pursuant lo-see. 58 of the Companies Act, 1929.)

Ttk SRAZOPEORL CONPANY LINTTD

BAVE RN RS A R

having by Special Resolution reduced its Capital, as confirmed by aun Order of the High Court of Jus] oy :

Chancery Division, bearing date the. 88 . day of, Cdlne;. 195, .

present capital and shares of the Company, as lixed by the said Order,

- N L e Yot n o g, o
Given under my hand at Lopdon, this . Vaeoiif U580  day of..... . S00E 0 Op
1

4

e . {:?13 ,.’;D*‘ “:Ij"aﬂl‘
Ihousand Nine Hundred and. 20200 % 7o 2ty e

Registrar of Companics.

Certificate received by

f/
ﬁj?ajaé,o{oaq Forv Iy /510 el d7;f.u uE
Date . . ROK Fecns 1F3ey B
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Certificute No. 68172,
/‘ 1;7 ~

/

THE COMPANIES ACT, 1929.

THE GRAMOPHONE COMPANY, LIMITED

Spectal Regolutions

Passed 29th June, 1934

r—an or
Py
-t
Rk

5 JUL 1934

Az an ExTrRAORDINARY (iExzrRaL Muprixe of the above-named Company,
.. bich was duly convened and held at Hayes, Middlesex, on Triday the 29tk day of
e, 1934, the SUBJOINED RESOLUTIONS were duly passed as Special
+-asolutions, namely -

RESOLUTLONS.

L. Lhat as on and from the 30th day of June 1934 the vights to participato in the profits and assets
of the Company conferred upon the holders of the 100,000 b per cont. Cumulative Preference
Shares of £1 cach in the Capital of the Company by Article 6 of the Articles of Assosiation of
the Company shall cease and be abrogated

2, That upen the foregoing Tesvlution being duly pnssed the seid 100,000 Proference Shares shall
heneeforth he known as and called Ovdinary Shares to be Nod. 2,605,504 to 2,605,663 ranking
on and from the 3Uih day of June 1934 part passu In all respects with the issued 2,505,663
Ordinary Shares of £1 cach in the capital of the Company

8. That upon the foregoing Resolutions Nod, 1 and 2 heing duly passed the Articles of Association
of tho Company he altered as follows:

By deleting Article 6 thereof and substituting therefor the following new Article of Association to
he Nod. 6 :—

« @, The existing share capital of the Company is £3,340,000 divided into 3,340,000

“ Oedinary Shares of £1 cach,” //7
7

' "wlw‘ 5-41: .
Chairman of the Meeting.
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TEGISTERED| [
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Certificate No. 68172. s A
‘UHE COMPANIES ACT, 1020, !
THE GRAMOPHONE COMPANY, LYMITED |
Sypecial WResolution
Passed "1th November, 1934 2
Ar an ExtRAORDINARY GENERAL MERTING of the above-named Company, i
which was duly convened and held at Hayes, Middlesex, on Wednesday the 7th day r:r
of November, 1934, the SUBJOINED RESOLUTION was duly passed asa Special 4
Resolution, namely - y
RESOLUTION. ! *

be altered in manner following, that is to say —

That the Articles of Association of the Company
“ Mhe Office * the following definition :—

() By inscrting in Article 2 after the definition of the words
« ¢ Dividend ’ means any dividend or bonus ",
and after the definition of © Month ” the defindtion :—
« ¢ Paid up * includes credited 2s paid up "',
(b} By adding at the end of Article 60 the words following :(—
the members for the time being entitled to attend and

“\¥ith the consent in writing of all
vote, o General Meeling may bo aonvened on o shorter notice than is provided by or by virtue
of the foregoing provisions of this ‘Article and in any manner they think fit *.

Article 84 and inserting in its place the following new Article, namely—
of remuncration for their services in respeet of the

eurrent year such a sum as the Company in general Meeting shall from time to time determine,
andl sucit sum shall be divided among the Directors in such a manner and in such proportion as
the Resolution fixing such renuneration shall determine.  The remuneration of a Dircetor shalt
acorue de die tn diem PROVIDED Uhat in suels division no individual Direotor, except the
Chairman, shall receive o lnrger sum than ab the rate of £500 per annum and in the case of the
Chairman at the rate of £1,000 per annm ",
in Article 96 the words * Ixtraordinuty Resolution * in the first line thereof by the
» aud in the third line thereof replacing the word “ ordinary ™

s P
e ettt R Y

vt

—rme

{¢) By cancelling
g4 The Directors shall be paid by way

(@) By replacing d
words  resolution in General Mceting
by the words “ & gimilar.

(¢) By inserting hefore the word * subsidiary 7’ in the eleventh line of sub-puragraph (5) of Article 111
the words “‘ afiiliated or” .

SN

{f) That the words “ to set up, continue and/or maintain” in the eighth line of sub-parsgraph (6)
of Article 111 commence o new sub-paragraph to be numbered (6) and that the succeeding
Article be resnumbered (7) to (17) zespectively. -
fr

sub-paregraphs mumbered (6) to (16) of the same

3
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+iE GRAMOPHONE COMPANY,

£

Special Regolution

Passed 28th October, 1937.

At an Extraordinary General Meeting of the above-named Company, held

¢ . lity Gate House, 39/45, Finsbury Square, London, E.C.2, on Thursday, the

2 day of October, 1937, the subjoined Resolution was duly passed as a Special
.* solution, namely :—

RESOLUTION.
That the Articles of Association of the Company be altered as follows :—

1. By inserting after Article 84 the following new Article to be Numbered
84 (a) :—

“84 {a). Lach Director shall have the power from time to time
to nomipate any person to be approved of by the Board to act as
alternate Director in his place and stead at all meetings and in all
proceedings at which and on all occasions when he shall not himself
act, and on such appointment being made the alternate Director

e Shall, except as to qualification and remuneration, be subject in all
'ERED', respects to the terms and conditions existing with reference to the
% other Directors of the company, and the Director.so nominating shall
?G not be responsible for the acts and defaunlts of the alternate Director
¥ so appointed. An alternate Director shall ¢pso faclo vacate office if
{ |q37 j and when the Director so nominating him vacates office as a Director
or removes the nominee from officc. Every such nomination and
removal under this Article shall be effected in writing under the hand

of the Director making the same.”

2. By altering Article 87 as follows t~— -
By deleting the full stop after the word ¢ Directors ”” in the last line
of Sub-clause (p} and inserting thereaffer a comma and the following
words :— and his alternate Director (if any) shall not during such
period have attended in his stead, and the Directors resolve that his
office be vacated.”

3. By altering Article 88 as [ollows «—
By inscrting after the word ¢ Director ”’ appearing in the first
line thereof the following brackets and words (— SRR
“ (which expression shall in this Article be deemed- to
include an alternate Dircctor) .

4, By inscrting in Article 89 after the word “ Director ** appearing in the *
first live thereof the words and brackets ¢ {or alternate Diredtor)”.

ALFRED CLARK, :
Chazrinand of the Mecting.
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Certificate No. 68172 l;'g .

THE COMPANIES ACT, 1929.

THE GRAMOPHONE COMPANY, LIMITED.

Spectal  MResolution
Fassed 13th January, 1944 |

REGISTERED

19 yAN 1944

At an EXTRAORDINARY GENERAL MEETING of-the above-named
Company, dunly convened, and held at 263, Oxford Street, London, W.i.
on Thursday the r3th day of January, 1944, the SUBJOINED RESOLUTION

was dul-y passed as a Special Resolution, namely :-

RESOLUTION,
“That the Regulations contained in the print produced to this Meeting and identified by the
signature of the Chairman thereof be adopted as the Articles of Association of this Company _

in substitution for the existing Articles of the Company™.

Chairman of the Meeting.
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The Compandes et 1929,

Areticles of Fgsoriation

or

THE GRAMOPHONE COMPANY, LIMITED.

As Adopted by Special Resolution, passed on the 1944.

.

PRELIMINARY. |

1. The regulations contained in Table A of the Tirst Schedulo to the Companies.
Act 1929 shall not apply to this Company, bub the following shall be the regulatijons of
the Company.

2. In these presents, unless there is something in the subject or context inconsistent
therewith—

“Tho Act” means the Companies Aet 1920, and * the Statutes’’ means the
Act and every other Aet for the time being in force relating to Joint Stock
Companies and affecting this Company.

¢ Extraordinary Resolation * and ¢ Speecial Resolution * ‘have the meanings
assigned thereto respectively by Sub-seetions (1) and (2) of Seetion 117
of the Act,

“The Directors * means the Directors for the time being, or, as the case may be,
the Directors assembled at o Board. ’

“The Office ™ meavs the Registered Office for the time being of the Company.

“ Dividend ” means any dividend or bonus.

# Mo Register * means the Register of Members to be kept pursuant to Section 95
of the Act.

# These presents ' means these Articles of Association and the regulations of
the Company for the time being in force,

“Phe Seal ? means the common seal of the Company.

“#Month ** means ealendar month.

“ Paid up ” includes eredited ns paid up.

% Tn writing "' and “ written 7’ includes printing, lithography, snd other modes
of representing or reproducing words in visible form.

Words importing only the singular number include the plural number, and
vice versa.

Words importing only the masculine gender include the feminine gender.

Words importing persons include eorporations.

And the expression ¢ Sceretary » shall include o temporary or Assistant Sceretary
and any person appointed by the Dircctors to perform any of the duties
of the Seeretary,

Subject as aforesnid, any words defined in the Statutes shally if not inconsistent with
the subject or vontext, bear the same meanings in these presents.

Pl

3. The Company shall be eonstituted “a DPrivate Company’ within the meaning
of tho Act, and accordingly the Company ~
() Restriets the right to transfer its shares as hereinafter provided ; and
() Limits the number of its members to Afty not including persons who are
in the employment of the Company and persons who, having been formerly
in the cmploymenk of «he Company, were, while in that employment, and
have continued after the determination of that employment to be members
of the Company ; and
(e} Probibits any invitation to the public to subscribe for any shares or debentures
of the Company.
Where two or move persons hold one or more shares " the Commany jointly they
ghall, for the purposes of this Article, be treated as a single member,

4. 'The offiee shall be at such place in England as the Directors shall from time to

tima kppoint,
14015
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: i | ¥ in the purchase of or lent
5. Nono of the funds of the Company shall be empleyed in he : * lo
on tho shaves of the Company, nor shall the Company, exceph as p ovided 13y th‘e ])‘10\{'180
o Scefion 48 of the Act, direetly or indireetly, and whether by means of qloan, guar antee,
the provision of seeurity or otherwise, give any financial assistance for the purpose of or
in connection with any purchase ol shares in the Company.

‘ ‘ CAPITAT.
\/ 6. Tho existing share eapital of the Company is £3,340,000, divided into 3,240,000
orilinary shares of £1 each.

7. All shares hereaftor creatod shail, subject to the provisions of Article 50 of these
presents, bo under the dontrol of the Directors, who may allot, grant options in respech of,
or otherwise dispose of the same fo such porsons, and for such consulefabmn, and on such
terms and conditions, and at such times, as the Directors thinlk fit. The shares wmay be
issued at par or ab & prominm. As regards all allotments, the Directors shall comply
with Section 42 of the Act. '

8. If by the conditions of “allobment of any share the whole or part of the amount
or issue price thereof shall be payable by instalments, every such instalment shall when 'due
be paid to tho Company by the person who for the time being shall be the registered holder
of the share. :

9. The jointholders of a shareshall be severally as well as jointly lizble for the payment
of all instalments and ealls due in respect of such share. .

10. Save as herein otherwise provided,
registered holder of any share as the absolute
except as ordered by a Court of competent juris

the Company shall be entitled to treat the

owner thereof, and accordingly shall not, .
diction, or as by statute required, reecognise

any person as holding any share upon any trust, or be bound to recognise any equiliable

or other claim to, or interest in, such share on

the part of any obher person, even when

having notice thereof, or any interest in any [ractional paxt of any share.

11. The certificates of title to shares shall be issued under the séal and signed by
any one Director, and countersigned by the Secretary or some other person appointed
by the Directors. IEvery member shall be entitled, without payment, to one certificate

under the seal of the Company, specifying the shares held by him, the number and denoting
pumbers of sach shares, and the amount paid up thereon.

12. 'If auy certifieate be worn oul or defreed, then upon production thereof to the
Direetors, they may order the same to be cancelled, and may issue @ new certificate in
lien thercof; and it any certificate be lost or destroyed, then upon proof thereof to the
satisfaction of the Directors, and on such indemnity as the Directors deem adequatbe being
given, a new certifiente in liew thereof shall be given to the party entitled to such lost or
destroyed certificate.

13. Tror every certifieate issued under the last preceding elause, there shall be paid
o the Company the sum of one shilling, or such smalier sum as the Divectors may determine.

14 The certificates of shares registered in the names of two or more persons shall be
delivered to the person first named on the register, and delivery to such person of sueh
cerbificate shall be sufficient delivery to all sueh joint holders thercof.

COBIDIISSIONS.

16. The Directors may exercise the powers conferred on the Company by Section 43
of the Act, but so that the commission thercin referred to shall not exceed 10 per cent. of
the price at which the shares are issued, and the Dirvectors shall comply with the require-
ments of paragraph (F) of Sub-geetion (3) of Scetion 108, and of Section 44 of the Ach as
regards any cornmission paid or allowed as therein mentioned.

CALLS.

16. ‘The Dircctors may from time to time make sueh cally ug they think fit upon the
members in regpect of a1 wmoneys unpaid on the shares held by them respectively, and not
by the conditions of allotment thereof made payable at fixed times, and eaclh member
shali pay the amount of every call so made on him to the persons and at the times and
places appointed by the Directors, either by the regolution authorising the call or otherwise.
A eall may be made payable by instaliments,

17. Any sum or premium _whi(-h by the terms of subseription or allofment of o share
is made payable upon subscription or aliolment, or at any fixed date, shall for all purposes
of these presents be deemed to bea call duly made and payable on the day fixed foz payment
ond in eage of non-payment the reguiations hereinafter contained as to payment of intm:es%
and vxpenses, forfeiture and the like, and all other the relevant provisiotis of these presents
shall apply as if such sum yere & call duly made antd notified as hereby provided. o

[3
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18. The Divectors may malo arrangements on the issue of sharves for o difference

between the holders of es in . - i he ti r j
of such calls, { such shares in the amount of ealls to be paid and the time of payrent

Dir 15, N A r-'au :3'11‘:111 be deemed o have been made ab the titne when tho resolution of the
Lreetors authorising sueh eall was nassed,

20. Trourteert days' notice at least of an i ifyi
, : g any call shall be given, specifying the time and
Place of payment and to whom sueh call sha-ll}be paid. giveth fpeciyng

1 21. If any call or instahment payable in respech of a share be not paid on #rbefore the
¢ _fil.Y appointed for payment thereof, the helder for the time being of the share in respeet of
which the eall shall have beon made or the instalment or swm shail be due, shall pay interest
on th_e amount of the call or instalment at the rate of £5 por cent. per nunum from the day
flPPOll.lted for the paymoent thereof to the time of the actual payment, or ati such other ratoe
not exceeding the said rate as the Directors may determine, provided that the interest to

El?i S}Eaﬁ%ﬂd under this Ardicle may be wholly or in part remitted by the Directors as they
A Y 4 1Y .

22, The Directors may, if they think fit, recoive from any member willing to advance
the same all or any part of the money unpaid upon any of the shaves held by him beyond
the sums Aactually called for, and upon the money so paid in advance, or so much thereof
as from time to time excecds the amount of the calls then made on guch sharves, may pay
mnterest at such rato not exceeding {unless the Company in General Meoting shall otherwise
determine) 6 per cent. per anuum, as the member advancing the same and the Directors
may agree upon, bub any moneys so, for the time being, paid in advance of c¢alls shall not

e included or taken into account in aseertaining the amount of dividend payable in respect
of such shares,

FORFEITURE OF SHARRES. .
. 23, X any member fail to pay the wholo or any part of any call or instalment payable
in respeet of his shares on or before the day appointed for Ghe payment of the same, the
Directors may at any time thereafler during such time as the call or instalment or any part
thereof remains unpaid serve a notice on sueh member requiring him to pay the same,
together with any interest that may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.

24. The notice shall name a day {not being less than fourteen days from the date
of the notice) and a place or places on and at which such call or instalment or such parb as
aforesaid, and such interest and expenses as aforesnid, are to be paid. The notice shall
also state that in the event of non-payment at or before the time and ab the place appointed
%hefshm'es din regpect of which: the call was made or instalment is payable will be liable to

e forfeited.

95. If the requisitions of any such nolico as aforesaid are rot ecomplied with, any
shares in respect of which sueh notice has been given may, at any fime thereaftier before
payment of all ealls, or instalments, interest and expenses due in respect thercof, be forfeited
by o resolution of the Directors to that effect. Such forfeiture shall include all dividends
‘dectared in respect of the shares and not actunlly paid before the forfeibure. Trovided
that if such last-mentioned dividends shall equal or exceed the amount so due in respect
of such shares, the Directors may apply the same or so much thereol as may be necessary
for the discharge of the amount due, whereupon the right of forfeiture of the shares in
respect of such default shall determine.

26. Auny share so forfeited shall be deemed to be the property of the Company, and
the Directors may sell, re-allot, and otherwise digpose of the same in sueh manner as they
think f&.

97. The Directors may ab any time before any share so forfeited shall have been sold,
re-allotted or otherwise disposed of, annul the forfeibure thercof upon sueh conditions ag
they think fit.

98. Any member whose shares have been forfeited shall, notwithstanding such
forfeiture, bo liable to pay, and shall forthwith pay to the Company all ealls made and nob
paid, and expenses owing upon or in respect of such shares at the time of forfeiture,
tozether with interest thercon from the time of forfeiture until payment at £6 per cent.
per annum, or such lower rate as the Directors may determine, in the same manner in all
respects as if such shares had not been forfeited, without any deduction or allowance
for the value of the shares at the time of forfeiture.

99, Vhen any share shall have been forfeited notice of the resolution shall be giveil
to tbe member in whose name it stood prior to the [orieiture, and an entry shall forthwith
be made in the Register of ‘Members of the Company stating the forfeiture and the date
thereot. In the event of the re-nllotment or sale of any furfeited shaves, w certifieate in
writig under the common seal of the Company, signed by two Direetors, and countersigned
by the Secretary, that the shares have been duly forfeited or sold in accordance with the
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N o . . ghall be conclusive evidence of the facts. therein stated as
mgl'lm%l?wlll? chrqg)nﬁs Cc}ﬁﬁigf:g’bhe ff;h.ﬂu*es, and such certificate, together with a cerfificate of
agg“;&i’et‘orsl?iﬂto the shares delivered to the purchaser or allotee thereof, shall (subject {o
Elchexecution of any necessary transfer) constitule a good title to the shares, and the new
holder thercof shalt hold the shares discharged from all r;alls_ made prior to such purchase
or allobment, and shall not be bound to see to the application of the purchase-money or
consideration, nor ghall liis title to the shares be affected Dy anylxrregulanty in connection
with the forfeiture, sale, re-atlotment, or disposal of the shares.

LIBN.

' any shali have a firsh and paramount lien and charge upon all the shares
(oﬁh&iﬂ%haﬁhguglgrmﬁxid?up shaves) registered in the name of each member (whether solely
or jointly with others) for all his debts, liabilities and engagements, solely or jointly with
any other person, whether 2 member or not, to or with the Company, whether the period for
the payment, fulfilment or diseharge hereof shall have actually arrived -or not, and no
equitable interest in any share shall be ereated except upon the footing and condition
that this Article is to have full effect. And such lien shall extend to all dividends from time

to time declared in respect of such shares.

31. Unless otherwise agreed, tho registration of a transfer of shares shall operate as a
waiver of the Company's lien (if any) on such shares.

32. TFor the purpose of enforeing snch lien the Directors may after a resolufion fpr that
purpose sell the shares subject thereto, or 0 many of them as they may see fit, and in such
manner as they think fit, but no such sale shall be made until after such time as the debt,
liability or engagement ought to be paid, discharged or fulfilled, and until a demand and notice
in writing stating the amount due and demanding such payment, d]_scharge or fulfilment,
shall have been served on such member or the person (if any) entitled to the shares in
consequence of the death or bankruptey of the member, ‘and default shall have been made
in payment, discharge or fulfilment of such debt, liability or engagement for seven days
after such notice.

v

33. The net proceeds of any such sale shall be applied in or towards satisfaction
of the debts, liabililies or engagemenis of such member, and the residue (if any) paid to
such member or the person (if any) entitled to the shares in consequence of the death or
bankruptey of such member.

3¢, Tipon any sale after forfeiture, or for enforcibg o lien in purported exercise of
the powers hercinbefore given, the Directors may cause the purchaser’s name to be
entered in the Register in respect of the shares sold, and the purchaser shall not be bound
to seo to the regularity or validity of the proceedings or to the application of the purchase-
money, or be affected by any irvegnlarvity or invalidity in the proceedings, and afber his
name has been entered in he Registor in respeet of such shaves, the validity of the sale
shall not be impeached by any person, and the remedy of any person aggrieved by the
sale shall be in damapges only, and against the Company exclusively.

TRANSFER OF SHARES.

_ 80. Subject as in these presents provided, any share shall be transferable by an
instrument of fransfer in writing in the usual common form, signed both by the
transferor and transferce, and the transferor shall be deemed fo remain the holder of such
share until the name of the transferce is entered in the Register in respeet theveof.

36. N transfer shall be made to an infant or person of unsound miad.

37. Every instrument of transfer shiall be leit at the office, or any office where a
branch Register wherein the shares dealt with are entered is kept, for registration,
accompanied by the certificate of the shaves to be transferred, and such other evidence
as the Directors mny require to prove the title of the transferor or his vight to transfer
the sharcs. The Direclors may waive the production of any certificate upon evidence
satisfactory to them of its logs or destruction.

38. No transfer of any share in the capital of the Company to any person not already
a member of the Company shall he made or registered without the previous sanction of
the Directors, who may, without assigning any reason, decling to give any such sanedon,

and shall so decline in tho case of any transfer th i i i firvolv
. { ! e registration shichh would inrvolve
o contravention of Clanse 3 hereof, ) gistration of whie

C”omgg;:ly.An ingtruments of transfer which shall be registered shall be retained by the

40. Such fee, not exceeding two shillings and sixpence, ns the Dircetors may from

time to time determine, shall be charged for each transior AT ¥
Directors, bo paid befo e the registratﬁ; o L? L transier, aud shall, it required by the
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tl .g.l':‘ ‘Tl.l(' transter fvoks and Reglster of Members may be closed during such time as
'l’f\ll trectors think i, not exceeding in the whole thicty days in each year, of which they
shall give notice ay provided by Scetion 99 of the Aet. ’

TRANSMISSION O SHARLS, ,

. 42, The exeentors or adminstrators of a deceased wember {not heing one, of ~gveral
joint Twolders) shall be the only persons recognised by the Company as having any titlo
to the shares registered in the name of such miembor, and in ease of the death of any ons
or more of the joint holders. of any shave, the survivors shall be the only persons recognised
by the Company as having any title to ¢v interest in such shave; bub nothing herein
contained shall release the estate of o deceased joint bolder from any liability in respect
of any share jointly held by him.

43. Any person becoming entitled to o share in consequence of the death or
bankruptey of any member, upon producing such evidence thab he sustains tho characler
in respeet of which he proposes to act under this elause, or of his titlo as the Dircebors
think sufficient, may, with the eonsent of the Directors (which they shall not be under any
obligation to give) be registered a5 2 member in respech of such share, or may, subject to
the regulations as to transfers heveinbefore contained, transfor such share. This clause is
hereinafter referred to as “ the transmission elause.”?

4. If the person so becoming entitled shall eleet to be vegistered himself, he shall
deliver or send to the Company a notice in writing signed by him stating that he so clects.
It he shall elect to have his nominee registored, he shall testify his election by executing to
lis nominee o transfer of such share. All the restrictions, limitations and provisions of
these presents relating to the right to transfer and the registration ol transiers of -shares
shall be applicable to any such notice or transfer as aforesaid as it tho death or bankrupicy

of the member had not oceuired and the nofice or transfer were a transfer exeouted by
+ such member, .

45. A person entitled to & share in.consequence of the death or bankruptey of a
member shall, if the Dircctors, notwithstanding the provisions of Article 43, so determing
and subject to any conditions imposed by the Directors, bo entitled to receive, and may
give o discharge for, any dividends, bonuses or other moneys payable in respect of the
share ; but he shall not be entitled to reecive notices of or, save as provided by Article T4,
to attend or vote at meetings of the Company, or, save as aforesaid, to any of the rights
or privileges of a member, until he shall have become a member in respeect of the share.

CONVERSION OF SHARES INTO STOUK.

46. The Company may in General Meeting convert any paid-up shares or any clags
of paid-up shares into stock and re-convert any stock into paid-up shares of any
denomination. When any shares have been converted into stock the séveral holders
of such stock may thenceforth transfer their respective interests therein or any part
thereof in the same manner and subject to the samo regulations as and subject to which
shares in the Company’s capital may be transferred, or as near thereto as circumstances
will admit, but so that fractions of a pound shall not be dealt with. Qhe stock shall
confer on the holders thereof respectively the same privileges and advantages as regards
participation in profits and voting at meetings of the Company aund for other purposes
as would have Leen conferred by shares of like class and equal amount in the eapital of
the Company, but so that none of such privileges or advantages {except the participation
in profits of the Company) shall be conferred by any such aliguot part of stock ag would
not, if existing in shares, have qonferred_ such privileges or advartnges ; and, save as
aforesaid, all the provisions lerein contained shall, so .[m' as circun:ttances \:.’ll].la(lmlﬁ,
apply to stock as well ag to shares, No such conversion sholl affect ~r prejudice any
prefercove or other special privilege.

MODIFICATION OF RIGHTS.

47. Whenever the capital by reason of the issue of Preference Shares or otherwise
is divided into different classes of shares, all or any of the rights and privileges attached
to each class may be modified, commuted, affected, abrogated or dealt with by agreement
betiween the Company and any person purporting to conbract on behalf of that class,

' providesd suelk ngreement is ratified in writing by the holders of ab least three-fourths in
nominal yalte of the issued shares of the elass, or i3 confirmed by an Extraordinary
Resolution passed by o separato Greneral Meeting of the holders of shares of that class,
and all the provisions hereinaiter contained as to General Mectings shall mulatis mautandis
apply to every such meeting, bub so that the quorum thereof shall be members holding
or Tepresenting by proxy two-thirds of the nominal amount of the issued shares of the
class, This clause is nob to derogate from any power the Company would have had if
this clanse were omitted.

INCREASE, REDUCTION AND ALTERATION OF CAPITATLL

{8, 'The Company in Cenernl Meeting may from time to time inerease ity capital
by bhe ereation and issue of new shares of such amount as may be deemed expedient,
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whethor all the shares for the time being authorised shall have been issued, or all the
shares for the time being issued shall have been fully ealled up or not.

49. Subject to the rights of the holders of Preference Shares, any }m:‘]" shares sh'aH
e issued upon such terms and conditions, and with sueh rights and privileges annexe

‘ theroto, as the General Meeting resolving upon the creation thereof,shall direct, and if

: . . gy — i rti . h shares may
no direction be given, as the Dircetors shall determine, and in psx_rhgulm suc ¥
subject as aloresuid, be issned with a preferential or qualified right to dm'_delntr]sE angnm
the distribution of-assets of the Company, and with & special or without any right of voting.

50. The Company in Genernl Meeting may, before the issue of any new s]mrgs,
determine that t.hopsmie or any of them shall be offered in the flvst instance to :rll] 'i.he
then meinbers in proportion to the amount of the capital held by them, or mfﬂcq any othclr
provisions as to the issue and allobment of the new shares, but in default of any such
direction to the conlrary, the same shall be under the control of the Dircetors and may
be offered by them to such persons as they may think fit,

51. Excopt so far as otherwise provided by the conditions of issue or by the_se
presents, any capital raised by the ereation of new shares shall be considered part of the
original capital, and as consisting of Ordinary Shares, and shall be subjecl to all the
provisions herein eontained with reference to the payment of calls and, instalments, transfer
and transmission, forfeiture, lien and otherwise.

52. The Company may by Speecial Resolution reduce its capital in any manner, and
with any incident anthorised by the Statutes, and may, by Ordinary Resolution, sub-divide
or consolidate its shares or any of them. The resolution wherehy any share is sub~c[nzg@ed
may determine that as between the holders of the shares resulting from such sub-division
one of sueh shares shall have any preference over the other pr others, and that fhe profits
applicable to the payment of dividends thereon shall be appropriated accordingly. Upon .
a sub-division of shaves not fully paid the provisions of Section 50 (1) (d) of the Act shall
be given cffect to.

‘DEBENTURES AND DEBENTURE STOCK.
$3. Tho Dircctors may from time to time at their discretion raise or borrow or sceure
the payment of any sum or smms of money for the purposes of the Company not exceeding
the amount of the Company’s nominal capital for the time being.

54. The Directors may raise or seeure the repayment of such moneys in such.ananner
and on such terms and.conditions in all respeets as they may think fit, and in partienlar
by the issue of debentures or debenture stock of the Company charged upon all or any
part of the property of the Company (both present and future) ineluding its unealled
capital for the time being. Such debentures and debenture stock may be cither terminable
or perpetual, and may be charged or scenred by way of floating security or otherwise upon.
the undertaking, property and vights of the Company (both present and future} or any
part thereof, and ecither by trust deed or otherwise, and in the ease of debenture stock,
debentures may, if deemed expedient, be issned to trustees as part of the secwrity, and
the trustees may be remunerated for their serviees as arranged.

35. Every debonture and debenbure stock certifleate or other scourity issued by
the Company tmay be so framed that the moneys thereby secured shall be assignable free
from any cquities between the Company and the person to whom it is issued. Any
debentures, debenture stock or other securitics may Dbe issued ab a discount, preminm
or otherwise, and with any special privileges or conditions as to redemption, surrender,
drawings, allotmenf of shares or otherwise,

y

56. If anv uncalled eapital of the Company is included in or charged by any mortgage
or other security, the Dircetors may by instrument under the Company’s seal authorise
the person in whose favour such morlgage or sceurity is executed, or any other, person
in trust for him, to make calls on the members in respect of such unealled capital, and
the provisions hereiibelore contained in regard to calls shall, matatis mutandis, apply to
calls made under such anthority, and such authority may be made excrcisable either
conditionally or unconditionally, and cither presently or contingently, ‘and either to the
exclusion of the Dircetord’ power or otherwise, and shall be assignable if expressed so to be.

87, The Directors shall cause a proper register to be kept in accordance with
SBection 88 of the Act, of all mortgages and charges speeifically affecting the property of
the Company, and they shall duly eomply with the requiremenls of Seetions 79, 80, 81,
83, 87 and 89 of the Act, in regard to the registralion ol merigages and charges therein
gpecifted and otherwise.

GENERAT MEBTINGS.

58, A General Meeling shall be held in overy calendar year on such day (nob being
more than fifteen months after the holding of the last preceding General Meeting) and
at such time x_md place as may be delermined by i @ Direetors.  General Meetings held
under thig Artiele shall be ealled Ordinary Mectings.  General Meetings other than Ordinary
Meatings shall be called Tixtraordinary Meetings. :

*
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59. The Directors ma, \ i isiti
h ¥s When they think fit, and shall on the requisition of members
};g}glﬂi {(lzi Eilz?ﬂdatc QE_ the deposit ot the 1~cquisit’i’on not; less than one-tenth of such of the
paidup ca rlx & asfati the date of the deposit earries the right ol voting at Geuernl Meetings
pany, forthwith proceed daly Lo conveno an Bxtraordinary General Menting,

and, i el . s
din the ease of such Tequisition the following provisions shall have effect w—

(1) {%10 1'?q111§i.t-?pn st state the objects of the meoting, and must be signed by
11‘3 requisitionists and deposited at the office, and may consist of several
documents in like form, each signed by one or more requisitionists,

(2) I the Directors do not within bwenty-one days from the date of the deposit of
the requisition Proceed duly 6o convene a meeting, the requisibionists, or
any of them representing more than one-half of the total voting rights of all
of them, may themselves convene the meeting, but any meeting so convened
shall not bo held after threa mouths from the date of the deposit.

For the purposes of this Article tho Divectors shall, in the case of a meeting at
which a resolution is to be Proposed as o 3pecial Resolution, be deemed not to
luwe_ duly convened the meeting il they do not give such notice thereof as is
required by Seclion 117 of the Act. ' -

(3) Any meeti_ng convened under this Avliele by the requisitionists ghall be
convened in the same manner as nearly as possible as that in which meetings
are to be convened by Directors. ’

(1) An_y reasonable expenses incuvred by the requisitionists by reason of the
failure of the Directors duly to convene a meeting shall be paid to the requisi-
tonists by the Company and retained by the Cowpany as provided by
Seetion 114 (5) of the Act. : : '

60. Subject to the provisiond of Seefion 117 (2) of the Act relating to Special
;R-esolutwns, seven clear days! notice at the leass (exclusive of the day on which the notice
1s served, and of the day for which the notice is given), specifying the place, day and héumr
ol meeting, and in case of special business the general nature of sueh business, shall be
given as hereinafter provided to sueh members as are under the provis’ons herein contained
entitled to receive notices from-the Company. ‘Where it is proposed to pass a Special
Resolution not less than twenty-one days’ notice shall be given specifying the intention
to propose the resolution as a Special Resolution. With tho conseit in writing of all the
members for the time being entitled to attend and vote, & General Meeting may be convened
on a shorter notice than is provided by or by virtue of the Loregoing provisions of this
Article and in any manner they think (if.

61. The accidental omission to givé notice to, or the non-receipt of a notice by, any
of the members shall not invalidate any resolution passed or any of the proceedings at any
such meeting.

PROCEEDINGS AT GENERAL MERTINGS.

62. The business of any Ordinary Meeting shall be to receive and consider the profit
and loss account, the balanee sheet, and the reports of the Directors and of the Auditors,
to eleet Directors and other offtcers in the place of those retiring by rotation ov otherwise,
to declare dividends, to fix the Auditors’ remuncration, to give the Directors additional
remuneration, if any, and to transact any other business whieh under tliese presents onght
to be transacted at an Ordinary Meeting, All other business transacted 8t an Ordinavy
Meeting and ail business transacted at an Extraordinary Meeting shall be deemed special.

63. Two persons holding shares of the Company and entitled to vote and present in
person or by proxy shall be o quorum for a General Meeting £or all purposes,

®
6t. No business shall be bransacted at any Goneral Meeting unless a quorum be
present ab the commencement of the business.

65. The Chairman of the Directors shall ba entitled to take the chajr ab every General
Dlecting, but if there be no Chairman, or if at any mecting he be not present within fifteen
minutes after the time appointed for holding such meeking, or if he be unwilling or refuse
to act as Chaivman, the members present shall choose another Director as Cllqirm:bh,%md
if no Dircctor be present, or if all the Divectors present decline to take the chair, then tho
reembers present shall choose one of thefr number to e Chairman.

66. IE within half an hour from the time appointed for the meeting o quornuin is not
present, the meeting, if convened upon such requisition as aforesaid, shall be dissolved ;
but in any other case it shall stand adjourned to'lzlm same day in the next week at the
samo time and place, and if ab such adjourned meeting a quorwn is not present, the member
or members present shall be a quorum and may bransach thoe business for which the meeling

wiag called.

67. Tvery question submitted to a meeting shall be decided in the frst instance by o
show of }mndﬂ: and in the case of an equality of vol:qs_ the Chairman shatl, both on a show
of hands and ab the poll, have w easting vote in addition to the voto or votes to which he

may be entitled as & member,
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68. Atb any General Meeting, unless before or upon the deelaration of the result of a
show of hands a poll is demanded by the Chairman or by & mentber or members holding or
representing by proxy and entitled to vote in vespeet of al least one-tenth part of the
capital represented at the meofing, o declaration by the Chairman that a resolntion has aeen
earried or carried mnanimously or by a paricular majority, or lost, or not carried by 2
partienlar majority, and an entry to that elleet in the boolk of proceedings of the Company
shall be conclusive ovidence of the fart without proot of the number or. proportion of tl}e
votes recorded in Yavour of or against such resolusion.

69. Any poll duly demanded on the election of a thu'mr!an of a meeting or any
question of adjournment shall be taken af the meeting and without ad journment, but
in any other ease the poll shall be taken in such manner and ab such time and place as
the Chairman of the meoling divects, and either at once ot after an interval or adjournment
or otherwise, nnd the resuly of the poll shail he deemed to be the resolution of the meeting
at which the poll was demanded. The demand of a poll may be withdrawn.

70, The Chaivman of a General Meeﬁin‘g may, with the consent of the meebing,
adjourn’ the same from time to time and from place to place, but no business shall be
transacted at any adjourned meeling other than the business which might have been
transacted at the meeting from which the adjournment took place.

. 71. The demand of & poll shall not prevent the confinuance of & meeting for the
transaction of any business other than the question on which a poll has been demanded.

VOTES OF MEMBERS.

72. Tevery member present in person and not disentitled to vote shall, upon a show
of hands, have one vote and one vote ouly, and upsn a 'poll avery member present in
person ot by proxy and nob disentitled to vote shall af a poll have one vofe for evory
share held by him. In the case of & corporation being & member its representative duly
authorised in manner provided by Section 116 of the Act, whether himself a member or
nof, shall be entitled to exercise the same voting powers as the corporation could exercise
if it were an individual, " .

73. Any person entitled under the transmission clause to transfer any shares may
vote st any General Meeting in respect thercol,in the same manner as it he were the
registered holder of such shares, provided that [orty-eight hours at least before the time
of holding the meeting or adjourned meecting, as the case may be, ab whicl: he proposes
to vote he shall satisfy the Directors of uis right tio transfer such shares, or the Dircctors
shall have previously admitted his right to votie at such meeting in respeet thereof.

7.4. Where there are joint registered holders of any shave, any one of sucl persons
may vote at any mecting either pervonally or by proxy in respect of such share as if he
were solely enfitled thereto ; and if more fhan one of such joint holders bo present ab
any meeting, personally or by proxy, that one of the said persons so present wliose name
stands first on the register in vespeet of such shave shall alone be entitled to vote in respect
thereof, Several executors or administrators of o deceased wmember in whose name any
share stands shall for the purposes of this clanse be deemed joint holders thercof.

5. Votes may be given either personally or by proxy, or in tho case of a corporation
being a member, by its representative duly authorised as aforesaid.

76. The instrument appointing o proxy shall be in writing, under the hand of the
appointor or his attorney duly authorised in writing, o1, il such appointor is a corperation,
ungler its common seal or under the hand of its officer or,attorney duly authorised in that
behalf. No person shall be appointed o proxy who is not either a member of the Company
and qualified to vote ab the meeting or o representative duly authorised as aforesaid of
a corporation which holds o shave entitling the holder to vote at the meeting.

77, The instrument appointing o proxy (and the power of attorney or authorisation,
it any, under which it iy signed) shalt be deposited ab tho office not less than forky-eight
hours before the time [or holding the meeting or wdjourned. meeting, or for taking of any
poll, as the case may be, ab which the person namned in such instrument proposes to vote,
otherwige the person so named shall not be entitled to vote.

78, A sote given in accordance with the terms of an instrwment of proxy shall be
valid notwithstancling the previous death or insanity of the principal, ov revoeation of
the proxy, or transfer of the shave in respect of which the vote is given, provided no
intitnation in writing ol the death, insanity, revocation or transfer shall have been received
ab tho ofllee before the meeking, or adjourned wmeeting, or the taking of any poll ab which
the proxy s used.
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T4 Bvery instr . .
a8 nearly us ;1111113;’111 wment of proxy, whether for n specified meeting or otherwise, shall,
¥ a8 stances will admit, be fn the form or tn the effect following :—

¢ a g
. “THe GRAMOPHONE ConpANT, LIMITERD.

1) 1
Y y of o ;
P (i , , being a member of

. THE GRAMOPIONE COMP.\NX;E, Lomen, hexeby appoint
o . 0 .
:: or faiting him, ! of !

1

T s ) » us my proxy to vote for me and on my bhehalf,
. a}; ttilm Ordinary [or Extraordinary, as the case may be] General Meoting
of tho Company te be held on the day of and

:‘ at any é_}djougnmeut thereol [or upon the poll fixed to be taken on the
Ay 0 . ]

“ As witness my hand this day of 19 7

-

- §0. No.. cmber shall be entitled to be present or vote on any question, either personally
or LY Proxy, or as proxy for another member at any General Meoting or upon'a poll, or bo

:g'enlconeq in ' quorum, wl.ist any eall or other snin shall be due and payable to the Company
in respect ot any of the shaves of such member. ;

DIRTOTORS.

81. Until otherwise determined by a General Mecting, the number of the Directors

shall not be less than three nor more than filteen. No Director shall require to hold any
share qualification in the Company.

32. The Directors shall have power from time to time, and at any time, to appoint
any o_ther pirsons to be Dirveetors ; but so that the total numbeér of Directors shall not at
any time exceed the maximum namber fixed as above. Any Direcbor so appoinied shall
hoid office only until the next following Ovdinary Meeting, and shall then be eligible for
re-election. No appointment under this clause shall have effect unless two-thirds at least
of the Direetors concur therein. ‘

83. Any casual vacaney oceurring among the Directors may be filled up by the Board,
but any person so chosen shall hotd office enly until the next following Ordinary Mecting,
and shall then be eligible for re-clection.

8.4. The Directors shall be paid by way of remuneration for their services in respect
of the current year such a sum as the Company in General ¥Meating shall from time to time
determine, and such sum shall be divided among the Directors in such & manner and in stich
proportion as the Resolution fixing such remuneration shall determine. The remuneration of
a Director shall acerne de die in diem ; Provided that in such division no individual
Director, exeept the Chairman and Deputy Chairmnan, shall receive a larger sum than ab
the rate of £600 per annum, and in the case of the Chairman at lhe rate of £1,000 per
annum, aund in the case of the Deputy Chairman ab the rate of £750 per annam.

83. TIiach Director shall have the power from tivie to time Lo nominate any person
to be approved of by the Board to act as alternate Director in his place and stead aball
meetings and in all proceedings at which and on all orcasions when he shall not himself
act, and on such. appointment heing made the alternate Director shall, exeept as to
qualification and remunecration, be subjeet in all respeets to the terms and conditions
existing with reference to {lic other Directors of the Company, and the .DJ}'cctor 80
nominating shall not be responsible for tl.w acts and defaults of ‘ﬁhe alfernatc Dlreqtor 50
appointed. An alternate Director shal} ipso facto vacate office if and when the Dn"ecﬁor
50 nominating him vacates office as a Director or removes the nominee from oifice. Bvery
such nomination and removal under this Article shall ho effected in writing under the hand
of the Director making the same.

86. 1If any Dircctor, b.eing.wi!lin_g, shall be ealled upon to pqrtorn} extra services, or
to make any specinl exertions in going or residing abroad, or otherwise fPr any '0[ the
purposes of the Company, he shall be entitled to receive extra remuneration, and such
remuncration shall be fixed by the Directors, and may be cither & lump sum or o perceniage
of profits, or otherwise as may be determined by the Tiivectors, and such remuneration
may be either in addition to, or in substitution for, Ins ordinary 1"elnun?rat10n above
provided (if any), and shall be charged as part of the ordinary working expenses of the
Company. A Director ghall also be entitled to be paid all reasonable travelling expenses
while engaged on the business of the Company. .

inui ireetors Ak ¢ ime b notwithstrading any vacancey
. The coutinuing Dircctors at any fime may act 1 y vaeuney
H t]i:;:r bé‘dy but o that if the number falls below the minimum number fixed by or in
zl;(l'uordunce with these regulations the Directors shall nob act except for the purpose of
filling vacancies.
14076
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s8. 'Tho office of & Dircctor shall #pse facto be yacated in any of the following aventg :—
(A) If he hecomes bankrupi, or suspend payment, or compound- with his
creditors. . . .
(B) If he be found lunatbic ‘or become of unsound mind.

(c) If by notice in writing to the Company he resign his office,

(D) If he be absént from meetings of the Directors for six calendar months without
speeial leave of absence from the Directors, and his alternate Director (if any)
<hall not during such period have attended in his stead and the Direetors
resolve that his office be vacated. " .

(&) If, being a Managing Direcfor, Departmental Managing Director, or Seeretary,
ho shall cease for any reason to hold that position.

89. WMo Director (which oxpression shall in this Article be deemed to include an
alternntoe Director) shall be disqualified by his office from contracting with the Company

as vendor, purchaser or otherwise, nor shall any such confract or any contract or arrange- -- .

ment entered into by or on behalf of the Company in which any Director shall be in any
way interested be avoided, nor shall any Director so contracting ‘or being so interested
De liable to account to the Company for any profit realised by any such conbrach or arrange-
ment by reason of such Director holding that office, or of the fiduciary relation thereby
established ; but the nature of his interest must be disclosed by him at the meeting of
tlie Dircctors ab which the question of entering into the contract or arrangement is firsh
taken into consideration if his interest then exists, or in any other case whether before
or after the making of the contract or arrangement, at the first meeting of the Directors
after the aequisition of his interest, and no Director shall as a Divector vote in respeet
of any confract or arrangement in which he is so interested as aforesaid, and if he do so
vote his vote shall not be counted, but this prohibition may at any time or times be
suspended or relaxed to any extent by a General Meeting, A general notice that a Direntor
is & memper of any specified firm or company and is to be regarded as interested in any
contract or arrangement which may, after the date of the notice, e made with that firra
or company, shall be sufficient disclosure under this clause, and after snch general notice
it shall not be necessary to give any special notice relating to any particular transaction.

90. No Director (or alternate Director) shall by reason of his holding such office, or
of the fiduciary relationship theréby established, be liable to account to the Company
for any profit made by him ih respect of underwriting or guaranteeing, or procuring, or
assisting in procuring the subseription of any of the Company’s shaves, debentures or .
debenture stock, or of any shares, debentures or debenture stock of any such Company as
is meptioned in the next following article.

91. A Director of the Company may be or hecome a Director of any company
promoted by the Company, or in which it may be interested as a vendor,’ shareholder or
otherwise, and no such Director shall be accountable for any benefits reecived as Director
or member of such company.

3

. 92. The Company shall duly comply with such of the provisions of the Statutes
(in regard to leeping a Register of Directors and sending a copy thereof to the Registrar
of Joint Stock Companies and notifying to him any change in the Directors and Manrgers,

and as to sending an annual list and summary to the Registrar) as may for the time being
apply to the Company.

ROTATION OF DIREOTORS,
93. At every Ordinary Meeting, one-third of the Directors, or if their number is not
a multiple of three, thc)} the number nearest to but not exceeding one-third, shall retire
irom office. The one-third or other nearest number who have been longest in office shall
refire. As between two or more,who linve been in office an equal length of time tho Director
to retirg shall, in defauib of agreement between thetn, be determined by lot.  The length
of time a Director has been in offiee shall be computed from his last election or appointment.

A rotiving Director shall bo eligible for ve-cleetion, A retiring Director shall retain office

until the dissolution or adjournment of the meeting at which his successor is clected.

‘ 04. The Company at any General Meeting ab which any Dirvector retires in mhni_mr'
aforesaid may fill up the vaceated office by clecting o person theveto, and without notice
in that behalf may fill up any other vaeaneles.

95. If ab any General Meeting at which an eleetion of Directors ought to take place,
the] places qf the retiring Directors are not filled up, the retiving ,‘[)i)'octorsg, or such of them
s not had their places filled up, shall continue in office until the Ordinary Meeting
) 1e next year, and so on from year to year until their places ave filled np, unless it shall

e dctt.ermmeﬂ at such meeting to reduce the number of Direlors.

96, Subjeet to the provisions of theso Arlieles, the Compeny in General Meeting mny
from time to time increise or reduee the number of Direot(ﬁ's, 3srmd may also determing
in what rotation sucl inereased or reduced number is Lo go oub of office. )
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97. The Company may by resolution in Ge i iy Di

e Ly N in General Meeting remove any Director before
ﬂégsgl\lpjl;la%l%n (':;f h{s_ period of office,-and by a similar Yesolution nppoint another qualified
¢ 18 stead 3 the person so appointed shedl hold office: during such timo only as

ﬁ‘lﬁl‘l))vigactor in whose place he is appointed would have held the same if he had not been

93. No person, not being o relirving Di :

. ‘ ) g o retiving Director, shall, unless recommended by the
1."l’l)[u:oc_.tsoﬂfs for clection, be <-‘hg_1blu for election to 13]1’6 omc’ca of Director ab any ngez'a-l

G{:tll’lb unless some Jnember intending to propese him, and duly qualified to be present
and vote ab the Inceting, his, at least; soven elear days befora the meeting, left at the office
ﬁlelgt(;)it(:ﬁe ‘:Z}m\:\;lt'{)‘tr-:gig&l%;lly sngg_eﬂ,.mgnifying his intention to propose such person for

il I £ ¥ & notice in writing signed by tl X i 3 i
Tillingness to bh ag o g sig ¥ the person to be proposed of his

MANAGING DIRECTORS AND DEPARTMENTAL MANAGING DIRECTORS.

99. The Directors may from time to time: appdinﬁ ong or more of their body to be
Managing Direetor, or Managing Diractors, or Seerntary, -or Managing Direetur of any
particular department of the Corapany, either for a fixed term or withoust any limitation
as to the period for which he or they is or are to hold such’ office, and may from time to

time remoye or dismiss him or them from office and appoint another or others in his or
their place or places. . '

. 100. A DManaging Director, or Departmental Managing Director, or Secretary shull
be’subject to retirement by rotation, and shall be taken into account in determining the
rotation of retivement of Directors, and, subject to the provisions of any contract between
him and the Company, be subject to the spme provisions as to resignation and removal
a8 the other Directors of the Company. If he cease to hold the office of Director from any
cause he shall ipse fecle and immediately cease to be 2 Managing Director, or Departmental
Managing Director, or Seeretary, .

101. The remuneration of & Managing Director, or Departmental Managing Director,
or Secretary, shall from fime to time be fixed by the Direetors, and may be by way of
salary or commission or participation in. profits, or by, any cr all of those modes: -

102. The Directors mdy from time to time entrusé to and confer upon a Managing
Director or Departmental Managing Dircetor for the time being such of the - powers
exercisable under these presents by the Directors as they may think fit, and may confer
such powers for such time, and to be exercised for sueh objects and purposes, and upon
such terms and conditions, and with sueh restrietions as they think expedient, and they
may confer such powers either collaterally with or o the exclusivn of and in substitution
for all or any of the powers of the Directors in that behalf, and may from time to tHime
revoke, withdraw, alter or vary all or any of such powers.

PROCEEDINGS OF DIRECTORS.

103. The Directors may meet together for the dispateh of business, adjourn, and -

otherwise regulate their meetings and proceedings as they think fit, and may determine
the quorum necessary for the transaction of business. Until otherwise determined, two
Directors shall be o quorum. It shall not bo necessary to give nofice of o meeting of the
Directors to o Director who is not within the United Kingdom.

104. A Director may at any time, and the Seerctary upon the request £ w Dirvector
shall, convene 2 mesting of the Dirvectors. Questions arising nt any qlect,‘.ng shall be
decided by a majority of votes, and in case of an ¢qualiby of votes the Ohairman shall have
a second or casting vote.

103. The Directors may eleet 1 Chairman and Deputy Chairman of tsh.gir meolings
and determine the period for which each of them is to hold offics ; but if no such Chairman
or Deputy Chairman is elected, or if ab any meeting neither the Chairman nor Deputy

Chairman {if any) is present at the time appainted for holding the snme, or being present .

i¢ unable or unwilling to preside, Uic Directors presenti shall choose some one of their
number to be Chairman of such meeting.

106, A meeting of the Directors for the time being at which a quorum iy present
shall be competent to exercise all or any of the authorities, powers and discrotions by or
under the regulations of the Company for the time being vested in or oxercisable by the

Directors generally. ‘

107. Thoe Directors may delegate any of their powers to commitiees consisting of
such member or members of their hody as they think fit. Any committee so formed shall
in the exercise of the powers so ﬂeleg’ated conform to nny regulations that mry from time
to time be imposed wpon it by the Directors. .

108. The meetings and proceedings of any such committeo consisting of two or

more members shall be governed by the provisions lierein contained for regulabing the.

P
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mentings and proccedings of the Directors, so far as l;l,m. gamo sre applicable thereto and :
are nob superseded by any regulations made by the Directors under the last preceding
clause.

-

109. All acts bona fide dono by any meeting of the Directors or by & Commitiee .
of Dircctors, or by any peison acting as & Director, shall, nofwithstanding that it shail :
afterwards bo discovered that thero was some defect in the appointment of such Directbrs :
or persons acting as aforesaid, or-that they or any of them were disqualified, be as valid Lo
as if every sueh person had been duly appointed and was qualified to act as o Director,

110. The Directors shall canse minutes 0 bo made in books provided for the
: urpose— '
¥ it () Of all appointments of officers made by the Direotors. o
A () Of the names of the Directors present at each meeting of Dircctors, and of
any Committee of irectors (and for this purpose overy Divector present
ab overy such mecting ghall sign his name 1n & book to Le kept for that
purpose). , .
: {¢) Of all resolutions passed Dby, and all procqeclings ay any meeting of the
: Company, or of the Directors, or of & Qommititee of Directors.

i

And any sueh minute of any meeting of the Directors, or of any Commitiiee, or of -
the Company, if purporting to be signed by the Chairman of the meeting to_which such
minute relates, or by the Chairman ol the next sueceeding meeting of the Directors or
of the Committee or of the Company {as the case may be), shall be sufficient evidence
without forther preof of the facts therein stated.

3

POWERS OF DIRECTORS.

111. The management of fhe Dbusiness of the Company shall bo vested in the
Directors, who, in addition to the powers and authorities by these presents or otherwise
expressly conferved upon them, may exercise all such powers and do ail such acts and
things as may he exorcised or done by the Company, and are not hereby or by Statute
expressly directed or required o be exercised or done by the Company in General Mecting,
bub subject, nevertheless, to the provisions of the Statutes and of these presents and to
any regulations frowm time to time made by the Company in Gteneral Meeting, provided
shat .no regulation so made shall invalidate any prior act of the Dircetors which would
have been valid if such regulation had not been made.

: 112. Vithouf restrieting the generality of the foreguing powers, the Directors may,
without any further power or authority from the membess, do any or all of the following
things :— '

. (1) Sell the whole or any part of the undertaking of the Company for such
consideration as they think fit.

i

!

i (2) Purchase or otherwise aequive for the Cempany wny property, concessions, ’\
i options, rights or privileges which the Company is authorised to aequire, ab §

such price and generally on such berms and conditions as they think fit. -

. (8) Pay for any property, concessions, ophions, rights, or privileges acguired by
or services rendered to the Company, cither wholly or parily in cash or m .
share.f;,'bonds, debentures, debenture stock, prepetual or otherwise, or other
securities of the Company, and any such shares may be issued either as
: fully paid-up or with such amount credibed as paid up thereon as may be

agreed upon, and any such bonds, debentures, debenture stock or obher '\
i gecuritics may Dbe either specifically charged upon all or any parb of the i
! undertaking and property of the Company and its unealled capital, or not \
: s0 charged. X

;‘ {4) Sccure the fulfiiment of any contracts or engagements entered into by the
‘ Company by mortgage or charge of all or any ol thoe property ol the Company
and its unpaid or unealled capital For the time being, or in such obher manner
‘ as they may think fit,
- 6))] Appoint;, and ab thelr diseretion remove or sugpend such managers, seoretavies,
oflicers, clerks, agents and servants [or peumanent, temporary, oF speeial
, serviees as they may from bime to time (hink fit, and determine {heir powers
| and duties, and Ox their salaries or emoluments, and require gecurity in
such instances and to sueh amount, if any, ns they think fit.

(6) To seb up, continue and for maintain and contributo Lo any pensions scheme )
or fund for the benefit of all or some of the employees ol the Company or of
any affiliated or subsidiary cormapany on such terms and conditions with
power to vary the game from time to time ag they think fit.

! (7 Avpoipl‘r any porson or persons (whebher incorpo rated or nob) to accept and
pold in grust for the Company any properky belonging ty the Company, or
i in which it is inkerested, or for any other pui‘posvs, and to exeeute and do all
such (ieer'ls and things #8 ay be requisite in rolation to any such {rust,

and provide for the remuncration of such trustec or trustees.
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(¥} Institute, conduct, delend, compounc oy abandon any legal proceedings by
ov against the Company or its officers or otherwise concerning the afiniry of
the Company, and also to componnd and allow time for Payment or gatisfaction
of any debts dud and of any claims or demands by or against the Jompany.

(9) Refer any claims or demands by or against the Company to arbitration, and
observe and perform tho aavards.

(10) Make and give receipts, releases and other discharges for money payable to
the Company, and for the claims and demands of bhe Company.

(11) Execute in the name and on behalf of the Company, in Iavour of any Director
or other person who may ineur or be abous to incur any persenal liability for

) the benefit of the Commany, such mortgages of the Company’s properby
(present and futmre) as they may tiink fit, and any such mortgage may

contain a power of sale and sueh other powers, covenants and provisions as
shall be agreed on.

(12) Determine who shall be entitled to sign on the Company’s behalf bills, notes,

receipts, acceptances, indorsements, cheques, releases, contracts and
documents. ‘

(13) Invest and deal with any of the moneys of the Company not immediately

required for the purposes thereof upon such securities and in such manner -

. as they may think ft, and from time to time vary or transpose such
investments. .

(14) Give to any officer or other person employed by the Company a commission
on the profits of any particnlar business or transaction or & ghare in the
general profits of the Company, and 'such commission or share of profits shall
be treated as part of the working expenses of the Company.

{13) Before recommending any dividend set aside from time to time out of the
profits of the Company, including therein any premiumsg obfained on, the
issuo of yhares, such sums ns they think proper as a réserve fund to meot
contingencies, or for equalising dividends, or for repairing, ' improving and
maintaining any of the property of the Company, and for such other purposes
as the Directors shall in their absolute diseretion think conducive to {he
interests of the Company ; and invest the several sums so geb aside upon such
investments (other than shares of the Company) as they may think fit, and
from time to time deal with and vary such investments, and dispose of all
or part thereof for. the benefit of the Company, and divide the reserve fund,
into such special funds as they thinlk fif, with fuil power to employ the assets
constituting the reserve fund in {the business of the Company, and that
without being bound to keep the same separato from the othar assets.

(16) From time to time malke, vary and repeal bye-laws*for the regulation of the
business of the Company, its officers and servanis.

(17) Enter into all such negotiations and contraets, and rescind and vary all such
contracts, and exceute and do all such acts, deeds and things in the name
and on behalf of the Company as they may consider expedient for or in relation
to any of the matters aforesaid, or otherwise for the purposes of the Company.

LOCAL MANAGEMENT.
113. The following provisions shall hu 1 effect :— . .
(1) The Directors may from time «o time provide 1":01.' the management of the
+ affnirs of the Company abrocid, or in any specified locality in the United
Kingdom, in such manner as they shall think fit, and the provisions coniained
in the six following paragraphs shall be withont prejudice to the peneral
powers conferred by this clause.

{2) The Directors from time to t-in_m, and ab any time, may establish any Loeal
Boards or Ageneies for managing any of the affairs of the Company abroad,
or in any specified loeality in the United Kingdom, and may appoint any
persons to be members of such Local Boards, or any Managers or Agents, and
may fix their remuneration; and may appoint or establish any loeal
management oflice.

(3) 'Che Dircctors, from time o time, and at any time, may ‘delegnt:e {for excrc_ise
abroad only) to any local bo:u:d, manager or n;‘.‘ger.lb 50 wppmnntozd any of the
powers, authorities and discretions for the time being vested in the Direotons,
and may authorise the metbers for the time being of any such l.olenl_bonyd,
-or any of them, to {ill up any vacaneies therein and to act notwithstanding
vacancies, and any such appointent or delegnpum_ miy be n_lqdu on such
terms and subject to such conditions as the Directors may t-.hmk fit, and
the Directors may at any time remove any person &?o_apl_)_oml,cd, ibl‘](_l may
annul or vary any such delegation, but no person dv.l,h'ng Iy good faith and
without notiee of such annulment or varintion shall be affected thereby,

. , me ot Hme to thme, by power of atiorne
: > Divectors may at any time, and frota time to Lime, by pows Y
) '1{‘1‘:1((1(]‘1-“6]1:\ goal, :‘prm’nb any persons to be the atlorneys of the Company,
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for such purpeses, and with such powers, auwf]aorities and (H‘gm-eﬁonq (ot
exceeding those vested in or exoreisable by the Directors um). 7 Livere presents),
and for such period and subject to such conditions as the (irectés may
from time to time think fit, and any such appointment may (i sko Liireety
think fit) be made in favour of the members or any of thw *wi.bers of any
Yoeql board escablished as aforesaid, or in favour of wny esmpany, or vl e

metahers, directors, nominees, or managers of any cempiny or firm gy

otherwise in avour of any fluctunting hody of persons, whether nopyitaray
direetly or indirectly by the Directors, and any such power of '.Ltlor_r,g‘-g' gy
contain power to appoint & substitutoe ox substitutes, and such provigius far

the protection or convenience of persons dealing with soch atteneys,

substitute or substitutes, as the Dircetors thinlk fit.

(3) Any snch delegates, attorneys, substitute or substitutes as uforesoid, may
he authorised by the Directors to sub-delegate all ox any of the powers,
aublioritics and diseretions for the time being vested in them.

(6) The Company may exercise the powers conferred by Section 32 of the Auh,
and such powers shall accordingly be vested in the Direetors, The Company
may also cause to he kept in any part of the His Majesty’s Dominions outside
Great Britain, the Channel Islands or the Isle of Man, in which it transacts
business & branch register of members resident in such paxt, and the Directors
may from time to time (subject to the provision of the Act as to Dominion
Registers) make such regulations as they may think fit respeeting the keeping
of ary such branch register. .

(7) Tho Dircetors may ecomply with the requirements of any local law which in
their opinion it shall in the intérests of the Company be necessary or expedient
to comply with.

THIE SEAL.

13i4. The Directors shall provide for the safe custody of the seal, and the seal shall
never be used except by the authority of the Divectors previously given. The Directors
may from time to time make or alter such regulations as they se¢ fit, determining the
persons and the number of such persons in whose presence the seal shall bo used.

DIVIDENDS.

A
115. The Company in General Meeting may declare dividends to be paid to the
members aceording to their rights and interests in the profits, and may Ax the time for
payment, but ne larger dividend shall be declared than is recommended by the Dirzctors,
but the Company in General Meeting may declare & smaller dividend. )

116. No dividend, instalment of dividend, or bonus shall be payable excepb oub of
the profits of the Company, including therein premiums obinined on the issue of shares,
or shall carry interest as against the Company. The declaration of the Dirvectors as to
the amounts of the net profits of the Company shall be conclusive.

117. Subjeet fo any preferential or special vights attached fio any shaves, all shares
shall rank for dividend only on the amounts from time to tine paid up thereon respectively,
and as from the date or respeetive dates of payment, bub if any shave is jssued on terms
providing that it shall rank for dividend as from a particular date such shave shall rank for
dividend accordingly. :

118. 'The Directors may from time to time pay to the members, or any class of members
such interim dividends as in their judgment the position ol the Clompany justifics.

119. (1) Thoe Company in General Meeting may at any time pass o resolution to the
effect thab 16 is desirable lo capitalise the whole or any part of the regerve fund or of any
undivided profits, and accordingly a sam equal to (he amount so capitalised be distributed
as & bonus [ree of income tax amongst the holders of the Ordinary Shares in the Company
in proportion to,the number of such shares held by them regpectively, and that the Directors
be authorised to distribute amongst them in like proportions uitissued shares to a nominal
amount equal to such bonus,

{r1) Wlen such resolution has been passed the Directors may allof and issne unissued
shares credited as fully paid to the Tiolders of the Orxdinary Shares i: she Company in
satistaction of the said bonuy and as nearly as may bo in proportion to the hares held
by them respectively, with full power to make such provisions for the case of [raclions by
casl payments or by the issue of fractional certificates or obherwise ag they think expedient,
and prior to such allotment the Directors may anthorise any person on behalf of the aliottees
of such shares to enter into any agreement with tho Company providing fe= ihe allotmeis
to them of such shares credited as fully paid and in sitistaction as afv.esaid and any
agreement made under sueh authority shall be effoetive.

120.  Any General Meeting declaxing a dividend nioy by subsequent msolution pas.ed
on the recommendation of the Diveetors authorise the Direetors te pay such drvidend
wholly or in part by the distribution of speeiite wssets, n-d \t1 partion sr of pridenp 81 vy
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::[Gllcimgft;l'l-lSig;c%g:?seg%llll? f‘yti"(']‘ of any other rompany, or in any one or more of such ways,
With regara to tha d‘mb . ﬁ,wp clieet to such resolution; and where any diffieulty arises
partieutr mog i"‘i‘ll(‘,l.]gfl‘m bl_ltl()ll tlmry may sebtle thoe same as they think expedient, wnd in
specific aﬂ‘iet‘storo;m  frae .lo}nﬂl certifieates, and may lix the value for distribution of such
SO Bl of 1)'\1:t gf 1{;;’:11, t \e}:eot‘,‘ and may determine that cash payments in substitution
to o oy . te speeifie assets to whieh any members are entitled shall be made,

b A3 mbers upon the footing of the value v fixed in orvder to adjust the rights of all
parties, and may vest any such speeific assets in trustees upon sueh trusts for the persons
entitled to the dividend as may seemn expedient to the Directors.

121, The Dircetors may deduet from any dividend payable to any member all sums
of money (it any) due and payable by him on account of calls or otherwise, and may retain
any dwulo_nd payable upon shares in respeet of which any person is under the transmission
clause entitled to become o member or which any person under thati clause is entitled to

transfer, until such person shall become a member in tespeet of such shares, or shall duly
transfer the same,

122. A transfer of shares shall not as against the Compan she 1i
.. 5 5h as aga ¥ pass the right to an
dividend declared thercon before the rogisbmtign of the fransfer. ¢ v

123. In ease se.vet:a-l persons arve registered as the joint holders of any sha'r'e, any one
of such persons may give effectual receipts and discharges for any dividend, bonus or
other sum of money payable in respect of such sharve.

124, Any dividend may be paid by cheque or warrant sent through the post to the
registered s.ddress of the member entitled, or, in the case of joint holders, to the registered
address of that one whose name stands first on the register in respect of the joint holding,
and every cheque so sent shall be made payable to the order of the person to whom it
is sent. All dividends unclaimed for one year after having been declared may be invested
or otherwise made use of by the Directors for the benefit of the Company until claimed.
No such dividend shall bear interest against the Company.

CAPITAL RESERVE. ’ “
125, The Directors shall carry to a separate capital reserve all sums realised on the
sale or disposal of any of the Company’s capital assets as existing at the 28th day of March

1031 in excess of the sums to whieh such assets shall have been written down in the-

Company’s books and accounts on the occasion of the reduction of the Company’s dapital
effected in the year 1934. All sums carried and for the time being standing to the said
capital reserve shall be applicable at the discretion of the Directors in writing down any
jtems for the time being appearing as assets in the Company’s balance sheeb and accounts
but which do not in the opinion of the Directors represent tangible assets, or in writing
down by such amount as the Directors from time to time consider necessary, in yiew of
the same being depreciated or for any other reason, the value af which any eapital assots
of the Company for the time being stand in its balance sheet or acconnts, or in meeting
the cost of preserving or maintaining pending their realisation any superfluous capital
assets of the Company not yet realised, or in meeting contingent lighilities of the Company
as the same severally mature or become payable, or for sueh other purpoeses of a capital
nature as the Directors may from time to time think fit: Provided that no part of any
sum carried to the said eapital reserve shall in any event be treated as profits of the
Company available for dividend or be applicable to or be applied in payment of any eash
dividends or bonus on any shares of the Company.

ACCOUNTS.

126. The Dircetors shall eause true accounts to bho kept of the sums of money
reeeived and expended by the Company and the matters in respect of which such receipt
and expenditure take place, of all gales and purehases of goods by the Company, and of
the assets, credits and liabilities of the Company.

127. The books of account shall he kept ati the office, or at such other place or places
as the Directors think fit, and no member shall have any right of inspecting any account
or book or document of the Company, except as conforred by Statute or authorised by the
Directorg, or by a resolution of the Company in General Meeting.

128, At the Ordinary Mecbing in every ycar the Directors shall lay before the
Company o profit and loss account made up to & date not earlier than the date of the
meeting by more than twelve months, and a balance sheet ag a the dalo to which the

cofit and loss account is made up. There shall be abtnched to every such balanco sheet
a report by the Directors with respect to the state of the Company’s alfairs and the amount,
if any, which they recommend to be paid by way of dividend to the members, and the
amount (if any) which they propose to carry to the reserve fund, general or reserve
aceount, shown gpecifically on the balance sheet or to a reserve Tund, general or reservo
aecount, to he shown specifieally on a subsequent balance sheet, Hvery sich balanco
sheet and account to be laid hefore t}m Go_mpany shall be made out in accordance with
the provisions of Hections 123 to 128, inclusive, of the Act.
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AUDIT.

129. he Company at each Ordinary Meoting shall appuint an Auditor or Auditors
to hold office until the next Ordinary Meeting, and the following provisions shall have

effeet, that is to say — .
(1) If an appointmoent of Auditors is not made at an Ordinary Meefing, the
: Board of Trade may, on the applieation of any member of the Company,
appoint an Auditor of the Tompany for the curcent year and fix the
remuneration to be paid to him by the Company for his services,
(2) The following persons shall not be capable of being appointed Auditors of
the Company, viz. :—
(A) A Director or officer of the Company.
(8) A person who is the partner of or in the employment of an officer of the
Company. ’
"(¢} A body corporato. . .
{8) The present Auditors of the Company shall hold office until the next Ordinary

Meeting, unless proviously removed by a resolution of the members in General
Meeting, in which ¢ase the members at such meeting may appoint Auditors.

{4) The Directors of the Company ‘may fill any casval vacancy in the office of
Auditor and fix his remuneration, but while any such vacancy continues the
surviving or continuning Auditor or Auditors (if any) may act.

(5) The remuncration of the Auditors of the Company shall be fixed by the
Company in General Meeting.

130. IEvery Auditor of the Company shall have a right of access ab all times to the
books, accounts and vouchers of the Company, and shall be entitled to reguire from the
Directors and officers of the Company such inférmation and explanations as may be
necessary for the performance of the dufies of the Auditors. The Auditors shall be entitled
to attend any General Meeting of tae Company at which any accounts which have been
examined or reported on by them are to be laid before the Company, and o make any
statement or explanalion which they desire with respect to the accounts. ’

131. The Auditors shall make a report to the members on the accounts exnmined
by them, and on every balanee sheet laid before the Company in General Meeting during
their tenure of office, and the rveport shall state—

(a). Whether or not they have obtained all the information and explanations
they have required ; and
(8) Whether, in their opinion, the balance-sheet referred to in the report is
properly drawn up so as to exhibit a true and correet view of the state of
the Company’s aflaivs, according to the best of their information and the
explanations given to them, and as shown by the books of the Company.
The balance sheet shall be signed on behalf of the Board by two of the Dircctiors of the
Company, and the Auditors' report shall be attuched to the balance sheet or there shall
be inserted at the foot of the balance sheeb » reforence to the report, and the report shall
be read before the Company in General Meeting.

132, A person other than o retiving Auditor shall not be capable of being appointed
Auditor at an Annual General Mecting, unless notice of an intention to nominate that
person fo the oflice of Auditor hag been given by @ sharcholder to the Company nob less
than fourteen days befure the Orvdinary Meeting, and the Company shall send a copy
of any such notice to the rebiving Aunditor and shall give notice thercof to the members
either by adwrlusc_ment;lor in any other mode allowed by the Arvticles not less than seven
days before tho Ordinary Meeting, Provided thatil affer anotice of theintention to nominate
an Audifor has been so given an Ordinary Meeting is cailed for a date fourtecn days or
less after that notice has been given, the notice though not given within the time requived
by this provision shall be deemed to have been properly given for the purposes thereof,
and fhe notico to be sent or given by the Compnny may instead of being sent or given
within the time required by this provision, be senti or given at the same time as the notice
of the Ordinary Meeling.

NUTICES,

133, A notice may be served by the Company upon any meinber either personally
or by sending it through the post in a prepaid envelops or wrapper, addressed to such
member at his registered place of nddress,

134, Any member deseribed in the register of memboers by an address not within
the Tnited Kingdom who shall from time to time give the Company an address within
the United Kingdom ab which notices may be served upon him, shall be entitled to have
notices served upon him ab such address, but save as aforesaidl no member other than
o registered member deseribed in fhe register of members by an address within the United
Kingdom, shall be entitletl to receive any notice from the Company,
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135.  All noti all, with . - .
e given to \\'hichggi fl:)‘?fuélwmh respest to any shares to which persons are jointly entitled,

. 1ch persons is named fixst in the register, and notice so given
shall be sufficiont notice to all tho holders of such shares. BISHeE | &

the ér?séloi\ny notico sent by post shall be deemed bo have been served at the time when

shall be sufléi?:igxllt‘\t’:;&l?xrge(i;?ntﬁﬁmg t;hi:, same s posbed, and in proving such servico it
L. ' g J 14 oo 3 WIS ;(“ 4 R i v ! 0

addressed and pus in ghe poss of-‘ﬁcgwe ope or wrapper containing tho notmq was properly

137. Any notice or decument deliver ) » loft; he resister
place of address of, an ent delivered or sent by post to, or left ab the registered

¥ member in pursuance of thése presents shall, notwithstanding
suc-]& member be then deceased or bankrupt, and whether (E‘ not the Gorr’lpa,ny have noticz
O,E his decease or bankrpp.tcy, be deemed to have been duly served in respeet of any shares,
W hethgr held §olel_y or jointly with other persons by such member, until some other person
be registered in lus stead as-the holder or joint holder thercof, and such servieo shall for
all purposes of these presents be deemed & sufficient serviee of such notice or document

on all persons intercsted (whother jointly with, or as claiming through, or under him) in
the share. '

138. The si

printed gnature to any nofiee to be given by the Company may be writien or
rinted.

139, Where o given number of days’ notice, or notice extending over any other

period, is required to be given, the day of service shall, unless it is otherwise provided,
be counted in such number of days or other period.

INFORMATION. :
140. No member shall be entitled to roquire in legal proceedings or otherwise discovery
of or any information respecting any detail of the Company’s trading or of or respecting
any matter which is or may be in the nature of a trade seeret, mystory of trade, or seeret
process which may relate to the conduct of the business of the Company, and whiel, in fhe

opinion of the Directors, it would be inexpedient in the inberest of the members of the
Company to communicate to the publie.

WINDING UP.

141, If the Company shall be wound up, and the assets available for distribution
among the members as sueh shall be insuflicient to repay the whole of the paid-up eapital,
suclh assets shall be distributed so that, as nearly as may be, the losses shall be borne by
the members in proportion to the eapital paid up, or which ought o have been paid up ab
the commencement of the winding up,on tho shares held by them respectively. But this
¢lause is to be without prejudice to the rights of the holders of shares issned npon special
conditions.

142. The Liguidator on any winding up (whether voluntary, under §11pervision, or
compulsory) may, withi the sanction nf an Extraordinary Resolution, divide among the
contributories, in specie, any part of the assets of the Company, and may, with the like
sanetion, vest any parb of the assets of the Company in trustees wpon such trusts for the
benefit of the eontributories as the Liquidator, with the like sanchion, shall think iif.

INDEMNITY.

43. Every Director, Manager, Seerctary and other officer or servant of the Company
shallllfg iudlgmniyﬁed by th’e Comga-u’y againsgt, and it shall be.the duty 9£ the .I)irectors quli
of the funds of the Company to pay all costs, losses, and  expenses, including travelling
expenses, which any such officer or servant may incur or become linble to by roason of any
contract entered into, or act or thing done by him s such oflicer or servant, or in wny

way in the discharge of his duties. .

L Subicet to the provisions of Section 152 of the Ach no Direetor ov other officer
of tl%eiéon?;§d§cgllall beIiia.ble for the aets, rceeipts, neglects or defanits of any other
Director or offtcer, or for joining in any receipt or otiher act for conformity, or [or any loss
or expense happening to the Company through the insuffieiency or deficieney of title to any
profmrby acquired by order of the Directors for or on behall of the Company, or for the
insufliciency or deficiency of any seourity In or upon which any of the moneys ol the
Cémpmny ghall be invested or for any loss or damage arising from the bankrupley, ﬂso‘l\_remgy-
or tortious act of any banker, broker or obher person with whom any monoys, securities or
effects shail be deposited, or for any losy oceasioned by any crror of judgment or oversight

1 i q:r& or for any other loss, damage or migfortune whatever which shall happen in
E:1[11(5 l;igz:‘uti%n of the duties of hig office or in relation thereto, unless the same happen
throu:gfh his own wiltul neglee or default.
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THE COMPAN’{ES ACT, 192g.

Special Resolution

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, which was duly convened and held at Blyth Road, Hayes, Middlesex
on Tuesday, the 23rd day of May 1944, the SUBJOINED RESOLUTION

was duly passed as a Special Resolution, namely :-

‘s..‘.‘_.: el B SN, S AR AT
‘ DI g G B = e
RESOLUTION. J RECISTIRED

That the Articles of Association of the Company be altered as follows}%- 29 JUN $IAL

(1) By deleting in paragraph (E) of Article 88 the words “Dcpar‘ mental Managing Director

. - N . Y ]
or Sccretary” and inserting in their place the words “‘or Salut;;g,d,; Director,..

(2) The heading “Managing Directors and Departmental Managing Directors” and Articles
99, 100 and ro1 shall be deleted and the foliowing new heading and Articles be
substituted thercfor. ‘

“Managing and Salaried Directoxs.

99- The Directors may from time to time appoint one or more of their body to the
officc of Managing Director or to any other office or employment under the Company
for such period and on such terms as they think fit, and may also continue any person
appointed to be a Director in any other office or employment held. by him before he was
so appointed. A Director (other than a Managing Director) holding any such other
office or employment is in these presents referred to as a “Salaried Director”,

100, A Director appointed to the office of Managing Director shall be subject to
retirement by rotation and shall be talen inte account in determining the rotation of
retirement of Dircetors and his appointment shall be subjoct to determination ipso facto
if he ceases from any causc to be a Director or (subject to the terms of any contract
between him and the Company) if the Directors resolve that his term of officc as
Managing Dircctor be determined.

1or. A Salaried Dircctor shall not as such be exempt from retirement by rotation and
his tenure of the office or employment by virtue of his holding which he is a Salaried
Dirzctor shall not be determined by reason only of his ceasing for any reason to be a
Director, but (subject to the terms of any contract between him and the Company)
may be determined at any time by resolution of the Directors,

101a. The remuneration of any Managing Director or Salaried Dircctor for his “~rviccs
as such shall be determined by the Dircctors and may be of any description, and
(without limiting the generality of the foregoing) may include admission to and shall
inzlude continuance of membership of any scheme or fund instituted or established and
financed or contributed to by the Company (either alone or jnintly or in conjunction with

other companies) or by any affiliated or subsidiary company for the provision of pensions, .

life assurance or other bencfits for cmployees or their dependants or the payment -of %
pension or other benefits on or after retirement apart from membership of - any ‘such

scheme or fund,” d A i{;\
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} In Article 102 the words “Salaricd Director’ shail be substituted for the words ““Depart-
3 P

‘mental Managing Director”,

f .
;@
1

(4) There shall be inserted after the word “employces” in paragraph (6) of Article 112 the
words *“(including Managing and Salaried Directors ) ',

LT em -

(5) The following new paragraph (Ga} shall be added after paragraph (6} of Article 112,

namely:-

P

“{6a) Pay, or make grants, revocable or irrevocable and either subject or not subject to

any terms or conditions of pensions or other benefits to employees or ex-cmployees
{including Managing and Salaried Directors) and their dependants or to any of
such persons, including pensions or benefits additional to those, if any, to which
such employecs or cx-employees (including Managing and Salaried Directors) or
their dependants are or may become entitled under any such scheme or fund as
mentioned in the last preceding paragraph, Any such pension or benefit may, as
the Directors consider desirable, be granted to an employee, Managing Director
or Salaried Director cither before and in anticipation of, or upon or at any time
after his actual retirement: and the right of the grantee to receive any pension or
benefit so granted shall not be affected by his being appointed or continuing in
office as a Dircetor and recciving remuncration as such after the date as from or
on which the pension.or other benefit becomes payable.”

/%%» bltank

Chairman of the Meeting.
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The Companies det, 1948,

COMPAXNY TaxirTeED BY SBMARRES.

————

Syerial Resolution

or

THE GRAMOPHONE COMPANY LIM}!TED”“

PRI

Passed 3Tih October, 1919,

=gy e

. 4 D
< i 49 'g :

AT an Bxeraonnixany GENERAL Mzeriva of the ahovemamed
company, duly convened and held at 363, Oxford Styeet, London, W.1,
on Thursday, 27th October, 1949, the subjoined resolution was dunly

passed ns & Special Resolution ;-

RESOLUTION
That the regulutjons contained in the printed  document
submitted to this mecting and for the purpose of identification
signed by the chairman thereof he ndopted as the Articles of .
Association of the company in sibstitution for and to tho I%a
vxelusion of all the existing Articles of Associntion of the company. Y

Dated 27th October, 1949,

»~

Tt man, of the Meeting,
3
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The Companies Act, 1948,

COMPANY LIMITED BY SHARES.

Articles of sggocintion
OF

THE GRAMOPHONE COMPANY
LIMITED

Adopted by special resolution
passed
, 1949
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The Comhanies Act, 1948,

COMPANY LIMITED BY SHARES.

{(Adopted by special resolution passed

Articles of Yssociation

or

@-=- . 9 THE GRAMOPHONE COMPANY LIMITED

, 1949)

1. The regulations containe
Schedule tu the Companies A

PRELIMINARY.

the company, but the following shall be the regulations of

the company.

INTERPRETATION.

d in Table A in the Tirst Tablo Anot
ct, 1929, shall not apply to'

2. In these articies, if not inconsistent with the subject or Definitfons.
context, the words standing in the first column of the table
next hercinaflter contained shall bear the meanings set opposite
to them respeclively in the second column thereof.

Words.

Meanings.

The Act
These articles

Office ...

Seal* ... .

Dividend ...

The United
Kingdom.

Paid up

In writing ...

{ The Companies Act, 1948, and every

statutory modification or re-enactment
thercol for the time being in force.

These articles of association as originally
framed or as from time {o tbhme alered
by special resolution.

| The registered office for the time being of

the company.

..l The common seal of the company.

Dividend andfor bonus.
Great Britain and Northern Ircland.

1 Paid up andfor credited as paid up.

Written, or produced by any subslitule for
writing, or partly onc and partly another.

(9272)
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THE COMPANIES ACT 1948 to 1967 L

SPECTAL RESOLUTION

oF

THE GRAMOPHONE COMPANY LIMITED

.......

.....

At an Exbraordinary General Meeting of the above-unemed
Company duly convened and held st 20 Manchester Square,
London, W.l, on Wednesday 25th April, 1973, the following
Resolution was duly pessed as a Special Resolution.

Q@ SPECIAL RESOLUTION

YMhat the name of the Company be changed bo
EMLI RECORDS LIMITED

wvith effect from lst July, 1973." 3
A A
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.  g@17e / Q‘Mf

I hereby certify that

THE GRAMOPHONE COMPANY LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

EtI RECORDS LIMITED

Given under my hand at London the

st July 1973

Net?

(N, TAYLOR

Assistant Registrar of Companies
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No. 68172 %
W

THE COMPANIES ACTS 1948 to 1967

/7

COMPANY LIMITED BY SHARES

. ' SPECIAL RESOLUTION

or

EMI RECORDS LIMITED

passed on 18th June, 1979

At an extraordinary general meeting of EMI RECORDS LIMITED
duly convened and held at 20 Manchester Square, London, W1A 1ES,

on Monday, 18th June, 1979, the following resolution was duly
- passed as a Special Resolution:-

RESOLUTTION

That the provisions of the Memorandum of Association
of the company be altered by the addition to clause
3 thereof of the following sub-clause, namely:-

! (54) To carry on and engage as Leszsors in the

: business {eith~r incidentally to or inde-
pendently of any other business which the
Company may from time to time undertake)
of leasing out for whatever purpose equip-
ment, plant and machinery, instruments,
! vehicles, chattels, goods, assets of the
‘ Company and things of all kinds and descrip-
tions whether or not all or any of the
foregoing shall have been specifically
acquired for the purposej

R.LOPEZ, S

CHAIRMAN OF THE MEETING

Certified a True Copy

(I

P —F. TEACH
Y Secretary

-
%

=0
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The Companies Acis, 1908 and 1913 ,,—”"”{"f

COMPANY LIMITED BY SHARES (:ZJJZSD\

MEMORANDUM OF ASSOCIATION
OF

EMI RECORDS LIMITED

NO

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)

(2)

(2a)

(3)

To acquire and take over, as a going concern, the business and
undertaking carried on at 31 Maiden Lane, London, ¥.C., and elsewhere,
under the style or firm of "EMI Records Limited", and all or any
of the assets and liabilitiés of the proprietors of such business

and undertaking, and in connection therewith, and with a view thereaio,
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.

To continue and carry on the said business.

To carry on the businesses of mechnical engineers and manufacturers

of all kinds of machinery, implements, apparatus and appliances,

including munitions of war, tool makers, brass founders, smiths, méetal
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 tonveniently
carried on in connection with the foregoing or otherwise culculated
directly or indirectly to further or facilitate the aforesaid objects

or to enhance the value of any of the Company's proverty 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.

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 ot
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 any like thing, and all appliances, materials

and articles used or supplied, or which can be dealt in by ‘the Company

in connection therewith respectively, and to carry on any businesses

similar to those in which any such machines and instrume
made or sold, and in all their respective branches.

.
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(4)

(5)

(54)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

-0 -

To carry on the businesses of manulacturers, providers of or dealers

in noveltics, games, itoys, fancy goods, amusements and entertainments of
every description whatsoever, and of articles convenient to be used

or sw.plied in connection therewith.

To sell, purchase, supply, let on hire, hire, erect, maintain and
exhibit any machines, iustruments, 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.

To carry on and engage as Lessors 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 deseriptions whether or

noet all or any of the foregoing shall have been specifically acquirgﬁ/'
for the purpose.

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,
advertiscment caterers, canvassers, agents, and to publish or exhibit
animated, moving or other photographs, pictures, picture-baooks,
portraits, advertisement or scenes.

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

To carry on the business of restaurant and hotel keepers, licensed
victuallers, vendors of wines, spirits, liqueurs, cigars, gigarettes,
tabacce 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 fer

or in connectién with any part of the Company's business, or capable

of being so 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
pover, 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 blaces, ardthe 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 capable 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

e —




(13)

{(14)

(15)

(16)

(17)

(18)

(19}

(20)

-3 - “

carried on in connection with any of the aforesaid objects, or culculated,
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'y, and otherwise )
turn the same to account. fi

To apply for, purchase, or otherwise acquire, any inventions, letters
ratent, 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,

To apply for, obtain, or acquire, by burchase, 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 builg, 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 entertaimment, 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.

T

TR T S T

To purchase or otherwisze 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, improve, manage, worlc,

control and superintend any business or businesses (wholesale or

retail) which may seem directly or indireetly conducive to any of the
Company's objects, and to contribute to, subsidise or otherwise assist ]
or take part in any such operations. i

Te 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 cbjects, or any of them, and to carry out,
exercise, and comply with any such arrangements, rights, privileges and
concessions. |

To procure the Conpany to be incourporated, registered, or otherwise b
recognised in any foreign state, or any colony or dependency of the f
United Kingdom.
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(21)

(22)

(23)

{2k)

(25)

(26)

(27)

(28)

-l -

To enter into partnevship, or into any arrangement for sharing profits,
union of interests, reciprocal concession, or co-gperation with any
Person or compary carrying on, or about to carry on, any business which
this Company is authorised to carry on, or any business or transaction
capable of heing 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.

Generally, to purchase, talke 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.

To undertake, subscribe to, or otherwise aid undertakings for the
purpose of opening out trade, or making experiments or investigations
in comnection 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, and all expenses attending the issue of any
progpectus, 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 of any other
Company having objects altogether or in part similar to those of

this Companyj and to promotc any other company for the purposs of
acquiring all or any of the prrperty, 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 pexrformance 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 valuablesg, and to transact any

of the business of a banker which may seem to the Company expedient,

e

B T S}




5-

-5 -

{29) To obtain any provisionail order or Act of Parliament for enabling
the Company to carry its objects into effect, 0r for effecting any
modification of the Company's constitutiou.

(30) To construct, maintain, and alter any buildings or works neccessary or
convenient for the purposes of the Company.

(31) 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 s
debentures or debenture siock, 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 tor the time
being, and to pay off or redeem the same as may seem expedient.

(32) 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.

(33) 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.

(34) 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.

(35) To establish, work, or discontinue agencies for the purposes of the
Company, or to act as agents for others.

(36) To distribute any of the property of the Company in'specie among the
members.

(37) 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.

(38) 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 Company, and so
that the woird "company" in this clause shall be deemed to include any
rartnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom or elsewhere.

The liability of the members is limited. %///

The capital of the Company is £3,340,000, divided into 3,340,000 ordinary o~
shares of £1 each. 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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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 -

(a)

(b)

(c)

(da)

(e)

(£)

(g)

- were converted into ordinary shares ranking pari passu with the

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 9th and
24th June, 1920 to £1,700,000 by the creation of 850,000 shares of £1 each’

(which from and after 30th June, 1923 became and are now ordinary
shares);

Further increased by extraordinary resolution passed 10th April, 1929

to £1,720,000 by the creation of an additional 20,000 ordinary shares '
of £1 eachj

Further increased by extraordinary resolution passed 27th June, 1929

. to £3,340,000 by the creation of an additional 1,620,000 ordinary

shares of £1 each. . f

Reduced by special resolution passed the 28th March, 1934, and
confirmed by Order of the Court dated 6th June, 1934 to £2,605,563
divided into 100,000 preference shares of £1 each and 2,505,563

ordinary shares of £1 each by cancelling and extinguishing 734,437
ordinary shares.

Increased by special resolution passed the 28th March, 1934 to "
£3,340,000 by the creation of 734,437 new ordinary shares of £1 each.

By special resolutions passed the 29th June, 1934 the preference shares

issued ordinary shares of £1 each,

W
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTTON

OF

—

EMI RECORDS LIMITED

Passed August 3rd., 1984 & & '

3 At an Extracrdinary General Meeting of EMI Records Limited held at V
30 Gloucester Place, London, WLA 1ES, on fugust 3rd, 1984, the following
Resolution was passed as a SPECIAL RESOLUTION.

SPECIAL RESOLUTTION

"THAT the regulations contained in the printed document
. submitted to this Meeting and for the purpose of
. identification initialled by the Chairman thereof be
approved and adopted as the Articles of Association of
the Company in substitution for and to the exciusion of
all existing Articles thereof."”
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Certified to be a true copy of the substituted

Articles of A55001ation of* EMI RECORDS LIMITED
(No. 68172 ).
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COMPANY LIMITED BY SHARES
’ _ Substituted
ARTICLES OF ASSOCIATION
or
EMI RECORDS
LIMITED

(Adopted by Special Resolution passed
on b August 3rd., 1984.)

PREL IMINARY

Neithexr the regulations contained in Table 'A' of the
First Schedule to the Companies Act in force at the
date of the incorporation of the Company, nor the
regulations contained in Table 'A' of the First
Schedule to the Companies Act 1948 as amended by the

Companies Acts 1967 to 1981, shall apply to the Compagy'

except ingofar as they are hereinafter repeated or
specifically incorporated; but the following shall he
the regulations of the Company.

In these regulations:-

“the Acts" means the Companies Acts 1948 to 1981,
"the 1948 Act" means the Companies Act 1948,

"the 1967 Act" means the Companies Act 1967.

"the 1976 Act" means the Companies Act 1976.

"the 1980 Act" means the Companies Act 1980,

"the 1981 Act" means the Companies Act 1981. "
"the Seal' means the Common Seal of the Company.:.. " .
"Secretary" means any person appointed to perform all
or any of the duties of the Secretary of the Company.
"the United Kingdom" means Great Britain and Northern
Ireland.

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

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

The Compﬁny is a Private Company and

(a) thé right to transfer shares is restricted in manner

hereinalter presecribed;

fb) any offer to the public to subscribe for any shares

in or debentures of the Company is prohibited:
(¢} any allotment or agrecement to allot shares in or

e et o g p———an e -
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debentures of the (ompany with a view to all or any
of those shares or debentures being offered br sale
0 the public is prohibited;
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(2)

(d) The Company shall not have pawer to issue Share
Warrants to bearer. ‘

]

SHARE CAPITAL AND
VARIATION OF RIGHTS

Any Sheres which are unissned at the date of adoption

of thesé regulations and any new Shares which may be
crected in accordance with the provisions hereinafter
contained shall, subject to the provisions of Section

14 of the 1980 Act and any resolutions of the Company

in general meéeting passed bursuant thereto, be under

the control of the Directors who may allot or other- -
wise dispose of'the same to such persons and on such ¢
terms as they think fit, Section 17 (1) of the 1980

Act shall not appiy to the Company, S e

Without prejudice to any special rights Previously “ .
conferred on the holders of any existing Shares or R Ry
class of shares, any Share in the €ompany may be issued = ¢
with such preferred, deferred or other special rights : 5
or such restrictions, whether in regard to dividend, ‘ ‘
voting, return of Capital or otherwise ag the Company - —
may from time to time by Oxdinary Resolution determine,
If at any time the Share Capital is divided into .
different classes of Shares, ‘the rights attached to any
class may,, whether or not the\Company is being wound up, |

be varied with the consent in writing of the holders of
three-fourths of the issued Shares of that class, or

with the sanection of an Extraordinary Resolution passed

at a separate.General Meeting of the holders of the

Shares of the class, "

The rights confekred upon the holdeﬁg of the Shares of
any class issued with preferred or other rights shall
not, unless otherﬁise expressly provided by the terms
of issue of the Sharxes of that class, he deemed to he
varied by the creatiQn or issue of furthgr Shares
ranking pari passu tﬁgrewith. )

No notice of any trust,‘expressed, implie@xor constructive,
shall be entered on the Register, or be receivable by the
Company. Except as required by law, no person shall be
recognised by the Company as holding any Share upon any
trust, and the Company shall not be bound by or he .
compélled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial
interest in any Share or any interest in any fractional
part of a Share or (except only as by these xegulations

or by laws otherwise provided) any other rights in respect
of any Share except an absolute right o the entirety
thereof in the registered holder, .

Every person whose name is entered as a Member in the
Register of Mewbhers and every Member who transfers paxt
only of the Shares comprised in any one Certificate ghall
be entitled without payment to receive within two monthy
after alloiment or lodgment of transfer (oxr within sugh
other period as the conditions of issue shall provide)

one Certificate for all hig Shares., Every Certificate
shall be under the Seal and shall specify the Shares to
which it relates and the amount paid up thereon. Proviged
that the Company shall not he bound to issue more than
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11,

i12.

13.

14,

15.

16.

17.

paid Share. b :

. (3)

e

:;’r a Share Certificate he defaced, lost or destroyed,
it may be renewed on such terms (if any) as to evidence
and indemnity and the payment of out~of-pocket expenses

of the Company of investigating evidence as the Directors
think fit,

TRANSFER AND TRANSMISSION
OF SHARES

The instrument of transfer of any Share shall be
executed by or on behalf of the transferor and the
transferor shall be deemed to remain a holder of the
Share until the name of the transferee is entered in
the Register of Members in respect thereof.

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

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

]
ILf the Directors refuse to register a transfer they shall
within two months after the date on which the transfer

was lodged with the Company send to the transferee notice
of the refusal, o

In the case of the death of a Member the survivor or
survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where he
was a sole holder, shall be ihe only persons recognised
by the Company as having any title to his interest in

the Shares; buit nothing herein contained shall release
the estate of a deceased joint holder from any liability
in respect of any Share which had been joinily held by
him with other persons.

Any person becoming entitled to a Share in consequence

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

holder of the Share or +to have some person nominated by
him registered as the transferee thereof, but the Directors
shall, in either case, have the same right to decline or
suspend registration as they would have had in the case
of a transfer of the Share by that Member before his
death or bankruptey, as the case may he.

If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the
Company a notice in writing signed by him stating that

he so elects., If he shall elect to have another person
regigtered he shall testify his eleetion by executing

to that person a transfer of the Share., All the limitations,
restrictions and provisions of these regulations relating
to the right to transfer and the registration ot transfers
of Shares shall be applicable to any such notice or
transfer as aforesaid as i1f the death cx bankiuptey of
the Member had not occured and the notice or transfer
were a transfer signed by that Member.
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20,

21.

22,

23,

24,

(%)

A person becoming entitled to a Share by reason of”
the death or bankruptey of the helder shall be
entitled to the same dividends and other advantages
to which he would be entitled if he were the
registered holder of the Share, except that he shall
not, before being registered as a Member in respect
of the Share, be entitled in respect of it to exercise
any right conferred by Membership in relation to
Meetings of the Company:

Provided always that the Directors may at any time give . “

notice requiring any such person to elect either to

be registered himself or to transfer the Share, and if

the notice is not complied with within ninety days,

the Directors may thereafter withhold payment of all

dividends, bonuses or other moneys payable in respect :

of the Share until the requirements of the noticp have )

been complied with. ' ¢
CONVERSION OF SHARES

INTQ STOCK

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

The holders of stock may transfer ‘the same, or any part’
thereof, in the same manner, and subject 1o the same
regulations, as and subject to which the Shares from
which the stoek arose might previcusly to conversion

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

The holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges
and advantages as regards dividends, voting at meetings
of the Company and other matters as if they held the

Shares from which the stock arose, but no such privilege

or advantage (except participation in the dividends and
profits of the company and in the assets on winding up)
shall Dbe conferred by an amount of stock which would not,
if existing in shsres, have conferred that privilege or
advantage.

Such of the regulations of the Company as are applicable
to paid up Shares shall apply to stoeck, and the words
'Share" and "Shareholder" therein shall include "stock"
and "stockholder", :

ALTERATION OF CAPITAL

The Company mey from time to time by Ordinary Resolution
increase its authorised Share Capital hy such amount and
of such c¢lass (or unclassified) as the Resolution shall
prescribe.

The Company may by Ordinary Resolution:-
(a) consolidate and divide all or any of its Share

Capital into Shares of larger amount than its
existing Shares; .
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28,

29-

30,
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Continued

() gﬁb—divide its existing Shares, or any of them,

into Shares of smaller amount than is fixed by
the memorandum of association subject, nevertheless,
to the provisions of the Acts;

*

(¢) cancel any Shares which, at the date of the passing

of the Resolution, have not heen taken or agreed to
be taken by any person.

The Directors may make such provisions as they think
expedient for the case of fractions of Shares resulting
from any sub-division or comsolidation of Shares, whether -
by the issue of fractional Certificates or by sale and
distribution of the proceeds or otherwise howsoever, and
may appoint any person to sell such fractions on behalf

of the persons who would otherwise be entitled thereto,
and for the purposes of such sale to execute a transfer

of such fractions or of any complete Shares representing
the same. '

The Company may by Special Resolution reduce ,its Share
Capital, any Capital redemption reserve fund of’ any Share
premium account in any manner, and with, and subject to,
any incident authorised, and consent required, by law.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as
its Amnual General Meeting in addition to any other

; Meetings in that year, and shall specify the Meeting as

such in the notices calling-it; and not moru than fifteen
months shall elapse between the date of one Annual General .
Meeting of the Ccmpany and that of the next. The Annual
General Meeting shall be held at such time and place as

the Directors shall appoint., ‘

All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings. ‘

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

in default, may he convened by such requisitionists, as
provided by Section 132 of the 1948 Act. If at any time
there are noi within the United Kingdom sufficient Directors
capable of acting to form a quorum, any Director or any
Member of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that

in which Meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

An’ Annual General Meeting and a Meeting called for the
passing of a Special Resolution shall be called by
twenty-one days' notice in writing at the least, and a
Meeting of the Company other than an Annual General
Meeting or a Meeting for the passing of a Special
Resolution shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive of
the day on which 1t is served or deemed %o he served and
of the day for which it is given, and shall specify the
place, the day and the hour of Meeting and, in case of
speclal business, the general nature of that business, and
shall be given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the Company
in General Meeting, to such persons as are, undexr the
regiulations of the Company, entitled 1o receive such
nnotices from the Company.
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Provided that a Meeting of the Company shall,
notwithstanding that it is called Dy shorter notice

than that specified in this regulation, be deemad !
to have been duly called if it is so agreed:- !

s

(a) in the case of a Meeting called as the
Annual General Meeting, by all the Members
entitied to attend and vote thereat; and

{(v) in the case of any other, Meeting, by a Majovrity
in number of the Members having a right to
attend and vote at the Meeting, being a Majority
together holding not less than 95 per cent in
nominal value of the Shares giving that right,

The accidental omission to give notice of a Meeting to,
0or the non-receipt of notice of a Meeting by, any porson
entitled to receive notice shall not invalidate the-
proceedings at that Meeiing.

PROCEEDINGS AT GENERAL
MEETINGS

All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and alsc all that
is transacted at an Annual -General Meeting, with the
exception of declaring a dividend, the consideration of
the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in
the place of those retiring and the appointment of, and
the fixing of the rewuneration of, the Auditors,

No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when
the Meeting proceeds to business; save as herein other-
wise provided, two Members present in person or by proxy

shall be a2 quorum. A Corperation being a Member shall be

deemed to be personally present if represented by a
person authorised as hereinafter mentioned.

If within ten minutes from the time appointed for the

Meeting a quorum is not present, the Meeting, if convened

upon the requisition of Members, shall be dissolved; in
any other case it shall stand adjourned to such day and
such time and place as the Directors may determine,

The Chairman, if any, or in his absence the Deputy

Chairman, if any, of the Beard of Directors shall preside

as Chairman at every General Meeting of the Company, or
if there is no such Chairman or Deputy Chairman, or if

-neither of them is present within ten minutes after the

time appointed for the holding of the Meeting or neither
is willing to act the Directors present shall elect one
of their number to he Chairman of the Meeting.

If at any Meeting no Director is willing to act as Chairman

or if no Directer is present within fifteenminutes after
the time appointed for holding the Meeting, the Members

present shall choose one of their number to be Chairman

of the Meeting.

The Chairman may, with the consent of any Meeting at which
8 quorum is present, adjourn the Meeting from time to time
and from place to place, but no business shall be transacted

at any adjourned Meeting other than the business left

unfinished at the Meeting from which the adjournment took

place, When & Meeting is adjourned for thirty days or

more, notice of the adjourned Meeting shall be given as in

the case of an original Meeting. Save as aforesaild it

shall not he necessary to give any notice of an adjournment
or of the dbusiness to be transacted at an adjourned Meeting.
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At any General Meeting a Resolution put to the vote of

the Meeting shall be decided on a show of hands unless

(before or on the declaration of the result of the show

of hands) a poll is demanded:- “

(a) Dby the Chairman; or

(b) Dy any one Member present in person or by nroxy Y
and entitled to vote. ‘ Y '
Unless a poll be so demanded a declaratiom by the R
Chairman that a Resolution has on a show of hands been ‘

carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without
proof of the number or proporition of the vutes recorded
in favour of or against such Resolutions.

The demand for a poll may be withGrawn.

Except as provided in regulation 4%, if a poll is duly
demanded it shall be taken in such manner as the Chairman
directs, and the result of the poll shall be deemed to be
the Resolution of the Meeting at which the poll was
demanded.

In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the Meeting at which
the show of hands takes place or at which the poll is
demanded, shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other guestion gshall be taken at such time
as the Chairman of the Meeting directs, and any business
other than that upon which a poll has Dbeen demanded may be
proceeded with pending the taking of the poll. No notice
need be given of a poll other than an announcement at the
Meeting where the poll is demanded.

Subject to the provisions of the Acts, a Resolution in

writing signed by all the Memhers for the time being

entitled to receive notice of and to attend and vote at "
General Meetings (or being Corporations by their duly - ‘ ‘
authorised representatives) shall be as valid and effective
as if the same had been passed at a General Meeting of the
Company duly convened and held.

VOTES OF MEMBERS

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

Tn the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders; and fox this purpose geniority shall be determined
by the order in which the names ~tand in the Register of
Members.

A Member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy,
may vote whether on a show of hands or on a poll, by his
committee, receiver, curator bonis, or other person in tle
nature of a committee, recelver or curator bonis appointed
by that court and any such committee, receiver, curator
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bondis oy ether porson may, on a pell, vote by proxy.

. I s o : . ,
No objectlon shwll be ralsed to the gualification of
any votar except at thoe Meeting or adjournecd Meeting
at which the vole ohjected to is given or tendered,
and every vote not disallowed at such Maeting shall
be valid for all purposes. Any such ohjection made
in due time shall he referred to the Chairmen of the

Meoting whose decision shall be final and conclusive.
YOTING BY PROXY

On a poll votes may be given‘e;therfpersonally or hy
pI‘OKY . ©

A Member shall not be entitled to appoint more than
one proxy to attend on the same occasion but this
regulation shall not prohibit the appoiniment of one
or more alternative proxies entitled to attend in the
absence of the first named proxy.

The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly
authorised in writing, or, if the appointor ig a ' S
Corporation, either under Seal or under the hand of -an.
officdr or attorney duly authorised. —

A proxy need not be a Member of the Company.

An .instrument of proxy may be in any common form or4in
such other form as the Directors shall approve,
Instruments ¢f proxy need not he witnessed.

The instrument appointing a proxy shall ve deemed to
confer authority to demand nr joln in demanding a poll,

C ‘ :
A vote given in accordance with the terms oi aw instrument of

. proxy shall be valid notwithstaniling the prevusn. death

or insanity of the principal or revonation of % 2 proxy
or of the authority under which the proxy was exccuted,
or the transfer of the Share in respect of which the,
proxy is given, prdvided that no intimation in writing
of such death, insanity, revoecation or iLransfer as
aforesald shall have hean received at the registered
office of the Company before the commencement of the
Meeting or adjourned Meeting at which the proxy is used.

CORPORATIONS ACTING BY
REPRESENTATIVES AT MEETINGS

Any Corporation which is a Member of the Company may by
Resolution of its Directore or other governing hody
authorise such person as it thinks fit to act -as its
representative at any Meeting of the Company, and the
person so authorised shall be entitled to exerclse the
gsame powers on behalf of the Corporation which he
represents, including the power to sign Resolutions in
writing under regulation 42, as that Corporation could
exercise if 1t were an individual Member of the Cumpany.

A Corporation giving such authority shall furnigh the
Company with a copy of such Resolution under the Seal

of the Corporation or certifioed hy the Sceretary or other
proper officer of the Corporation or such other evidence

ot such Resolution as the Directors may reasonably require.

A Corporation shall not without the consent of the

Directors he entitled £o appoint more than one representative
to aet on the same occaglon,

29
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d DIRECTORS

W 54, Unless and until otherwise determined by the Company
A B 4 Ordinary Resolution in Gemeral Meeting, the
g o number of the Directors shall not be less than iwo,
except that a Corporation may be appointed a sola
Director of the Company. e
55, - The Directors shall be entitled to xeceive by way of Y\\=J
remuneration in each year such sum (if any) as may be votéaxk\
SN W
\\\

to them by the Company in General Meeting. Provided
i alwavs that a Director holding an office or place of
C profit under the Company or any subsidiary or i
B subsidiaries of the Company or any company of which
; the Company is a subsidiary ox any subsidiary thereof
shall not be entitled to the above mentioned remuiteration., = ’

56. . The Directors may also be paid all travelling, hotel = o
N ’ and other expenses properly incurred by them in -
el attending and returning f{rom Meetings of the Directors
T or any Committee of the Directors or General Meetings
: of the Company or in comnection with the business of
the Company. C

F T T P

57. The Directors may grant to any Director required to
exercise any special executive or other duties or make
any special exertions for any of the purposes of the N ‘
Company or to go overseas or exercise special dlocal S
duties such special remuneration with travelling and MR
hotel expenses for services rendered as the Dixectors .
think proper and such remuneration may be either in ‘ ‘ 1
addition to or in substitution for the reasuneration \ ' )
in regulation 55 provided. ‘ o . : oo

58. A Director shall not be required to hold any Share
qualification,

. 59. A Director of the Company may be or become a Director

Y or other officer of, or otherwise interested in, any = o
: company promoted by the Company or in which the .

Company may be interested as shareholder or otherwise,

and no such Director shall be accountable to the

Company for any remuneration or other benelits received

by him as a Director or officer ¢f, or from his

interest in, such other company unless the Company

otherwise directs. : : . . >

BORROWING POWERS

60. The Directors may exercise all ‘the powers of the Company
t0 borrow money and may execute and negotiate guarantess, .,
and shall be entitled to secure the payment for moneys ' ¢
so borrowed or guaranteed in such manner and upon such
terms and conditions in all respects as they think fit
and in particular by the issue {subject to Section 14 of
the 1980 Act) of Debentures, Debenture Stock, and other
gsecurities whether outright or as security for any debt,"
1iability or obligation of the Company or of ahy third
party and any Debenture or other instrument issued by the
Company for securing the payment of money may be so
framed that the moneys thereby secured shall be assignahle
free from any equities between the Company and the
person ‘to whom the same may be issued. Any Debeniures,
Debenture Stock, Bonds, or other similar ingtruments ox
securities may be ilssued at a discount, premium,
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or otherwise, and with any special privileges as to
redemption, surrender, drawings or otherwise.

Provided that:-

(a) the amount for the time being remaining undischarged
of moneys borrowed or secured by the Directors as
aforesaid (apart from loans, obtained from the
Company's bankers in the ordinary course of business
or from a subsidiary, or from a company of which
the Company is a subsidiary, or from any subsidiary
of that company) shall not at any tiwe withcout the
previuvus sanction of the Company in General Meeiiug,
exceed twice the aggregzate of the nominal amount of
the Share Capital-of the Company for the {ime being 2
issued, the sums standing %o the credit of the
Capital and Revenue reserves (including Share premium
account and undistributed profits but excluding any
sums set aside for taxation) as appearing in the
latest balance sheet of the Company or as certified
by the Auditors ot the Company.

(b) =no lender or other person dealing with the Company
shall be concerned to see or enquire whether this
iimit is observed.

’\

(¢) no debt incurred or security given in excess of such
1imit shall be invalid or ineffectual exceptl in the
case of express netice to the lender or' the recipient
of the security at the time when the debt was incurred.
or security given that the limit hexreby imposed had
heen or was therehy exceeded.

POWERS AND DUTIES
OF DIRECTORS

The business of the Company shall be managed by the
Directors who may exercise all such powers of the Company
as are noi, by the Acts or by ithese regulations, required
to be exercised by the Company in General Meeting, subject,
nevertheless, to any of these regulations, to the
provisions of the Acts and to such regulations, being not
inconsistent with the aforesaid regulations or provisions,
as may be prescribed by the Company in General Meeting;
but no regulation made by the Company in General Meating
shall invalidate any prior act of the Directors which
would have been valid if that regulaticn had not heen
mafle. ‘

The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person ovr
body of persons whether nominated directly or indirectly
by the Directors, to be the attorney ur attorneys of the
Company for such purposes and with such powers, authorities
and diseretions (not exceeding those vosted in or '
axercisable by the Directors under these regulations) and
tor such provisions for the protection and couvenience of
persons dealing with any such attorneys as the Directors
pay think fit and may also authorise any such attorney to
delegate all or any of the powers, authorities and
discretions vested in him,

e
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A Director who is any way, whether directly or
indirectly, interested in a centraet or proposed
contract with the Conpany shall declare the
nature of his interest at a Meeting of the
Directors in accordance with the provisions of
the Acis. .

A Director shall not vote as a Director in respect
of any coutract oy arrangement in which he is
interested, and if ke shall do so his vote shall
not be counted, nor shall he he counted in the
quorum present at the Meeting, but neither of
these prohibitions shall apply to:-

(i) any arrangement for giving any Director
any security or indemnity in respect of
money lent by him to or ' obligations
undertalken by him for the benefit of the
Company; or

(ii) any arrangement for the giving by the E
Company of any security to a third paxrty W
in respect of a debt or obligation of the s
Company for which the Director himself has © s
assumed responsibility in whole oxr’ in part
under a guarantee or indemnity or by the
deposit of a security; or

(iii) any contract by a Director to subscribe for
or underwrite Sharesor Debentures of the
Company; or

(iv) any contract or arrangement with any other
company. in which he is interested only as
an officer, member, creditor or servant of
the Company; or

(v) any contract or dealing with or concerning
directly or indirectly any company of which
the Company is for the time being a J
subsidiary company or any othex subsidiary
company for the time being of such company
or of this Company: or

(vi) any Resolution to allot Shares or Dehentures .
or other obligations to any Director of the
Company;

and these pyohibitions may at any time he suspended
or relaxed to any extent, and either generally or in
respect of any particular contract, arrangement or
‘transaction, by the Company in General Meeting,

A Director may hold any other office or place of
profii undexr the Company (other than the office of
Auditor) in conjunction with his office of Director
for such period and on. such terms (as to remuneration
and otherwise} as the Directors may determing and no
Director or intending Director shall be disqualified
by his office from contracting with the Compuny

either with regard to his tenure of any such other
office or place of profit or as vendoxr, purchaser or
otherwise, nor shall any such contract or any contract,
or arrangement entered irto by or on behalf of the
Company in which any Director is in any way interested
be liable to be avoided, nor shall any Director so
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contracting or being so interested be liable R
to account to the Company for any profit 3y
realised by any such contract or arrangement \
by reason of such Director holding that office

or of the fiduciary relation thereby established.

(d) Any Director may act by himself or his firm in a
professional capacity for the Company, and he or
his firm shall be entitled to remuneration for
professional services as if he were not a Directlox;
provided that nothing herein contained shall
authorise a Director or his firm to act as Auditor
to the Conmpany.

All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for

moneys paid to the Company, shall be signed, drawn, o
accepted, endorsed, or otherwise executed, as the case ' L
may be, in such manner as the Directors shall from time T i
to time by Resolution determine. o @ e l

The Directors shall cause minutes to be made in;il'aooks~ ' ‘-
provided for the purpose:- | : '

(a) of all appointments of officers made by the
Directors; . , o .

L

(b) of the names of the Directors present at each
Meeting of the Directors and of any Committgg of

the Directors; .

(c) of all Resolutions and proceedings at all Meebings
of the Company, and of the Directors, and of the
Committees of Directors,

The Directors-may authorise the payment of a gratuity
or pension or allowance on retirement to any Director
who has held any other salaried office oxr place of
profit with the"Company or to his widow or dependants
and may make contributions to any fund and pay premiums
for the purchase or provision of any such gratuity,
pension or allowarce.

APPQINTMENT AND RETIREMENT
OF DIRECTORS

Any porson may be appointed an‘additional: Director:-
. 5 ' ,:j\

L

(a) by the Directors; or
(b) by the Company in General Meeting; or

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

{a) 4if he ceases to be a Direetor by virtue of
Section 185 of the 1948 Act; or

(b) 4if he becomes bankrupt or makes any arrangement
or composition with his creditors generally;
or ,

{(¢) if he becomes prohibited,from being a Director
by Teason of any order made under Section 188
of Ae 1948 Act (as amended) or Section 9 of
the Insolvency Act 1976 (as amended); or

(d) if he becomes of unsound mind; or

(e) 4if he resigns his office by notice in writing to
the Company; or

(f) if the Company in General Meeting, or by

Resolution in writing in accordance with regulation .

42 hereof, resplves that he shall vacate office.
Such Resolution shall be without prejudice to any
claim such Director may have for demages for breach
of any contract of service between him and the
Company.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of .
business, adjourn, and otherwise regulate their Meetings,
as they think fit. Each Director shall have one vote

and questions arising at any Meeting shall be decided by,

a majority of votes. In case of an equality of votes, -
the Chairman shall have a second or casting vote. The

Chairman may, and the Secretary on the regquisition of a
Director shall, at any time summon a Meeting of the
Directors. It shall not be necessary to give notice of

a Meeting of Directors to any Director for the time being
absent from the United Kingdom.

The quorum necéessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless
so fixed shall be two. Provided that nothing herein
contained shall invalidate a Resolution in writing in
accordance with regulation 77 hereof, signed by a
Corporation acting as sole Director.

The convinuing Directors may act notwithstanding any
vacaney in their body, but, if and so long as their
number is reduced below the number fixed by regulation 54
hereof, the continuing Director may act foxr the purpose
of increasing ‘the number of Directors to that number, or
of summoning a Genevral Meeting of the Company, but for

no other purpose.

The Directors may elect a Chairman and De¢puty Chairman

of their Meetings and determine the period foxr which they
are to hold office; but if no such Chailrman or Deputy
Chairman is elected, or if at any Meeting neither the
Chairman nor deputy Chairman (if any) is present within
five minutes after the time appointed ior holding the
same, the Dlrectors present may choose one of their
number to be Chairman of the Meeting,

[
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The Directors may delegate any of their powers to
Committees consisting of such Meaber or Members of
their body as they think fit; any Committee so formed
shall in the exexcise.of the powers so delegated
conform to any regulations that may be imposed on it.
by the Directors. '

A Committee may elect a Chairman of its Meetings; if

" no such Chairman is elected, or if at any
' meeting the Chairman is not present within five minutes

after the time appointed for holding the same, the g
Members present may choose one of their number to be
Chairman of the Meeting.

A Committee may meet and adjourn as it thinks proper.
Questions arising at any Meeting shall be determined
by a majority of votes of the Members present, and in
the case of an equality of votes the Chairman shall
have a second or casting vote.

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

A Resolution in writing, signed by all the Directors for
the time being, or signed by such Directors (not being
less than a majority of the board) as may for the time
being be in the United Kingdom, shall be as valid and
effectual as if it had been passed at a Meeting of the
Directors duly convened and held. Such Resolution may
consist of several documents in the like formw each
signed by one or more of the Directors.

N MANAGING DIRECTOR
The Directors may from time to time appoint one or more
of their body to the office of Managing Director for
such period and on such terms as they think £fit, and,
subject to the terms of any agreement entered into in
any particular case, may revoke such appointment. Any
such appointment shall be automatically determined if
the Managing Director cease from any cause to be a
Director.

A Managing Director shall receive such remuneration
(whether by way:- . salary, commission or participation
in profits, or purtly in one way and partly in anothex)
as the Directors may determine,

The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon
such terms and conditions and with such restrictions

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

ALTERNATE DIRECTORS

Any Director may at any time appoint any person 4o bhe hiél

alternate Director (of the Company) and may at eny time
remove any alternate Director so appointed by him from
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office, An alternate Director so appoeinted shall not
48 such be entitled to receive any remuneration from
the Company, ‘

Any alternate Director shall be entitled to receive
notices of all meetings of the Board and to attend and

his appointor as a Director in his absence. ' Nothing

in ?%is regulation shall prevent an alternate Director
froe exercising any power oxr function which he ig w
otherwise entitled to do as a full Director or as an L
alternate Director for another appointor or appointors,

An alternate Director shall cease to he an alte?nate
Director if hig appointor ceases for any reason' to be
a Director. '

L

All appoiﬁtments and removals of alternate Direétors

EXECUTIVE APPOINTMENTS ‘

The Directors may from time to time appoint any person ,
to an office or employnent having a designation or title
including the word "Director" or attach to any existing
office or employment with the Company such a designation.
or title. The inclusion of the word "Director" in' the
designation or title of any office or employment with the
Company (other than the offices of Managing Director and
Executive Director) shall not imply that the holder
thereof is a Director of the Company nor shall such
holder therehy be empowered in any respect to act ag a
Director of the Company or be deemed to be a Director for
any of the purposes of these regulatians.

SECRETARY

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

Anything required or authorised to be done by or to the
Secretary may be done by or to any Assistant or Deputy
Secretary or officer of the Company authorised generally
or specially in that behal? by the Directors.

A provision of the 1948 Act or these regulations requiring
or authorising a thing to be done by or to a Director and
the Secretary shall not be satisfied by its being dons by
or to the same person acting both as Director and as, or
in place of, the Secretary.

THE SEAL .
The Directors shall provide for the safe custody of the
Seal, whieh shall only be used by the authority of the

|
wlh T e - o

et TR e m

T



89.

90.

91.

94,

95.

96.

(16)
Continued

-

Directors or of a Committee of the Directors authorised
by the Directorxs in that vehalf, and every instrument
to which the Seal shall be affixed shall be signed by a
Director and shall be countersigned by the Secretary or
by a second Director or by some other person appointed
by the Directors for that purpose.

DIVIDENDS AND RESERVES , .

The Company in General Maeting may declare dividends,
but no dividend shall exceed the amount recommended by
the Directoxrs.

The Directors may from time to time pay to the Members
such dividends as appear to the Directors to be
justified Dby - the profits of the Company available for
distribution. ‘

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

The Company may by Ordinary Resolution on the
recommendation of the Directors determine that any
realised accretion of Capital assets shall be divided
among the Members or their nominees in proportion to
the Shares held by them.

The Directors may, before recommending any dividend set
aside out 0Of the profits of the Company such sums as

{they think proper as a reserve or reserves which shall,
at the discretion of the Dixectors, be applicable for

any purpose 1o which the profits of the Coupany uway be.
propexrly applied, and pending such application may, at
the like discretion, either be employed in the business
of the Company or be invested in such investments (othexr’
than Shares of tne Company oY of any company of which

the Company is for the time being a subsidiary) as the
Directors may from time to time think fit. The Directors
may also without placing the same 1o resexrve carrxy
forward any profits which they may think prudent not o
divide.

The Directors may pay any dividend or bonus wholly cr
partly by the distribution of specific assets and in
particular of paid up Shares, Debentures or Debenture
Stock of any other company or in any one oOr more of such
ways, and where any difficulty arises in regard to such
distribuiion, the Directors may gettle the same as they
think expedient, and in particular may issue fractional
certificates and fix the value for the distribution of
such specific assets or any part thereof and may determine
that cash payments shall be made to any Members upon the
footing of the value so fixed in order to adjust the rights
of all parties, and may vest any such specific assets in
trustees as may seem expedient to the Directors.

Any dividend, interest or other noneys payable in cash in
respect of Shares may be paid by cheque or warrant sent '
through the post directed to the registered address of the
holder or, in the case of joint nolders, to the registered
address of that one of the joint holders who is first
named on the Register of Members or to such person and 1o
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such address as the holder or joint holders may in
writing direct, Every such clieque or warrant shail

be made payabdle to the order of the person to whom

it is sent and payment of the cheque or warrant shall
be a good discharge to the Company in respect of the
dividend, Interest or other moneys. Every such cheque
or warrant shall be sent at the risk of the person  #
entitled to the money represented thereby.

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

W\ ‘
All unclaimed dividends may be invested or otherwise-
made use of by the Directors for the benefit of the
Company until claimed.

No dividend shall bear interest against the Company.
ACCOUNTS

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

The accounting records shall be kept at the registered
office of the Company or, subject to the provisions of
the 1976 Act, at such other place or places as the
Directors think fit, and shall always be open to the
inspection of the officers of the company.

The Directors shall from time to time determine whether
and to what extent and at what times and places and
under what conditions or regulations the accounts and
books of the Company or any of them shall be open to

the inspection of Members not being Directors, and no’
Member (not lheing-a Director) shall have any right of
inspecting any account book or document of the Company -
except as conferred by statute or authorised by the
Directors or by the Company in General Meeting.

CAPITALISATION

The Company in Feneral Meeting way upon the recommendation

ket

vt the Directors resolve that it is desirable to capitalise e

any part of the amount for the time being standing to the
credit of any of the Company's reserve accounts or o the

credit of the profit and loss account or otherwise

available for distridbution, and.accerdingly that such sum

be set free for distribution amongst the members who
would have been entitled thereto if distributed by way

of dividend and in the same proportions on condition that

the same be not paid in cash but be applied either in
or towards paying up any amounts for the time being
unpaid on any shares held by such members respectively

or paying up in full unissued shares or debentures of the

Company to be allotited and distributed credited as fully
paid up to and amongst such members in the proportionm
aforesaid, or partly in the cune way and partly in the
other, and the Directors shall give effect to such
resolucion:
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redemption reserve fund way, for the purposes of
this regulation, only be applied in the paying up

~of unissued shares to be alloitted to members of the
“company as fully paid bonus shaxes.

The Company in General Meetirg may on the recommendation
of . the Directors resolve that 1t is desirable to
capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve
accounts or to the credit of the profit and loss account
which\is not available for distribution by applying such
sum in‘paying up in full unissued Shares 0 be allotted
as (ully paid bonus Shares to those Members of the
Company who would have heen entitled to that sum if it
were distyibuted by way of dividend (and in the same
proportioﬁ§), and the Directors shall give effeet to
such resolu&ion. '

N '
Whenever a Rgsolution is passed in pursuance of :
regulation 102 or 103 above the Directors shall make all
appropriations and applications of the undivided profits -
vesolved to be'capitalised thereby, and all allotments .
and issues of fully paid Shares or Debentures, if any,
and generally shall do all acts and things required to
give effect thereto, with full power to the Directors to
make such provision by the issue of fractional Cextificates
or by payment in cash or otherwise as they think fit for
the case of Shares or Debentures hecoming distributable
in fractions, .and also to authorise any person to enter
on behalf of all the Members entitled thereto into an
agreement with the Company providing for the alioiment
to them respectively, credited as fully paid up, of any-
farther Shares or Debentures to whioh they may bve
entitled upon such capiialisation, or (as the case may
require) for the paymeni up by the Company on their
behalf, by the application thereto of their respective
preportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining
unpaid on their existing Shares, and any agreement made
under such authority shall be effective and binding on
all such Members.

NOTIGCES

A notiee may be given by the Company to any Member either
personally or by sending it by post to him or to his
registered address, or %if he has no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the. Company for the
giving of motice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter
containing the notice, and to have been effected on the
day on which the letter containing the same is posted.

A notice may be given by the Company to the joint holders
of a Share by gilving the notice to the joint holder Lirst named
in the Register of Members in respect of the Share.

A potice may be given by the Company to the persons
cntitled to deal with a Share in consequence of the

death, bankruptey ox lunacy of a& Member by sending it
through the post in a prepuid letter addressed 1o them

by nanme, or by the title of representatives of the deceased,
or trustee of ‘the bankrupt, or by any like deseription, at
the address, if any, within the United Kingdom supplied for
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the purpose by the persons claiming to be so entitled,
or {until such an address has been so supplied) by
giving the notice in any manner in which the samea
might have been given if the death, hankruptcy or
lunacy had not occurred. '

Notice of every General Meeting shall Dhe given in any
manner hereinbefore authorised to:-

(a) every Member except those Members who {having no
registered address within the United Xingdem) have
not supplied to the Company an address within the
United Kingdom for the giving of motices to them;

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

(c) the Auditor for the time being of the Company.

No other person shall be entitled to receive noﬂices of
General Meetings.

WINDING UP .
If the Company shall be wound up the liquidator may, with

the sanction of an Extraordimary Resolution of the Company
and any other sanction required by the Acts, divide amongsit

the Members in specie or kind the whole or anmy part of the |

asseto of the Company (whether they shall consist of
property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property
o be divided as aforesaid and may determine how such
division shall be carried out as hetween.the Members. The.
liquidator may, with the like sanctinn, vest the whole or
any part of such assets in trustees upon such trusts for
the benefit of the contributories as the liquidator, with
the like sanction, shall think fit, but so that no Member

shall be compelled to accept any Shares or other securities

whereon there is any liability.

The Directors or a liquidator may, with the consent of a
Special Resolution, sell the undertaking of the Company

or the whole or any part of its assets for Shares fully
or partly paid up or the obligations of or other interests
in any other company and may, by the contract of sale,
agree for the allotment to the Members or contiributories
direct of the proceeds of sale in proportion to their
respective inverests in the Company ox with the consent of
any Members affected thereby otherwise than in such
proportion, and may further, by the coniract, specify a
time at the expiration of which Shares, obligations or
other interests not accepted or required to be sold shall
be deemed to have been refused and be at the disposal of
the Directors or the ligquidator or the purchasing company.
All holders of Shares shall he bound by any such contract
and waive all other rights in relation to such Shares,
save only in case the Company is proposed to be or is in
the course of being wound up, such statutory rights, if
any, under Section 287 of the 1948 Act as are incapable

of being varied or excluded by these xegulations.

g T e
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INDEMNITY .
Subject tr the provisions of Section 205 of the 1948
Act every officer of the Company and every pexson @y
employed by the Company as Auditor shall he indemnified
out of the assets of the Company againsy’ “all liabilities
which he may suffer or inqur in relation to his office
or to such employment ineluding any ‘liability suffered
or incurred in defending any proceedlngs eivil or
criminal in which judgement is‘ given in his favour or
in which he"is acquitted or -in connection with any
application under Section 448 of the 1948 Act in which
relief is granted to him.

<

]

-

P

8



COMPANIES FORM No. 353

Notice of place where register of
mambers is kept or of any change
in that place

£

Note: This notice is not required where the rsgister is and
has, since 1 July 1948, always been kept at the Registered Office

Pursuant to section 353 of the Companles Act 1985

To the Registrar of Companies For officlal use Company number

= — = = —y

[ 88172

| SRR Sy Ty |

Name of company

EMI Records Limitad

gives notice that the registar of members Is [now] kept at;

4 Tenterden Strest, London WIA 2AY

Postcode

Signed /6/;_2,&’ [Birector)[Secretary] Date ;'). 8. 9y

AW

—

Prasentor's name address and For official Use

reference (If any): Gaeneral Soctlon Past room

Mr J E POWELL VTS —
THORN EMI ple

SIEIMPANIES H(VSSE
4 Tentarden Street ] 9
London W1A 2AY := 7 JUN1990




CQMPANIES FORIV Na. 225(1)
Notice of new accounting reference

date giver during the course of
an accounting reference period

Pursuant to section 225(1) of the Gompanies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company nuinber

68172

Name of company

EMI Records Limited

gives notice that the company’s new accounting reference Day Month
date on which the current accounting reference period

and each subsequent accounting reference period of : : i
» » - 1 ) 1
the company is to be treated 2s coming, or as having b5, 0,4
come, t0 an end is
. ] Day Month Year
* delete as The current accounting reference period of the — - . v .
appropriate  company is to be treated as [shortened)fextended]* Vo Vo, ia 1 g+
. . ¢ v 50 ¢4 1 1898 19!} 0
and [is to be treated as having come to an end) o : ' R

[wi-l—!—come-tﬂ—&h‘-end-{ * oan

If this notice stutes that the current accounting reference period of the company is to be extended, :y
reliance is being placed on the exception in paragraph (a} in the second part of section 225(4) of £}
Companies Act 1985, the following statement should be completed: /

The company is a [subsidiary][parent|* undertaking of /

; coxnpwﬂ/’
the accounting reference date of which is

If this notice is being given Ly a compan

iich is subject to an administration order and this notice

states that the current zccountin erence period of the company is to be extended AND it is to be

cxtended beyond Ib:inwh OR reliance is not being placed on the second part of section 225(4) of
the Companies Act-1985, the following statement should be completed:
An administf;t.ion order was made in relation to the company on

Ed’ﬂ still in force. _

#nsert Director, o ~ irnation ¥
;::m rl;e of  Sigued \ ‘ | Designation L ECEETTAR Date #o rp2ew vo@ay
Etc ,.‘-—"":}"' ;=l
Presentor’s 1., 'n1 address For official use
teleplione no. and reference “if any}; D.E.8, %% Post raom
83, B o
?{{3; @;‘ﬁ‘na:;” \:‘-'-v‘—mthw-fh Tows L
Mr { Ritehio P T S TS
THORN EMI plc g ‘ . ]
4 Ter.erden Stroet 2¢€ MAL‘ 9B Iy '
3 - WIA 2 e g
BLUERRINT®| -ondon AY é L
- T
CH APP ""
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Company No: 68172

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
of

EMI RECORDS LIMITED

Passed on 15th February 1994

At the 1993 annual general meeting of the members of the .
Company duly convened and held at 20 Manchester Square, London
on 15th February 1994, at which all the members entitled to
attend and vote at the meeting were present in person or by
duly authorised representative or proxy, the following
resolution was carried unanimously as an elective resolution
in accordance with Section 3792 of the Companies Act 1985:-

ELECTIVE RESOLUTION

'Po dispense with the laying of accounts before general
meetings, the holding of annual general neetings and the
appointment of auditors annually, subject to the provisions of

the Act.’

69612

18 FEB 1994

House




