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HARMS - CONNELLY LIMITED ~ ;

5. mhe veglstercd oifice of the Company will
be situate In England.™

Tp parry on in any part of the world all or
any of the buainesses of music printers,
gsopliers, engravers publishera, oomposers
arrangors, and dealers, newspaper journe
and maiezlng publishers and propriators,
printeis , publishers, bookgellers, litho-
graphefﬁ;’stereobgpers atationers,“cﬂncert
nell proprietors, theaﬁre, muglc hall and
cinema proprietors, amugement caterers, A
refreghment caterers, englneers electricianss, 4;¢?”’ ‘
cabinet makers, fancy goods deslers and ‘ s :

goneral store ko epers « . /// 4

To cerry oh business as manufagburers of and
dealers in organs, pianos, violins and musloal

i

Ve
. Angtrumentyl pf every dgeseriptbion, and casss, \4’
faccessorie;,;parta and fittings therefor. ’ |

To. form and gonduct bands and orchestraa, and ]
aupply tho servicss thereof, and of slngers, el
i natouneritallsts and enterbalnorg generally, at
on such terms as may be thought fit. To
establish and carry on gchools for the teaching
of music, singing and dancing and elocubion and
guch obher aceomplishments and soquirements &8
way be thoughb fit and to establish and ocarry
on an eumployment agency or egenclea. ) :

To carry on the businass of merchents, traders,
importera, and exporters and dealers in all

¥inds of gocds and stores of all kinds, whole-
gale and rotall. ‘ , C o
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(s}

(£)

(2}

(h)

(1)

(3

()

Tp dovelop The resSourgs DL BiF Lre o ve '~
the Hims teing belonging to the Company o .
such ranner ad the Company pay think Tit.

Mg carry on busliness as mapnfecturers off all
kinds of apperabus plant and meterial WbichL
cen ugsfully or profitably ba employed iy tne
Company in carrying on thelr businesses axd
£o use sell or dispose of 2ll such apparaius
plant and material in any manner for the
purpose oOr beneftt of the Company.

To carry on any of the above twades or
businesses in any part of the woxld, ue
undertake, fulfil and execubse any a2gency of
any kind, whether connected with the above
+rados or businessges or not, and to carry on -
any obthor trade or business whether subslduary B §
or not, which cen in the opinion of the .
Company be carriled on advantageously

connection with any of the trades or buslnsases
aforesald, or which In the opinion of the
Company will enhanee the value of any of the
Gompany's proporty.

LY

Po purchase or obharwise acquire any propexrty,
real or personal, and In particular any land,
buildings, pgbenﬁs, conocessions, businesses or
undertakings, or any interest or right thereln,
whether in possession or reversion, and whether
absolute or contingent or detarminable, angd to
wanegs, develop, sell, mortgage or leags the
seme or any parﬁ thereof or otherwise turn the
same to account.

o purchase or obtherwlse acquire, undertale .
and carry on the whole or any part of the ' ‘

_business, property and 13abilitles of any-

pergon, corporatlon or company carrying on .
any buginess which thls Company 1s auwbhorised |
to carry on or possessed of property suitable ‘
for the purposes of thls Company.

To enber inko any arrangsment for sharing
profits,, union of interests, co-operation,
joirk advanture, reclprocal concegslon or
otherwise with any person, corporabtlon or
coppany ocarrying on engaged in, or about to
sarpy on oOr engage in any business or trange
sokion which this Oompeny 1s authorised to
caprpy on:or engage lIn, or any busliness or
transaction capable of being conducted so as
diractly or indirectly to benefit thia
Company, and to take or otherwlse acquire
ghares, stocks and securitles of any such
corporation or company, and Lo sell, hold,
ro=isgus with or without guarantes, or other- e
wise deal with the same, and to lend money or
othorwise assist any such person, corporation N
Or COMPANY . : P

ey o e

To sell the undertaking ol the Company or an 4
part thereof belonglng to the Gompgny?for sugh

oonslderation ag the Company may think i and
in partioular for shares, stock, debenturea or

securibles of any other company, or any iaterest
in the pruflitg of any obher Company,partnershlp ;
perdons or person ?

2.
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(L)

{m)

(n)

(p)

(q)

{r)

(s)

To promote O agsish in promobing any other
company for the purpodo of mequiring all or
any of ©the property and iiabilitles of this
Gompany, or for any other punpose-whinh“may
geem direcbly or indgirectly caleulébed to
benefit this Compeny, and Lo subseribe Toxr,
otherwise acqulre, hold and dispose of ths
whole or any part of the shares or debentures
or other interest of and in guch COMP3XYe

To purchase, bale on 1eage or in exchangs,
hire or obherwise aoquire, lmprova, adapt,
develop and work any reoal or personal propoxty,
incluiing patents and patent-righbs, and copy-
rpights and/or licences to unge the samd, and
any rights or privileges whish the Company

way think nocesseyy or convenient fox the
purpodse of 1ibs bus iness, or the surning to
acoount of any of ita property.

Po invest, lend oF obtherwlse deal with the
moneya of the Company not immediately
regulred upon quch securities and in such
menner as may from -bime to time be detormined.

mo borrow or ralse money from the Dirsctors
of the Company or any other perscn, persond
or company in such manner as the Company
ghsll think f£it, and in particular by the
1asue of debentures or debenture stock,
perpetual or obherwlse (whether floating

or othexwise) charged upon any of the
Company's property both preosent and future,
inelading ibs ancallnd cepltals

To construct; meintain and alter any pulld~-
Ingsa.or works necessary or conveniont for
the purposes of this Company.

7o remunerate any person or comipany for
gorvices prendered In placing or agsiating

to place, or guarantaelng the placing of,

or underwrlihing any of the ahares iIn the
Company's capital, or any debentures or other
gocurttles of £he  Company, o in oy aboub tThe
promot fon of the Company ox the conduct of
19 businoss. : J

To moke, acoopt, endorse, oxecube and issuo
promissory notes, bills of exchange ,Aebentures
and other negotiable or sransferable Insbrumenta.

Tp sSoll, Lmprove, menage , develop, leasgs,
morbgege , dispose of , burn to account, or
otherwise deal with a1l or any part of tho
property of thig Companye

Po accepb guppenders of shares in the Company
apon any terms apnd for any conaideratlion.

" Mo grant penslons, allowances, gratulbled and

bonuges to employees or ex—employees,of the
Company or i6s predecessors in buglness or
the depundents of guch persons. .

o e e b s o
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{1 | of szale or dispoaal of any property
\ ~ Company, bub 0 thet no gistributic
\ ing to a paiuct fon of capital be

(v} To distribute among ke members 45 specls

any property of the Company, or any procesds

\‘ with the sanction (if eny) for the time being
| ) k,

required by 1laWe.

objecta.

e
e

T O e

partnership or other body of persond

United Kingdom or obnerwiga, and that

be seperste and independont objects of
and shall not be 1imited oY yrostricted

the Companye
divided inbto 10O shares of £1 eacth.

h

Z'{\\

{ )

\ 5, The share capita) of the Company s
{

\

1

1

|

{

l\

\ - (w) To do sll such obhox things e are incidental
1 or’ conducire to the attainment of the above
i

AND TT IS HEREBY DECIARED that the word "company”
in this clause axcept where ased in reference +
this Compeny, shell bo deemed £o0 include any

incoyporated or not , and whe ther domicilad in the

apecified in eack paragraph of this clause, shall _
ne Compa
by reference

4o bho terms of any other paragraph Or th.?‘f nams of

4, The 11ability of the mewbers is 1imlted.
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WE, the gevergl persons vhosse namss; addresses
and descpiptions ars hereunio anbscxribed, are

desirous of belng formed inbo a C

oxpany in

pursuance of thia Msmorananm.of,Asscciation,

end we respectively agree tm baks

the number of

shaves in the capital of the company seb opposlte

our respective named.

L

uglon, W1 C
j)G{QEZTar’

WAMES ADDRESSES AND DES GRIPTIONS Humbex of
OF SUBSCRIBERS. Shares taken
by each.
~ Supscrlibox.
M P -2
. 2y 64144:_ A
o (LL,@A ,&(@[ Ly~
<5

O’Zw/

b l N
DATED the 7 aay of |/ gty 1650,

WITNESS to the above Signaturesi-
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THE COMPANIES ACT, 1943

COMPANY LIMITED BY SHARES.
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HARMS - CONNELLY LIMITED

1, The rogulations contained in Part I of Table
A in the Pirst Schedule to the Companies Act, 1048
(such Tebls being hereinafter called "Table £vy,
shall spply to the Company save In so far ad they °
] ape excluded or varied hereby: that ls o say
] Clauses 2, 3, 24, 44, 58, 60, 75, 76, 84, 88 89,

90, 93, 94, 81, 92, 95, 109,7185 and 40 to a3 7

: inclus Lve in Phrt T or'mable A shall not apply
to the Compexy; but in lleu thereof, and in
: addition to the remalning Clauses in Paprt I of

g Table A, the following shall be the regulatlons of
the Companye. : ‘

»

2, Tho Company ls a Private Company and Claudes
2, 3, 4, &5 and 6 (but not Clause 1) 4in Papt IT of
mable A ghall also apply to the Company »

5. The initial capltal of the Company is £100
dlvided into 50 "A" Shares of &1 each and 50 "BY

shaves of &L sache. . )
; 4. Save as hereby provided in Clause 6 hereof, ™ J
3 no shars of the Company shell be tranaferred

) obherwise then to a member of the Company withoub
: the approval of the Directors, and the Directors
koo may grant or wibhhold guch approval in such ocases ) i
; as they think fit, and shall nob be bound to ‘
aggign any reason for non-approval. If the Dlreotors
pefusec to reglster a trangfer ol any shares they
ahall within two months after Gthe date on whlch

she vransfor was lodged with the Company send to the b
grangferse noblce of the refusal. :

a

5., The lien conferved by Clause 1% in Part X
. of Table A shall extend to all shares, wheiher
fully pald or not, and shall attach Gu &1l shares
z; regigtered in the name of any perion inlehbed or
under lisbility to ths Company, whother he shall
be the solo reglstersd holdex thereof or shall be
3 one of the several joint holders.

e e e T
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6. HNo share shall be transferred to any pexrson
who is nob a menber of the Company S0 10Dg as any
mowher 1is willing to purchase the gsome b ke 1a3¥
velue, which in default of agroement shall be
dotermined es here inafter provided.

7., In order to pgcortain whether any membey 1s
willing to purchade £ share abt th» falp value 2 the
person, whother & mombsy of the Company Or no {
roposing to trensfer bthe gamo {nerelnafter o2 led
imot Lring momboy!') shall give & notice in
writﬁ.nﬁ, herelinafter referred o as a sale
not 1o’} to the Company that he desires to sell
the seme. LEVery gale notlcse shall specify tho
denobling mumbers of ths sharea vhich the yotiring
wmember desires to gall, and ghall constibube the
Company the agent of the retiring moubeyr for the
aala of such gbhares to any member of the Company
ot the falr value. No salo notice ‘ahall be
withdrewn except with the sanction of the Direobors.

g, If the Company ghall within twenty~oight
daya after sepvice of a aale notice find a mambeX
willing to purchesg any ahave comprised therein,
(homeinattor descrlbed as & "purchas ing mombort )
and shall give notice thereof Lo the pob iring
member the retirlng member shall be bound upon
payment of the falp velue to btransfer the share
to such purchasing member, who ghall be hound to
complete the purchage within sewen days from the
gervice of such 1aat-mentiored notlco. The
Dirsctors sball, with a view to finding & purches-
ing member, offer any ghares compriged 1n & sale
notice to fne persons thon hoiding the romaining
sheres in the Company &8 neerly as may be in ’
proporbion to thelr holdings of shares in the
Company, and shall 1imit a time within which such
offor &F not secepted will be deemed to be ’
declined and the Directors shall wmake auch
aprengements as regards the fFindings of & purchasing
p}embe:v for any shares not accopbed by & member to
§HSH” troy shall have been S0 offered as aforesald
. within the tlme so 1imited as they shall think Just
and reasonable s

g, In case any differences axiss between the
robiring member and bthe purchasihg member ad to
khe fair value of a share, oach of such shall
gelect an audltor and the two aunditors so selected
ghall cortify in wrlting the sum which In thelr
opinion, is a falr value and such swm shall be
deam=d Go be the falr valus. If the two auditors
8% sawacted shall be unable to agrea on & fair
Yeit bhen they shall agreo on & third auditor
who i1l dotormine bhe fair value and shall ?
certs.fy the sum in the above mnner. Tn 8o
cortifylng, thn audlbors shall be considerad bto
be aobing 83 experts and not ad arbitrators, and
accordingly, tha Arbitwation Act, 1850 or ax’zy
ghatubory modificatlion thereof shall nobt apply.
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10, If the Direchors ghall nob, within the
apace of swenby-eight days afLer the gervice of &
gnle notice, find 2 purchesing member for all or
any of the shares comprised therein and give
notice in pmanner aforesaid, or if, through no
fanlt of the retiring member, the purchase of any
shaves 4in respecht of virichr such last-pentioned |
notice shall bs glven atn1) not be complebed
within twenty-one d4ays prom the service of sueh
notice the retiring member shall, at any time
within sixz months thereafter, be at llberty,
gubject es provided in the Compeny!s Articles of
Aagociation, to sell and transfer the shares
comprised in his sale nokice (or such of them
ag shall not have besn aold to & purchesing
membeyr) to any person and at any price.

1l. (&) Thers shall not be mors than foux
nor less than two diroctorse. The ' fiprst directors
shatl bs REGINALD JOHN GCONNELLY

ALFRED - WILLIAM RAWLINSON
PATRICK LESLIE BURGIN

LCUIS LEWIS

(B) Eackh of them the holders for the tilme
being of the mejority of the "Al'.shares of the
Company and the holders for the “uvime belng of &
me.jority of the W ghares of the Company shall
neve the right to appoint two directors of the
Company e - 4

. - {0) The said Regihald John Connelly . °
and A1frad Willisn Raglinson e ————ghall be
%%amai.“tohiave begn;gp‘ﬁoiggedﬁ‘?y the holders of -

o shares &an 8 S8 trick Leslie Birein

e e - and Louls Iewls—er—=—"—= gin
ghall be deemed to have been appointed by the
holders of the "B" shares. .

(D) Subjeot bo the provisions of Art icle
15, every Dipector appointed under the provisions

' o hArticies 12 (B) or 12 (E) sball be entitled %o

held offlce until reguested to rotire by the
holdeors for the bime being of majority of the
ghares. conforring the wight of appointment of such
Dix'actim. :

(B) As and whenever a Divector appolnted.
wunder Article 12 (B} or mnder this Artlcle vacates
offlce whebher upon roquost as aforesald or by
deeth or otherwlse the holders for the time belng
of a majority of the shares sonferring the right
of appointment of guch Dirsctor as aforesald may
appoint another Director in hls place.

12, Clause 79 in Paxt I of Table A ghall be
poad and construed as if the provigso to such
Clauvse were omibbed therefrom.

Sa
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The Dirvectors ray Ppor bAme bO TS munimes
to ?n?i sonfer upon ths Taneging Director :gr onbs
Fanaging Dirscbors or upon Auls authoriss (g%t :
all or any of the powers pf the Direenprit-, nmms
Including the power to make calls, forfelb shares,
boryrow money or issue debentures) that tmybnﬁgm
think £it. Bub the axercise of all powers ﬁeh
Yeneging Director or Mensging Directors on s?..l
duly authorissd ggonts aball Lo subjoch to‘a .
auch vegulations and restrictlons as +ths Direc orgd
may from time o time make and impoas, and the sa
powars may ab any £ime be withdrawn, .peyoked Or
varied.

14, The office of & Director ipso facto shall

be vacated - N ] N

{p) Tf he ceages to bs 2 Direotor by virtus of
Seoblon 182 of the Act; or

{B) If he be found a 1unat ic, or becomd of ungound
mind, or be permanently capacitabed through
£11inagas or obther Infirmity.

(¢) If by mobice in writing ho resign the offica -

of Director.

(D) If hs becomss prohi‘oited from being o Director
by reason of any order made under Sectlon LE8
of ths Act.

{(8) If he absent nimsslf from the meetlings of'
Directors for & period of three calendar
months withoub gpecial leave from the othex
Directors, unless resgsonsble causs for such
abgence bs glven. '

" (®) If ns became bankcrupt « -

15, No Director shall be disqualified by hls
of fice from contracting with the Company, eithex
ag Vendor, purchaser, or otherwise, or from being
intevestsd in any conbract oy aprangemeont entered -
into by or on behalf of the Company, nor shall any
such conSract made by a Dirvector wifh the Company ;
nor any suchk conbract or arrengement entered Into
by or on behalf of the Company in which any Dilrector
shall be in eny way interested be avoilded, nor
shell any Director so conbract ing or belng so
Interested be liable to account to the -Company fox
eny profits wvealised by him from any such contract
made by him wlth the Company or from any such
conbract or arrengement in which he shall ba so-
intorested by veason of such Director holding
that office or the fiduclery relation thereby
oateblished, but it is declarsd thah as vegerds
guch oontract or arrangement in which he shall be
ao interested the mature of his interest must be
31gclosed by him in mapner required by Seotion 199
of the Companics Act 1948. A Director may 28 &
Director vote in respech of any conbract entered
into Dy him with the Company, and in respect of
any conbract or arrangement enbered Into by or on
behalf of the Company in vhaick he la Inberested
ood 1f ho d0 o vobe his vote shall be counted and

Qe
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he may be reckonsd for the purposs of constitubing
o quorum of Directors. & general notice to tha
Divachors of the Compeny that & Director ls &
wenbey of any specifiscd firm or compeny end i3 to
be regarded as interested In any subsequsat
tyanaschions with such firm or company shall be
suPficient disclosure under this clauss, and after
auch general notlice 1t shall not be necessary to
give any special notice ralating to any parsicular
Eransact fon with such f£firm or COMpANy. Without
prejudice to the genorality of the foregoing
provisions of thia Artisle a Director way hold any
other office or place of profis in the Company .
fn conjunction with his directorship {(other than
that of Audltor), and may be appointed thareto
upon such terms as to vomuneracion, benure of
offlice and otherwise as may be arrangsd by the
Directors, and & Director of the Company may be

or bocome & Director of any company promoted by
this Company or In which this Company may 1o
interested as vendor, sharsholder ol otherwlse,
and no such Director shall be accountable for

any bereflts pocaived as dlrector or member of
such Compeny. ‘ :

16, Debentures, debeuture stock, boni-i -or obher
gecurities may beo made agsignable free fusa any
equltlss between the Company and the person 50
whom the same may be lssued. Any debentures,
debenture stock, bonds or other securlties my be
1sgued at a discount, oremlum or otherwige, and
with any special privilegesa aa to vedemption,
gurrender, grawings, allptment of shares, attend-
ing and vobting atb Gonersl Moohings of the Companyy
sppointment of Directors snd otherwlde .

1%, The Company may from time to tlme by
owdinary Resnlution increase the capital by the
oreation of new shares of such emount 83 may be
coomed expadlert. Such new ghares shall be of
sueh smounk and shell be .lssusd for such conslder-
etion on such terms and conditlona and with auch
proference or priority as regards dilvidends or in -
the dlstributlon of asaetd or asd to voting or
otherwise over obher shared of any class whother
thon already isswed or not, or with such stlpu-
1ations deferring them to any other shares with
pogend %o dlvidends, or in the dlstribution of
aasets, es the Company by Ordinary Reaolubion may
dlvect, and subject to or in dofault of any such
dlrect fon to the provislons of these Articles shall
apply to the new capital in the sams mannex In
all respects as to the initial capital of the
Company. <he powers conforred by thils Arbicle
shall ba subject to the provislons of Clause 4
in Part I of Table Ao

18, The Directors of the Company 3hall be pald
out of the funds of the Company &8 rernuneraiion
for thelr mervlces guch sums a8 the Board. ghall
from time to time fix. The Divecchors shall also
bs entitled to be paid thelr rezaonable txkwallling,
hotol end other oxponsas incurred in the exasublon
of thelr dutles as Dirschors and servants of the

Company s
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19, Any Director may appoint 22y parson Lo be
an ali:ernage or substitute Divector and guch .
appointment shall have sPfech and such appoln ie
whilist he holds offipe a3 an alternate Director
shall be entitled To notics of meebtings of the
Diractors and to atbtend and votse the_reat a'?cqrd—
ingly In place of the eppointor bub Ie shall not
requlre any qualification and he sm:.i_.l ipso fa.oto’
yacate office Af and vhen the appoinior returns -
to the United Xingdom or vacates offlice a3 &
Director or removes ¥he appointee from offlce
and any appointment and removal under this clause
shall be effected by notlce 1y writing undey the
hand of the Director making the sSams .

20, Ths business of the Compeny ghall bg
maneged by the Directors, who, in addaition ©o
the powers and authorities by these presents or
otherwise oxpressly conferred upon them, may
exorcize all such powers and do all sucﬁ acks
and things ag may be exorcised or done by The
Company, end are not by Statute or by thess
presents expressly dipected or required to be
axercised or done by the Company in Goneral
Moot ing, subject neverthelogs to the provigions
of the &ratubes and of thess pregents and to
any regulatlons from time to time made by the
Company in General Meeting: Provided that no
regulation mads shall invelidete any prlor act
of the Directors which would have been valid
1f such regulation had not been made o

21, Tn & winding vp the Liquldators may, with
the sanctlon of an Extraordinary Resolut ion
dlstribute all or any of the asseta in Spacia )
among the members in sush proporiions anie nyp
ag may be debermined by sueh resolutlon, provided
always theb 4f any such distribution is proposed
$o be made obherwise then in accordance wlbth the
exlsting rights of the members, overy member shall
nave the ssme right of dlssent and other anclllary

wights as if such resolution were a Spesial Resolu=-

tion passed pursuant to Section 287 of ths
Coupanies Aot 1948. ‘

03, Wheoro any of the regulabtions of Table A and
the Anblcles of Association are Inconslstent, the
gald Arbicles shall prevall. !
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| TERREAS o ANGEL STREET.

) "Bnuoanapri;f NORTHAMPTON. NORTHAM PTON
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COMPANIES REGISTRAT ION.

‘\\ .j N
This is to COertify that we have 1ithogrephed

the Memorandum and Articles of Aaaocs.ation of

| Mosars.. %«m ‘Jﬂvﬂi&%}/ ﬂ/

ammaesarpy V......h...-,a.»-. ey

ShA8. o dny Of. / 208,

pp".' FLBAKER & CO .LIMITED,

5 A

Secretary. ‘ o

|
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Zatogbot SAFEGUARDS VALUABLE ORIGINALS

FROM: NNTERIFIL

LWRITYEN,
TYPED,
SDRQWT'L
{inink or pencil),-
PHOTOGRAPHED,
PRINTED, evan
ik both sides,
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T T LO08EQrBOUND, | |

* COLOURED,

_ TRANSLEGENT,
. OPAQUE.

THE COPIES GRE
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X

BLACK £ UJHITE e
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WILL NOT ;i

Kotogbbt

15 A
PHOTOGRAPHIC
FACSIMILE ‘

“CLEAR,
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5MUDGE PROOF
PEquan
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CRACK when
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. Given under my hand at London this .......Blghieenth....

(Emttfttate of iimurpnratmn

| %mhp (ﬂ:m:mp, That

 HARYS.. - CONNBLLY. LIKETED
;:j_m

s this day Incorporate:d ‘under the Companies Act 1948 and that the

Company is annted. .
7
.. day of

/ ()

e ‘Hmmﬁib.e;: ........... .....One Thousand Nine Hundred ané ,Fié ty.f

e \._/w - Aikwv*cg
Reg;str:tr of Companies.

Certificate
Sty ) O \w for stk
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/  Gompany) 488466 / L8 | | ;,é
: ‘ v g i
THE COMPANIES ACT, 1948 kﬁg -
‘ {v"“\,j 'R
R ; ﬁ x>
e ‘ \
COMPANY LIMITED BY SHARESAUMA 3
Special Besolubion
- of - ,f! ;
’ ' f‘"ﬁ ;‘
© HARMS-CONNELLY LIMITED /
) T B 3
pasped the 24%th day of May 1956
ﬁﬁfDAT'AN EXYRAORDINARY GENERAL MEETING of the Members of ‘the
above~named Company, duly convened and held at Warmer i
o . Souse, Werdour ‘Street, London, w.l. on the 24th day of E
;o May, 1956, the following SPECIAL RESOLUTION was passed:—
v . ¢ : N | o "
WpHAT the name of the Company be changéd to HARMS- 1
| - WITMARK LIMITED." \/) f* < %
\ fo Z~ é{ o 3
: ” N C Ot s i
. * . " :\) 1
P : Chairman. . !
9 1 N
AN
\
0 :
BT S " ' %
. Gl | o
iE ”< "
" JUN 1955 %
. (
- & “ !
s %
. b
3 |
o | - i j
- . i i
kl \‘R\w i'ﬁjﬁ:‘ crlery, Linv ot \[i("' (-ct : {
\.?6 Lﬁ é/ (5 qv L “ ® N 0 J
1
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Company Number..188460.. .,!7

B

Reference: C.R98/1225/ 56 BOARD OF TRADE
* COMPANIES ACT, 1948
........................................ HARMS-CONKELLL | Lo e Limiited

Pursuant to the provisions Bi Sub-Section (1) of. Section 13 of the

Compames Act, 1948, the Board of Trade hereby apprové-of the ‘name

- of the abovq—named Company being ¢ changed to HARMS—WITM

LIMITED
REGISTERED
§7JUL 1956

R

{ i

o dayof ~uly 1956.

B
it

o a0 $°

&
& suthorised in that behalf by the
4 :"“"/ President of the Board of Trade

i

"'/ il ':‘ . — S
# No. C. 60. S !
{5 (55383 Wi, 391933561 3m1, 955, Py X N.. Lt4, G813

fthe Board of Trade-
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DUPLICATE FOR Tie FILE.

@Eftlfl[ﬁfﬁ pursuant to Section 18(3) of the Companies Act, 1948.

Porehyy Cortify hat e oo S —
...... e e BRSO ONITELEY.. LINTTED. P—

I

having, with the sanction of a Sperial Resolution of the said Company and .

with the appro'.ral of the BOARD OF TRADE, changed its name, i3 now called

o

LA .. HAPKS=WITHARL. LIATTED. .. o s R —

wens 2w +

rrpeanuryy I P T I LT L A

and 1 havé éutered such new name on the Register accordingly.

R

.. Given under my uund at London, this.. ... o i 1 + T @@y of
o duly. . One thousand

nine hundred and TR E . S——

s

Y

Certificate received by ..

X Y | - E
Dattﬁ‘yh’\'(l'o ...... I

PE. e a N B
39191/3561 BM (i} 9/55 ATES, SHII.

e SRV SRS [

B e

e mtan L e

- -
NS SRS

S appenn e
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' X SEISTRATION, ;
COMPANY LINITED BY SHAR ~/]/
(Purauaﬂt to s. 141 (2) of ths Companies Act 1948) ' ;
o . OF
) 7
o - - '/,'\\5
Dy _ EARMS~WITIARK o LIMITED
Passed 27th August 19 59’-
S
AT an EXTRAURDINARY GENERAL MERTING of the a,bove-na,.ne@ Lo
Company, duly convened, and held at 18 Bloomsbury Souare :
. London W.%. 1. :
’ 4
on the 27th day of . August 19 69 the sub]mned i SRNCRE
SPEOIAL RESOLULION was guly passed viz. i— '
”: . 7 o
/ ‘J" ~
RESOLUTION ’ :
/—; ? ' T \”(;‘
7 N
"That. WJ.‘th the ﬂonqen't of 'the Board of Trade the
’ = i
name of the Company be charged to War'ne'p Bros. =~ ﬁ
. o ) C . B EJ'
Seven Arts Music Limited" B T SRR A ts 1
'f B - . ‘\; ‘\.»: ‘ . S N foo gf}/ 1:‘\ -:k“’ ‘
o : = b
. .
' S Y
i
.
‘ I i
. . i A
. ¥
T . Byl i ¢ E’
/ R
s #
. AT b
Signat - #0.6 My 1o dgord
’f;g'nai UPE inranns emersnare Larn b \Ab “"G}' 'bhb ](.;hh Py ! ‘\_‘i
P : = . by, o Diree-
. o j tRFoR tor, or the - 5
> ’ . D : . Sipretaty of 3
: e : " theu-mpu.ny. s ST
. N o
Nore.~Yo bs filed within 15 dnza aftcr the passing of the Resolution{s). ‘;\‘\ . h . oo N
Seo section 143 (1) and (4) printed overleaf. | - i
The Souc!t i Law § ‘!u\unmr{r SDcILty. Yimited o
101-102 Fleet Strect, E.C.4; 3 nueklcmbury.h C.4: 49 Bedford Jlow . s 6 Yictorla Sirdet, 3,W.1; Iﬁlhnover Street, W13
5650 Newhail SIrcet, Birmingham, 5} 51 Chatles Strect, G\r 4BEAS W& 2L North Joln Stroot, Liverpool, .!'
28-30 Jolin Dallor Sireof, Manchiester, 2 u-'zn ]lenl‘row Courd, Glsygow, C.2. .
F16076.20-0.68 Companies 7 &)
) K !
WY
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CERTIFICATE OF INCORFORATION
“n ON CHANGE OF NAME

A

' -
458466 / !
Na. B )
Whereas
HARM M THARK LIMITED
g was incorporated as © -‘mlted company under the
EoRmANIES vy *M#..y
on the 1918 f‘&ﬂl 'f-.‘f'u 1959
And whercas by special resolution of the Con.nany a ’d with thc anpmval
of the Mrund & y Trade it k13 changed its name SR '
- Now therefore T hersby certify that the ¢ ompany is v hrmtcd company
¥ incorporated under the name of AT 2
ERN Co~ < “J
WMQ’BROS - "E&"WEN AR’TS 1’&15&" umtw
Given under my hand ai Jeadon the vk 5‘:97’55""”1 tgﬁm N
2 . ’ A
Q " j ) e
Q‘ WA .\?. A
t J 7& ALy w’b‘ \\\ ;
w . ‘ F- fus lilq;(,,‘-r)d ‘.3\ ’ L
SN N ‘.ﬁ;“\
' Assistan: Fegistrar of (‘ompa:r.w i S
cavy - o
I PN

Y

SVENEPISTPNRELE SN

3.

RO R S

r—ézvtar—::om—:‘vf:o*—:-z—*:;i—:—az—*—mém‘ -
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COMPANY “LIM

Speciul Begolution 1

{Pursuant to 5. 141‘{2) of the Copnpanics Act 1948)

oF

[V ———— ]

VARNER BTO3: — SEVEN ARTS MUSIC . . LIMITED

/9
s
rd

Passed 17th December,, 1069 //

W .
. Ar an EXTRAORDINARY GBNERAL MEETING.of the above-named b
Company, duly convened, and held 4t 69 New Oxford Street,
) . s \ /:ﬁ\t
- London W.C. 1. ’
. ) . C o Bt
on the 17th day of December , 19 6%he subjoined -~ ©
* SPECIAL REsorurroN was  duly passed, viz. i— o
RESOLUTION " '
"THAT with the consent of the Board of Trade
+he name of the Company :-be changed to Warner
Bros. Music Limited."
5!
2
A
£
o
Y
o
W
3 243" To be s mmi/
Srgnaturo S " by the Chair-
% , mall, b Direle-
. tor, o thv
gcretary ‘Snc'rct,gr'y of
! -« the Coinpany.
Nozx.~—"'o Vo filed within 15 days afier the passing of tho Resotution(s). . .
Heo section 143 (1) and {4) printed overleafl , '
The Solleltors’ Taw Stal} y Soelely, Limited !
1614108 Floct Strcel, BC.52 3 Ducklersbury, L0t 4 e fopd ot W17 15 Fanover Stract, Wo: 55-5a(&ueii sk NITR |
Blmingaam, 33 &1 Cliarles Strest, Casditl CF14EA} 19 & 21 North Joln Slrecs, Liverpool, 25 2310 “5‘“ Trali ¥ v
Ktrect, Manchester, 23 Tha2 Henlaw Conrt, Ginggow .2, h MCE ‘ 3
FL7345.6:5-6w Companles 7 ) V4 S BN
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CERTIFICATE OF{QNCQRPORATION

Whereas

ON CHANGE OF NAME

WARIER BROS. = SEVEN ATDS HUSIC LIMITED

i

was mcorpbrated as a lxmxted company under the

LoMpANIES ACT, 1943, y

on the 19w Nwmm, 1950 i

And whereas by special resolunon of the Companv and with the approval

of the Board of Trade it has qhanged its name

T

Now thcre[‘o}e/i hereby certify that the Company is 2 limited company

Given under my hand at London the

incorporated under the name of

WARNER BROS. MUISIC LIMSTED:

" 28ap JANUARY , 1970,

F. L, KNIGHT)
Assistat Registrar of Companies

Ve

7

;



Y

Ly

WARNER BROS. MUSIC LIMITED

PRRY

N

AT Al EXTRAORDINARY GENERAL MEETING of the

above named Company duly conVened and held

at 69 New Oxford Strnet London W c. 1.

on the Blst ay of March 1971 the follow1ng

Special Resolutlon wag”duly passed :

“RESOLUTION

S THAT with the consent of the Board
of Trade the name of the Company be }

changed to Klnney Music: L1m1t§E;
i/

A

T HEREBY CERTIFY
copy .

N .

it o e

i i o ot e e

e e T et T R
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having by special resolution and with the approval of the Secretary of State changed

its;tame, is now incorporated under the name of

1"

", oA

e TNE T e o )
W) YA N ,) ’ .

)

3
T, T,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

NLW/Z% 7 |

il

/ :

. f “

| hereby certify that {'f .
5 - ( ‘\I\\ '

i !

)

KINURY MUSIC LIMITED

“t3iven under my hand at L.gndon the 26th Aprdl, 1971

J{ Mﬁmwf

Q,B‘,’m )

4 }

b

d \.‘483‘-‘:3‘10?1! Registrar of Companies
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!s;‘ Can DANIEST
for i AT A
KINNEY: MUSTC LIMITED
b
o AT AN EXTRAORDINARY GENFRAL MEETING of The abover "ﬂf

named Company duly convened and held at B2 Hew )
Oxford Street, London W.C. L. on the 10thday of April
1972 the following Special Regolution was duly

passed

» RESOLUTION

L

#7PHAT with the consent of the Board of Trade

the name of the Company be change+. to

Waprnep Bﬁos. Music LImited" N

i

0] : ’ I HEREBY CERTIFY that this is a’

Seor§tarx
N\
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 488466 f)/{‘lb

I N

EEEICEN

@

i hmcfby E;Cl't"lr)' that

e KINNEY MISIC LIMITED

P T
o

P

its name, 1s now incorporated under the name of

VARNER EROS. MOSIC LIMLTED

oA
»

Given under my hand at London the 23% Apral 1972

. e e
—— =
F
a

having by special resolution and with the approval of the Secretary of State changed

RS,

F ]

i Al

. @ o

3 | -0

:: GU_:‘{[W "'/‘

) (M. TAYLOR)

y ‘ Assistant Registrar of Companies

&
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WARNER BROS. MUSIC LIMITED /

At an Extraordinary Gener&}hﬂeeting of the Company

held at 69 New Oxford Street, London W.C. 1.
on the 8th day of September 1375, the following
Resolution was duly passed :

RESOLUTTIOXN

1. That the objects of the Company be altered
by amending Clause 3. of its Memorandum
of Association by inserting immediately
following the words "The objects for which
the Company is established are s "=new
sub-clauses (a) and (b) as set out in a
print annexed hereto and for the purpose of
identification initialled by Mr. Stone, and
by re-lettering from (c) to (y) the original
sub-clauses (a) to (w)

2. That the existing Articles of Association of
the Company shall no longer apply and that in
l1ieu thereof the Articles of Association
already prepared, a copy whereof has been
initialled by Mr. Stone for the purpose
of identification, be and are hereby adopted
by the Company. '

I hereby the above to be a
true extract-from the
Minutes.

i’i? .

o A

W

K
T I TR

ecenber 1975.‘
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COMPANY LIMITED BY SHARES

fMemaranium of Asgociation

OF

Warner Bros. Music Lirited

{As altered by Special Resolution passed 8th September 19753

* 1. The name of the Company is “HARMS-CONNELLY LIMITED".
2. The Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are :~

(a) To conduct and carry on in all parts of the world, in all their

respective branches, the businesses of makers, producers, =8

exhibitors, distributors, manufacturers, renters, exporters,
importers, buyers, sellers, hirers, and publishers of gramophone
records, magnetic tapes, video tapes and tapes of all kinds,
motion pictures and cinematograph and television films of
all kinds, theatrical, musical and radio plays, dramas, comed-
ies, revues, ballets, concerts, scenarios, and sketches, and in
connection therewith to undertake and carry out all or any
of the functions, operations, services or work crdinarily or
which can be convcmcntly undertaken and carried out by -
persons engaged in such businesses includiig the engagement
and hiring out of the services of artists, singers, dancers,
entertainers, directors, producers, writers and other persons
engaged in the motion picture, theatrical, radio, television
and entertainment industries; to act as theatrical agents,
cmematograph agents and general agents.

(b To acq\.izu,-purchase, sell, hire or licence copyrights, literary
- vights, musical gnd performing rights and other rights of
wharsoever natitre or kind; and to contract and make any
arrangemcnt whatsoever with any companies, firms and
persons and on any terms in regard to any and all of the
afazesaid abjects and powers.

* On 5th July ~15>.56 the name of the Company was changed to “HARMS-WITMARK
LIMITED" pursuant to Special Resolution passed 24th May 1956.

On 4th Seprember 1969 the name of the Company was further changed to “WARNER
BROS. SEVEN ARTS MUSIC LIMITED" pursuant to Speciad Resolution passed 27th
August 1969,

Cn 23rd January 1970 the name of the Company was further changed to “WARNER
BROS, MUSIC LIMITED" pursuant to Special Resolution passed 17th Deceinber 1969,

On 26th April 1971 the name of the Company was further changed to “KINNEY
MUSIC LIMITED" pursuant to Special Resolution passed 31st March 1971.

On 25th April 1972 the name of the Company was further changed back to
“WARNER BROS, MUSIC LIMITED" pursuant to Special Resolgtion passed 10th April
1972.

Al
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(¢) To carry on in any part of the world all or any of thebusi-
nesses of music printers, copiers, engravers, publishers, com-
posers, arrangers, and dealers, newspaper, journal and magazine
publishers and proprietors, printers, publishers, booksellers,
lithographers, stereotypers, stationers, concert hall propristors,
theatre, music hall and cinema proprietors, amusement cater-
ers, refreshment caterers, engineers, electricians, cabinet
makers, fancy goods dealers and general store keepers.

-

Y, - 4 ST
(d) To carry on business as manufacturers of and dealers in organs,

N - + ok
pianos, violins and musical ititruments of every description, B ® i

and cases, accessories, parts and fittings therefor. g

(¢) To form and tonduct bands and orchestras, and supply the
services thereuf, and of singers, instrumentalists and enter-
tainers generally, on such terms as may be thought fit. To
establish and carry on schools for the teaching of music,
singing and dancing and elocution and such other accomplish-
ments and acquirements as may be thought fit and to establish
and carry on an employment agency or agencies.

(f) ‘To carry on the business of merchants, traders, importers, ”
and exporters and dealers in all kinds of goods and stores of
a1l kinds, wholesale and retail.

(g) To develop the resources of any property for the tiine being
belonging to the Company in such manner as the Company o
may think fit.

(h) To carry cn business as manufacturers of all kinds of apparatus
plant and material which can usefully or profitably be employ-
ed by the Company in carrying on their businesses and to use
sell or dispose of all such apparatus plant and material in any
manner for the purpose or benefit of the Company.

=1

(i) To carry on any of the above trades or businesses in any part
of the world, to undertake, fulfil and execute any agency of
any kind, whether connected with the above trades or busi-
nesses or not, and to carry on any other trade or business
whether subsidiary or not, which can in the opinion of the
Company be carried on-advantageously in connection with-
any of the trades or businesses aforesaid, ur which in the

opinion of the Company will enkance the value of any of the o
- Company’s property. &

(j) To purchase or otherwise acquire any property, real or per- o
sonal, and in particular any land, buildings, patents, conces- -
sions, businesses or undertakings, or any interest or right AL
therein, whether in possession or reversion, and whether o
absolute or contingent or determinuble, and to manags,
develop, sell, mortgage ot lease the same or dny part thereof
or otherwise turn the same to account. —
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(n)
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To purchase or otherwise acquire, undertake and carry on

the whole or any part of the business, property and liabilities
of any person, corporation or company carrying on any busi-
ness which this Company is authoriscd to carry on ot possessed
of property suitable for the purposes of this Company.

To enter into any arrangement for sharing profits, union of
jinterests, co-uperation, joint adventure, reciprocal concession
or otherwise with any person, corporation or company ;
carrying on, engaged in, or about to carry on or engage in
any business or transaction which this Company is authorised
{0 carry on Or engage in, or any business or transactioy cap-

able of being conducted so as directly or indirectly to benefit

this Company, and to take or otherwise acquire shares, stocks

and securities of any such corporation or company, and to

sell, hold, re-issue with or without guarantee, or otherwise
deal with the same, and to lend moncy ot otherwise assist
any such person, corporation or company.

To sell the undertaking of the Company oF any part thereof
belonging to the Company for such consideration as the
Company may think fit, and in particular for shares, stock,
debentures or sccurities of any other company, or any interest
ip the profits of any other Company, partnership, persons or
person.

To promote or assist in ptomoting any other company for

the purpose of acquiring all or any of the property and liabi-
lities of this Company, or for any other purpose which may
scem directly or indirectly calculated to bernefit this Company,

and to subscribe for, otherwise acquire, hold and dispose of

T

the whole or any part of the shares or debentures or other. N

pod

interest of and in such company. { b
Lt ///
To purchase, take on lease or in exchange, hire or otherwisé
acquire, improve, adapt, develop and work any real or pet-
sonal property, including patents and patent rights, and
copyrights and/or Jicences to use the same, and any rights or
privileges which the Company may think necessary or con-
venient for the purpose of its business, or the turning to

account of any of its property.

To invest, lend or otherwise 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 borrow or raise money from the Directors of the Company
cr any other person, persons or company in such manner as

the Company shall think fit, and in particular by ¥ issue of
Jebentures or debenture stock, perpetual or otherwite fwhe-
ther floating vr otherwise) charged upon any of the Company's
property both present and future, including its uncalled capital.

=
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(r) To construct, maintain and alter any buildings or works nec-
essary or convenient for the purposes of this Company.

{s) To remunerate any fi<(son oz ;ompaﬁy for services rendered
in placing or assisting to place, or guaranteeing the placing of,
or underwriting any of the shares in the Company's capital
or any debentures or Gther securities of the Company, or in
or about the promotion of the Company or the conduct of
its business. k

(t) To make, accept, cndorse, execute and issue promissory notes,
bills of exchange, debentures and other"ﬁcgotiable or transfer-
able instruments.

() To sell, improve, manage, gevelop, lease, mortgage, disposé
of, turn to account, or otherwise deal with all or any part of
the property of this Company. - )

(v) To accept surrenders of shares in the Company upon any
terms and for any consideration.

(w) To grant pensions, allowances, gratuities and bonuses to
employees or ex-employees of the Company-or its predecessors
o

in business or the dependents of such persons. /-
: W

(x) To distribute among the members in specie any property of
: the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distributioniamount- -

BN

(if any) for the time being required by law.

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

AND IT IS HEREBY DECLARED that the word “Company” in this Clause
except where used in reference to this Company, shail be deemed to include”
any partnership or other body of persons, whether incorporated or not, and
whether domiciled in the United Kingdom or otherwise, and that the objects
specified in each paragraph of this clause, shall be separate-and independent
objects of the Company and shall not be limited or restricted by reference
to the terms of any other paragraph or the name of the Company.

4.  The liability of the members is limited.

5.  The share capital of the Company is £100, divided into 100 shares
of £1 each. -

ing to a reduction of capital be made except with the sanction -

&
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THE COMPANIES ACTS, 1948 to 1967  °

COMPANY . LIMITED BY SHARES

Articles of Elugariation

Warner Bros. Music Limited

{Adopred by Special Resolution passed 8th September 1975)

. PRELIMINARY.

S

1. The Regulations contyined in Table A of the Companies Act 1948
shall not apply to the Company except so far as the same are repeated or

contained in these Articles.

ol

2. Tu these Articles the words standing in the first coiamn of the
Table next hereinafter contained shall bear the meaning set opposite to them
respectively in the second column thereof, if not inconsistent with the sub-

ject or context.

WORDS
The Act

The Statutes
These \Articles

Th}. Office
The Seal
The Board

’

Month
Paid up

it

/., MEANINGS
The Comparﬁes Act, 1948 .

The Companies Act, 1948, and every other
Act for the time being in force concerning
companies and affecting the Company.

These Articies of Association akid the regula-
tions, of the Company for the time being.in
force. T

The Registered Office of the Company.
The Common Seal of the Company.,

Such number of the Directors of the Compa}hy,
niot being less than the quorum required by
these Articles, assembled at a Meeting of
Directors duly convened in accordance with’
these Articles.

Calendar Month,

Includes credited as paid up.
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In writing Written, printed or lithographed or visibly
expressed in all or any of these or 2ny other
modes of representing or reproducing words.

Words importing the singuiar number only shall include the plural 4
number and vice versa.

Words importing the masculine gender only shall include the feminine
gender, and vice vers. :

Words importing persons shall include corporations. ‘

Subject as aforesaid, any words or expressions defined in the Statutes
shall bear the same meaning in these Articles,

3, The Companyisa Private Company and accordingly :=

(A) Therightto transfer shares is restricted in manner hereinafrer «
provided. N

(B) The number of members of the Company (exclusive of pgg;on«ﬁ'

who are in the employment of the Company and of persons, who,

. having been formerly in the emplbyment of the Company, were

- while in such employment and have continued after the determina-

‘+ion of such employment to be members of the Company) is
limited to fifty: Provided that where two or’inore persons hold
one or more shares in the Company jointly they shall for the
purpose of this Article be treated as single member.

(C) Any invitation to the publi‘c; to subscribe for any shares oi:"agpc:‘ai%/
tures of the Company is prohibited. //// 7

(D) ‘The Company shall not have pov/er to issue share warr'e{r{ts to
bearer. ‘
CAPITAL.

4. The capital of the Compan§ is £100 divided into 100 shares of £1
each.. :

5. Without prejudice to any special rights previously conferred on the

holders ?f any existing shares or class of shares, any share in the Company
may be issued with such preferred, deferred, or other special rights or such

restrictions, whether with regard to dividend voting, return of capital or other- )

wise as the Company in General Meeting may from time to time determine,.

) 6. Any sl:\ares of the (iompanv from time to time unissued shall bcfof\’ P
issue be offered in the manner and to those persons upon which and to whom?
new shares shall be offered under Article 50 hereof and the provisions of that

Article shall apply mutatis mutandis to the original share capital of the Com-

pany.

5]
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7.  Subject to the provisions of Section 58 of the Act any Preference
Shares may with the sanction of an Ordinary Resolution be issued upon the:
terms that they are or at the oprion of the Company are liable to be redeemed
on such terms and in such manner 2s the Company, before the issue of such
shares, may by Special Resolution determine.

8. The Company may pay a commission to any persons in considera-
tion of his subscribing or agreeing to subscribe, whether absolutely or con-
ditionally, for any shares of the Company or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares of the Company,
provided thaz the rate per cent. of the commissian paid or agreed to be paid
shall not exceed 10 per cent. of the price at which the shares are issued and
that the requirements of the Act are observed. Such commission may be
satisfied by the allotment of fully or partly paid shares.

9. If any shares of the Company shall be issued for the purpose of
raising money to defray the expenses of construction of any works or
buildings, or the provision of any plant which cannot be made profitable
for a lengthened period the Company may p2y interest on so much of such
share capital as is for the time being paid up for the period and subject to
the conditions and restrictions mentioned in Section 65 of the Act and may
charge the same to capital as part of the cost of coastruction of the works -
or buildings or the provision of plant.

10. No pars of the funds of the Company shall be employed in the
subscription for or purchase of or in loans upon the security of shares in the
Company or in any company which is its holding company. The Gompany
shall not (except as authorised by the Statutes) directly or indirectly give
any financial assistance for the purpose of or in connection with a subscrip-
tion for or purchase of such shares, nor (except as aforesgid) make any loan
to any of the Directors or to any director of any company which is its hold-
ing company or enter into any guarantee or provide any security in connec-
tion with any such loan. :

11. 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 compelled in any way 10 recognise 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 Articles or by law otherwise provided)
any other right in respect of any share, except an absolute right to the entirety
thereof in the registered ho'der.

12. The certificates of title to shares shall be issued under the seal and
signed by any two Directors or by one Director and the Secretary. Every
memoer shall be entitled without payment, to receive one certificate for all
shares registered in his name. If he shall require additional certificates he shall
pay for cach such additional certificate such sum not exceeding One shilling
as the Board shall determine. Every certificate of shares shall specify the
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number and denoting numbers (if any) of the shares in respect of which itis

issued, and the amount paid up thereon. The Company shall within two

months after the allotment of any of its shares or debentures and within two

months after the registration of the transfer of any such shares or debentures

complete and have ready the certificates of all shares and debentures allotted i

or transferred, unless the conditions of issue of the shares or debentures
otherwise provide.

13. Ifany certificate be worn out or defaced, then upon production ‘
thereof to the Board, it may order the same to be cancelled, and roay issue @n) @
a2 new certificate in lieu thereof, and if any certificate be lost or destroyed,
then upon proof thereof to the satisfaction of the Board, and on such ;
indemnity whether with or without security as the Board deem adequate |
being given, and on payment to the Company of any expenses incurred by i
the Company in investigating the tide to the shares or in connectics with '
such loss or with such indemnity a new certificate in licu thereof may be :
given to the person entitled to such lost or destroyed certificate. The sum of !
One shilling, or such smaller sum as the Board may determine, shall be paid ;
to the Company for every certificate issued under this clause, o

[

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 in respect
thereof, and delivery of a certificate for a share to one of several joint holders
shall be sufficient for all, ‘

=

CALLS.

15. 'The Board may from time to time make such calls as they shall
think fit upon the members in respect of any 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 (subject to receiving at « a @
feast one month’s notice specifying the time or times and place of payment)

pay to the Company at the time or times and place so specified the amount
called on his shares.

. 16. The joint holders of a share shall be severally as well as joindy .
liable for the payment of all instaiments and calls due in respect of such share.

I v
Iy
i
b

il 17. A call may be made payable either in one sum or by two or more ¥ :
instalments and shall be deemed to have been made at the time when the~ ..

B . ;
#Tesolution of the Board authorising such call is passed. A date fixed for pay- 86

ment may be postponed and a call may be wholly or in part revoked.

18. . If a sum called in respect of a share is not paid before or on the
qu app ox_nted for payment thereof the person from whom the sum is due
shall pay interest on the sum from the day appointed for payment thereof to
the time of actual payment at such rate not exceeding ten per cent. per
annum, as the Board determines, but the Board shall be at liberty to waive
payment of such interest wholly or in part.
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19.  Any sum which by the terms of issue of a share becomes payable
upon zllotment or at any fixed date, whether on account of the amount of
the share or by way of premium, shall for all the purposes of these presents
be deemed to be a call duly made and payable on the date on which by the
terms of issue the same becomes payable, and in case of non-payment all the
relevant provisions of these presents“as to payment of interest and expeises,

forfeiture or otherwise shall apply, iis if such sum had becomc ‘pa‘f&ule by
virtue of 2t call made and notified. ,
/

20. The Board may receive from any member wlllmg to advance the
same, and upon such terms and conditions as it thinks fit, all or any part of
the moneys due upon the shares held by such member beyond the surns
called tp thereon, and in particular such money may be received upon the
terms that interest at such rate as may be agreed on shall be puid thereon or
on so much thereof as for the time being exceeds the amount called up.

_ Provided that any amount so for the time being paid in advance of calls shall

not in any event be included or taken into account is ascertaining the amount

of the dividends payable upon the share in respect of which the advance shall
have been made.

FORFEITURE, LIEN AND SURRENDER.

21" ~Ifa member fails to pay any call or instalment of a call on the day
appomted for payment thereof, the Board may at any time thereafter during
such time as any part of such call or instalment remains unpaid, serve a notice
on him requiring payment of so much of the call or instalment as.is unpaid,
together with any interest and expenses which may have accrued.

22. The notice shall name a further day on or before which and the
place where the payment required by the notice is to be made, and shall state
that in the event of non-payment at or before the time and at the place
appointed the shares in respect of which such call was made will be liable to
be forfeited. )

23,  If the requirements 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 Board to that effect.
Such forfeiture shall include ali dividends declared and interests payable in
respect of the forfeited shares and not actually paid before the forfeiture.

24. When any share has been forfeited notice of the forfeiture shall
forthwith be given to the holder of the shares or the person entitled to the
share by reason of the death or bankruptey of the holder as the case may be,
but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice as aforesaid.

25. A Farfeited share may with the prior approval of the Company in
2 .eneral Meeting be sold or re-allotted or otherwise disposed of cither to the




person who was before forfeiture the holder thereof or entited thereto, or
to any other person upon such terms and in such manner as the Board shall
think fit, and at any time before a sale or disposition the forfeiture may be
cancelled on such terms a3 the Board thinks fit.

26. A shareholder whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall notwithstanding remain
liable to pay to the Company a1l moneys which at the date of forfeiture were
presently payable by him to the Company in respect of the shares with inter-
est thereon at ten per cent. per annum trom the date of forfeiture until pay-

ment.

27. A statutory declaration in writing that the declarant is a Director
of the Company and that a share has been duly forfeited on the date stated
in the declaration shall be conclusive evidence of the facts therein stated, as
against all persons claiming to be entitled to the share, and such declaration
and the receipt of the Company for the consideration (f ary) given for the
chare on the sale or disposition thereof shall constitute 2 good title to the
share, and the person to whom the share is sold or disposed of shall be regi-
stered as the holder of the share, and shall not be bound ‘to see to the appli-
cation of the purchase money (if any) nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to the forfeir-
ure, sale or disposal of the share.

g

28. The Company shall have a first-and paramount lien upon all the
shares not fully paid up, registered in the name of each member (whether
solely or jointly with others) for his debts, liabilities and engagements solely
or jointly with any other person to o with the Company, whether the period -
for the payment, Fulfilment or discharge thereof shall have actually arrived
or not, and such lief shall extend to all dividends from time to time declared,
and all interest from time to time payable in respect of such shares. Unless
otherwise agreed or notified to the transferee the registration of transfer
of shares shall operate as a waiver of the Company’s lien if any) on such
shares. But the Board may at any time declare any share to be wholly or in
part exempt from the provisions of this clause.

_ 29. For the purpose of enforcing such lien the Board may with the
prior approval of the Company in General Meeting sell the shares subject
tl'xereto in such manner as they think fit, but no sale shall be made until the
time f‘or payment or satisfaction of the debt or liability in respect of which
such lien arises shall have arrived, and notice in writing of intention to sell
shall ha've: been served on the registered holder of the shares, his executors
or administrators, or the person entitled by reason of his bankruptcy to the
shares, and default shall have been made by him or them in the payment,

fulfilment or discharge of such debts, liabilities or engagements for one month
after such notice.

30. To give effect to any such sale the Board may authorise some person
to transfer the shares sold to the purchaser or allottee thereof.
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31. The net pr.oceeds of any such sale shall be applied in or towards
payment or satisfaction of such debts, liabilities or engagements, and the

r:i.idue (if any) paid to the person entitled to the shares at the date of the
sale,

32, Upon any sale or re-allotment of 2 forfeited share, or in exercise
of the aforesaid right of enforcing the Company’s lien, the Board shall cause
the name of the purchaser or allottee to be entered in the register in respect
of the shares sold and deliver to him a certificate therefor, and the purchaser
or allottee shall not be bound tc see the regularity of the proceedings or the
application of the purchase money, and after his name has been entered in
the register in respect of such shares his title to such shares shall not be
impeached by any person, and the remedy of any person aggrieved by such
sale shall be in damages only and against the Company exclusively.

33.  Inany case in which the Company is entitled to forfeit a share the
holder may make, and the Company may accept, a surrender of such share,
upon any terms which may be agreed upon between such holder and the
Board, not involving a return of capital to such holder.

TR ANSFER AND TRANSMISSION OF SHARES.

34. The instrument of transfer of any share shall be in writing in the
usual common form, or such other form as the Board shall approve, and shall
be signed by both the transferor and the transferee, and the wansferor shall
be deemed to remain the holder of such share until the name of the transferee
is entered in the register in respect thereof. The transfer need not be under
seal. Shares of different classes shall not be transferred by the same instru-
ment of transfer without the consent of the Board.

35. The Board may decline to register any transfer of shares to a trans-
ferce without being bound to give any reason for such refusal.

36. Every instrument of transfer shall be delivered to the Company
for registration accompanied by the certificates of the shares to be transferred,
and such-other evidence as the Board may require to prove the title of the
wransferor or his right to transfer the shares, and thereupon and upon pay-
ment of the proper fee, the rransferee shall subject to these regulations be
registered as 2 member in respect of such shares. The Board may waive the
production of a certificate upon evidence satisfactory to them of its loss or
destruction and on such indemnity whether with or without security as the
Board deems adequate being given. The transferor shall pay to the Company
any eXpenses incurred in investigating the title to the shares or in connection
with the proof of such loss or in connection with such indemnity.

37. Al instruments of transfer which shail be registered shall be
retained by the Company but any instrument of transfer which the Board
may decline to register shall on demand be returned to the person depositing
the same.
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38. AfecofTwo shillings and sixpence of such smaller sum as the R
Board may determine may be charged for each transfer, and shall, if required
by the Board, be paid before the registration thereof. A fee not exceeding
Two shillings and sixpence may also be charged for the registration of any
probate, letters of administration, certificate of marriage or death, power of
atrorney, distringas notice o other instrument.

39, The Transfer Books and the register may be closed during such
time as the Board think fit, not exceeding in the whole thirty days in each

year. -

40, In case of the death of 2 shareholder the survivor or survivors
where the deceased was a joint holder, and the executors or administrators -~
of the deceased where he was a sole holder, shall be the only persons recogn-
ised by the Company as having any title to his shares, but nothing herein
contained shall release the estate of 2 deceased joint holder from any liability
in respect of any share jointly held by him.

41. Any person becoming entitled to shares in consequence of the o
death or bankruptey of any Member may, upon producing such evidence of -
his title as the Board think sufficient, either be registered as 2 Member in - |
respect of such Shares, or elect to have some person nominated by him 4 !
registered as the transfevee thereof. '

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 te have his nominee registered
he shall testify his election by evecuting to his nominec a transfer of such

43. If the person so becoming entitled shall elect to be registered ‘ | \
'

]
Shares. All the limitations, restsistions, and provisions of these presents v o8
relating to the right of transfer, and the registration of transfers of Shares Q‘}]Q
shall be applicable to any such notice, or transfer 3 aforesaid as if the death .

or bankruptcy of the member had not oceured, and the notice or transfer
were 2 transfer executed by such member. S

43. A person becoming entitles] to a Share in consequence of the :

s

death or banluv e of a Member shull be entitled to receiveiand may give

a discharge fox .re - lidends, boruses or 'other moneys payable in respect ” .'{
of the Share, but hesaall not be entitled to receive notices of or to attend ¢ '
vo.te at meetings of the Company or save as aforesaid to any of the rights or-===s, ‘
privileges of a Member, until he shall have become a Member in respect/{if o
the Share. ) v %‘j’i-*
i
STOCK. 7

' 44 The Board may, with the sanciion of the Company previously
given in General Meeting convert any paid up Shares into Stock, and may

with, the like sanction reconvert any stock into paid up Shares of any denomi-
ration.
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43.  The holders of stock may transfer the sume or any part thereof in
the same manner and subject to the same regulations as and subject to which
the Shares from which the stock arose might previously to conversion have
been transferred or as near thereto as circumstances admir, but no stock shall \

be transferable except in sums of £1 or multiples of £1. No warrants to bearer
shall be issued in respect of any stock.

46. The holders of stock shall according to the amount of the stock
held by them have the same rights, privileges and advantages as regards divi-
dends, 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) shall b
conferred by any such aliquot part of stock as would not if existing in Shares

have conferred suct: privilege or advant, 5.

47.  Ali such provisions of these Articles relating to shares as are appli-
cable to paid-up shares shall mutatis mutandis apply to stock,

INCREASE AND REDUCTION OF CAPITAL. |

48. The Company may from time to time in General Meeting increase
the share capital of the Company by the creation of new shares of such
aggregate amount as may be deemed expedient.

49.  The new shares shall be of such nominal amounts and shall be
issued upon such terms and conditions as the Member in General Meeting
shall direct, and in particular such shares may (subject to the provisions
herein contained as to the consent of the holders of any class of shares when
such consent is necessary), be issued with any preferential, special, or qualified
or restricted rights in the payment of dividends or in the distribution of assets
or otherwise over or as compared with any other shares whether preference,
ordinary or deferred, and whether then already issued or not or as shares _
ranking equally with any other special rights of or restrictions whether
absolute or partial against voting,

50. All new shares shall before issue be offered to all the shareholders
for the time being of the Company in proportion as nearly as the cirzum-
stances admit to the amount of the existing Ordinary Shares to which they ™
are entitled. The offer shall be made by notice specifying the number of
shares offered, and limiting a time within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of that time or on
receipt of an intimation from the person to whom the offer is made that he
declines to accept the shares offered the Board may dispose of the samein
such manner as they think most beneficial to the Company. The Board may
likewise so dispose of any new shares which (by reason of the ratio which
the new shares bear to shares held by persons entitled to an offer of new
shares) cannot in the opinion of the Board be conveniently offered under

this Article.




51, Exceptso faras otherwise provided b‘y the conditions of issue or
by these Articles any capital raised by the creation f’f new shares shall be con-
sidered part of the original capital, and shall be subject to the provisions here-
in contained with reference 10 the payment of calls and instalments, transfer
and transmission, forfeiture, lien, surrender and otherwise.

52. The Company may, from time to time, by Special Resclution
reduce its capital or any capital redemption reserve fund or share premium
account in any way, and may by Ordinary Resqlution consolidate or by
Special Resolution sub-divide any of its shares, and paid-up capital may be
paid off upon the footing that the amount may be called up again or ather-,
wise. The Special Resolution by which any share is sub-divided may provide
that as between the holders of the shares resulting from any such sub-division -
any one or more of the shares shall have any preference, priority of advantage
with regard to dividends in the distribution of assets, as to vignts of voting ot
in any other respect over the other or others of them, The Company may also
cancel shares which at the date of the resolution in that behalf have not been
taken or agreed to be raken by any person, and may diminish the amount of
the share capital by the amount of the shares so cancelled.

BORROWING POWERS,

53, The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property, and
unceliled capital, and to issue debentures, debenture stock; and other securities,
whether outright or as collateral security for any debrt, liability or obligation

of the Company or of any third party.

" GENERAL MEETINGS.

54, An Annual General Meeting shall be held once in every calendar
year {within 2 period of not more than fifteen months after the holding of
the last preceding Annual General Meeting), at such time and place as may be
determined by the Board.

55,  All General Meetings other than Annual General Meetings shall be
called Extraordinary Meetings.

N\

56, 'The Board may whenever it thinks fit, convene an Extraordinary
General Meeting and Extraordinary General Meetings shall also be convened
on such requisition, or, in default may be convened by such requisitionists as
provided by Section 132 of the Act. If at any time there are not within the
United Kingdom sufficient directors capable of acting to form a quorum any
director or any two members 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 Board. -

NOTICE OF GENERAL MEETINGS.

57. Twenty-one clear days’ notice of every Annusl General Meeting
and of every Extraordinary General Meeting at which it is proposed to pass &

e e - e AL



Special Resolution and fourteen clear days’ notice of every cther Extraordin-
ary General Meeting shall be given in manner hereirafter mentioned to such

n- ¢ mer.nbers as are under the provisions of these Articles entitled to receive such
e- f notices from the Company and to the Auditor of the Company. Every notice
r of meetings shall specify the place, day and hour of meeting, and in case of

special business the geperal nature of such business and shall also state with
reasonable prominence that a member entitied to attend and vote at the
meeting may appoint one or more proxies tc attend and vote instead of him
and that a proxy need not be 2 member. In the case of a meeting convened

X . for passing a Special or Extraordinary Resolution the nutice shall specify

A TR T T S

T

LA

the intention to propose the Resolution as a Special or Extraordinary Reso-
; latinn as the case may be.
. g
n ': 58. A meeting of the Company shail notwithstanding that it is called
ge N by stioter notice than that specified in the immediately preceding Article
r ' be deemed to have been duly called if it is so agreed. '
Iso [ . ) : A
. L ‘ (a) In the case of 2 meeting called as the Annual G.nzral Meeting by
f * all the Members entitled to attend and vote thereat; and
(b) I die casé of any other meeting by a majority in number of the
~Members having a right-to atten? and vote at the meeting, being
, Sk «.amajority together holding not less than 95% in nominal value
o ) ' of the shares giving thatright. | '
ties, ¢ 59. The accidental omission to give notice of a meeting to, or the non-
n reccipt of notice of a meeting by any person entitled to receive notice shall

not fvalidate the proceedings at that meeting.
‘J .

PROCEEDINGS AT GENERAL MEETINGS. . '

60. Two members personally presentand entitled to vote shall be a

. : ! quorum at 2 General Meeting, No business shali be transacted at any General

be ; Meeting unless the requisite quorum be present at the time for the commence-
ment of the business. :

1€ J 61. If kwithin half-an-hour from the time api;cinted for the meeting 2

g quorum is not present, the meeting, if convened by or upon requisition of

; Members shall be dissolved, but in any other case it shall stand adjourned to
4 £, ‘ the same day in the next week at the same time and place, and if at such
d q;f ® adjourned meeting a quorum is not present, .those Memb.ers who are Present
; as . shall be a quorum, and may transact the business for which the meeting was
¢ i“ called.
ny i

’r

62. Al business shall be deemed special that is transacted at an Extra-
ordinary General Meeting. All business that is transacted at an Annual General
Meeting shall also be decmed special, with the exception of sangtioning 2
dividend, the consideration of the accounts and balance sheets and the

reports of the Board and Auditors vind other documernis required to be

S 4
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annexed to the balance sheey, the fixing of the remuneration of the Auditors,
the election of Directors and the appointment of Auditors and any ether
business which under rhese Articles or the Statutes ought to be transacted

at an Annual General Meeting.

63. The Chairman of the Board shall be entitled to take the chairat,
every General Mecting, or if there be no Chairmgn or if at any meeting he
shall not be present within fifteen minutes after the time appointed for o
holding such meeting, ot shall be unwilling to preside, for Deputy-Chairman s
(if any) of the Board shall be entitled to take the chair. If such officers have (ﬁ‘
not heen appointed or if neither of them he present at a meeting within
fifteen minutes after the time appointed for hiolding such meeting or willing
to preside, the Directors present, o, in default, the members present shall
choose another Director as Chairman, or if one Director only be present he
shall be entitled to take the chair. If no Directer be present, or if all the
Directors present decline to preside, then the members preséf&zt shall choose
one of their number to be Chairman. |

64. At any General Meeting of the Company 2 resolution put to the
vote of the meeting shall be decided on a show of hands unless before or upon {
the declaration of the result of the show of hands a poll be demanded in Co
writing by at least three members present in person or by proxy; or by any T
member or members present in person or by proxy and representing not less’
than one-tenth of the total voting rights of all the members hay/ii@'gdtlne right - '
to vote at the meeting; or by a member or members holding sharés in the
Company conferring 2 right to vote at the meeting being shares on which an
aggregate sum has been paid-up equal to not less than one-tenth of the total ‘
sum paid-up on =1 shares conferring that right. Unless a poll be so demanded
a declaration by the Chairman of the meeting that a resolution has been o
carried or has been carried by a particular majority, or lost, or not carried by . ¢ @
a particular majority, shall be conclusive, and an entry to that effect in the
minute-book of the Company shall be conclusive evidence thereof withcut

proof of the number or proportion of the votes recorded in favour of or :
against such resolution. }

‘ 65. If a poll be demanded in manner aforesaid it shall be taken atsuch - ‘
time {not being more than thirty days from the date of the meeting) and o
place and in such manner as the Chairman shall direct, and the result of the
poll shall be deemed to be the resolution of the meeting at which the poll
was demanded, The demand for a poll may be withdrawn. ' ‘.@

66 No poll shall be demanded on the election of a Chairman of a
meciing or on any question or adjournment.

?i] ) h tn th.c case of an equality of votes, either on a show of hands or at |
2 po ¥ ; dc_ll}alrman of the mecting shall be entitled to a further or castng ¢
vote in aadition to the votes to which he may be entitled as a member. "
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68,  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
a pol} has been demanded,

MODIFICATION OF RIGHTS.

69.  Subject to the provisions of Section 72 of the Act, all or any of
the rights or privileges attached to any class of shares forming part of the
capiral for the time being of the Company may be affected, modified, dealt
with or abrogated in any manner with the sanction of an Extraordinary
Resolution passed at a separate meeting of the members of that class, To any
such separate meeting all the provisions of these Arsicles as to General
Meetings shall (mutatis mutandis) apply, but so that the necessary quorum
shall be members of the class holding or representing by proxy one-third of
the capital paid or credited as paid on the issued shares of the class, and so
that the members of such class shall on a poll have one vote for each share of
the class held by them respectively.

VOTES OF MEMBERS.

70.  Subjcct to any special terms as to voting upon which any capital
may be issued or may for the time being be held, on a show of hands every
member present in person shall have one vote only, and upon a poll every
member present in person or by proxy shall have one vote for every share
held by him. ’ - -

CORPORATIONS ACTING BY REPRESENTATIVES A;f MEETINGS.

71.  Any corporation or company holding shares conferring the right
to vote may by resolution of its directors or other_governing body authorise
any of its officials or any other person to actas its representative at any
meeting of this Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation or company whom he
represents as if he had been 2n individual shareholder of this Company.

72.  Where there are joint registered holders of any shares any one of
such persons may vote at any meeting, either personally or by proxy, in
respect of any such shares as if he were solely entitléd thereto, and if more
than one of such joint holders be presentat any meeting personally or by
proxy, that one of the said persons so present whose name stands first in the
register in respect of such shares shall alone be entitled to vote in respect
thereof. Several executors or administrators of a deceased member, if qualitied
to vote under the last preceding Article, shall for the purpose of this Article
be deemed joint holders thereof. S

73.  Votes may be given personally or by proxy. The instrument
appointing i prdxy shall be in writing under the hand of T.he appointor or of
his attorney or if such appointor isa corporation, under its Common Seal or

under the hand or seal of its attorney.
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74. A meigner of unsound mind, cr iz respect of whom an order has
been mzde by any Court having jurisdiction in ?;macy, may \_rotc, whether on
a show of hands or on 3 poll, by his c..-umitter - curator ‘banis, or other person
trze, OF Curator bonjs, appointed by that Court, and

in the nature of 2 commi :
any such Committee, curator bonis or other’person may, on a poll, vate by

proxy.

75. The instrument appointing a proxy and the power of attornsy (if

any) under which it is signed shallbe deposited at the office not less than

forty-eight hours before the time for holding she meeting or adjourned . &

meeting, as the case may be, at which the fefson named in sucrinstrument

proposes to Vote, but no instrument appeinting a proxy shall be valid after _

the expiration of cwelve months from the date of its execution. . |
76. Avote givenin accordance with the terms of an instrument of oo

proxy shall be valid notwithstanding the previous death of the principal or

revocation of the appointment of transfer of the shares in respect of which it

is given, unless notice in writing of the death, revocation ot ;ransfer shall have

been received at the office twenty-four hours at the least before the mcetin‘g\,%[

or unless in case of revocation the principal attends the meeting. J VN

. s o .

77.  The instrurnent 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, and need not be attested :—

WARNER BROS. MUSIC LIMITED.

“y ‘ . S
“of ? o

“in the County of ' o
“being a member of the above-named Company, hereby
“appoint '

“Of S Sy A

“or failing him

“of

“or failing him

“of :

35 my proxy to vote for me and on my behalf at the Annual or
“Extraordinary General Meeting to be held on the

o day of : and at any
“adjournment thereof.

e
by

“As Witness my hand this day of
i 19 .n

7%". No member shall be entitled to be present ot to vote on any
question either personally or by proxy or otherwise, or as proxy for another
member, at any General Meeting or upon a poll, or be reckoned in a quorum,
or to exercise any other privileges as a member, whilst any call or other sum
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which shall be due and payable to the:Cainpany in respect of any of the
shares of such member shall be in arrear.

G
DIRECTORS]

79.  Until otherwise derermined by a General Meeting the number of
Directors shall be not less than two nor more than seven.

2

80. The Board.fﬁay from time to time appoint any other person to be
a Director, either to fill 2 casual vacancy or by way of addition to the Board,
but so that the maximum number fixed as above shall not be thereby
exceeded. Any Director appointed under this Article shall hold office only
until the Annual General Meeting following next after his appointment, but
shall then be eligible for re-election.

81. The shareholding qualification for Directors may be fixed by the
Company in General Meeting, and unless and until so fixed no qualification
shall be required. -

. Y

82. The continuing Directors at any time may act, notwith;éfiﬁhding
any vacancy in their body; provided always that in case the Directors shall
at any time be reduced in number to less than the minimum number fixed
by or in accordance with taese Articles, it shall be fawful for them to actas
Directors for the purpose of filling up vacancies in their body or calling 2
General Meeting of the Company, but not for any other purpose. :

\ -

83, The Directors shall be paid out of the funds of the Company for
their services in each year such sum as shall be prescribed by the Company in
Generzl Meeting, Such remuneration shall be divided amongst the Directors
in such proportions and manner as the Board may by resolution determine,
and in default of such determination equally. The Directors and alse any
individual Director holding office for part of a year shall be entitled to 2
proportionatepart of such remuneration. i any Director shall be called upon
to perform evtra services, or to make any special exertion in going or residing
abroad or negotiating or carrying into effect any contracts or arangements
by or for the Company, or otherwise for any of the purposes of the Company,
and shall do so, the Board may remunerate such Directors by 2 fixed sum, or

“percentage of profits, o otherwise, as may be determined by the Board, and
such remuneration may be either in addition to, or in substitution for, his
remuneration above provided. A Dircetor who becomes a director of any |
other company as the nominee of this Company may with the approval of
the Board retain for his own benefitany remuneration to which he may
become entitled in that capacity, notwithstanding that his qualification for
such directorship may be held by him in trust for the Company.

84. The office of a Director shafl be vacated :— "

(A) If a receiving order is made against him, or he makes any arrange-
ment or composition with his creditors.
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(B) Ifheis found lunatic or becomes of ansound mind.

(C) If he ceasesto hold the number of sha

for office.

(D) Ifhe absents himself from

continuous perio

from the Board and they passa resolution t

of such absence vacated office.

() Ifheis prohibited from being a Director by an or
the Act.

(F) If by notice in writing to the Company he resigeshis office.

(G) If he ceases 10 be a Director by virtue of any p
Statutes.

85. Any provisions of th
these Articles would have the effect of rendering any person ineligible

appointmentasa Directo
his having reached any specified age, of of requiring special n
other special formality in connection with the appointment 0
over a specified age shail not apply to the Company-

otice or a

'86. A Director may hold any other office or place of profi\gl.t_nd

Company
and on such terms as to remuneration a
approve, A Director may contract with and be intereste

res required ¢ quelify him

the meetings of the Board during 2

d of six months without special leave of absence
hat he has by reason

der Iﬁ:ide under

rovisions of the

e Statutes which, subject to the provisions of

for

r or liable to vacate office as Dircctor on account of

ny

f any Director

er the

(except that of Auditor) in conjunction with his office of Director
nd otherwise as the Board shall
d in any contra~’ T

proposed contract with the Company either as vendor, purchaser, or et

wise, and shall not be iable to account for any profit made by him by reason
ded that the nature of the

be declared at
ons of Section

of any such contract or proposed contract, provi
interest of the Director in such contract or proposed contract
a meeting of the Board as required by and subject to the provisi

199 of the Act. No Director shall vote as a Director in respect of any contract

or arrangement in which he shall be interested, and if he dosovoteh

is vote

shall not be counted; but this provision shall not apply to any arrangement

for giving a Director security for advances or by way of indemn

ity nor toany Vi

allotment of shares or debentures of the Company nor to matters expressly

provided for or clearly contemnplated by these Articles. A Director m

ay hold

office as a Director or other officer or Manager of any other company in
which this Company is a shareholder or is otherwisc interested, and subject
to the approvai of the Board, shall not be liable to account to this Company

for any remuneration or other benefits receivable by him from such
company.

87. Without prejudice to the power of the Company under Se

other

ction

184 of the Act to remove a Director by Ordinary Resolution the Company

may by Extraordinary Resolution remove any Director b

efore the expiration

of his period of oifice, and may, if thought fit, by Ordinary Resolution

appoint another person in his stead.
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88. The Company in General Meeding may from time 1o zime appoint
any other person to be a Director to fill vacancies on the Board not already
filled by the Board. g

ya

PROCEEDINGS OF DIRECTORS.

89, The Board may meet together for the despatch of business, adjourn
and otherwise regulate their meetings as they hink fit, and may determine
the quorum necessary for the transaction of business. Until otherwise deter-
mined, three Directors shall be a quorum. A Director may, and the Secretary
at the request of any Director shall, atany time summon a meeting of the
Board. It shall not be necessary to give notice of the Board meetings to any
Director who is out of the United Kingdom. Questions arising at any meeting
of the Board shall be decided by a majority of votes. In case of equality of
votes the Chairman shall have a second or casting yote. :

$0. The Board may elect a Chairman of its meetings, and may determine
the period for whicn-such officer shall hold office. The Chairman shall be
entitled to preside at all meetings of the Board, but if at any time there isno
Chairman or if at any meeting the Chairman be not present at the time
appointed for holding the same or willing to preside, the Directors present
shall choose some one of their number to be Chairman for such meeting.

91. A meeting of the Board properly summoned at which a quorum is
present shall e competent to exercise all or any of the authorities, powers
and discretions by or under these Articles vested in or exercisable by the
Board generzlly, but this Article shall be without prejudice to the powers of

a sole continuing Director.

92. The Board may delegate any of its powers (other than its powers
to borrow money and make calls) to Committees consisting of such Member
or Members of their body as they think fit. Any Commitee 50 formed shall
in the excrcise of the powers S0 delegated conform to any regulations that

may from time to time be imposed upon it by the Board.

93. 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 Boatd, as far as the same
are applicable thereto and are not superseded by any regulations made by the

Roard under the last preceding clause.

94. Allacts done by the meeting of the Board, or by a Committee of
Dircctors, or by any pefson acting as a Director, shall notwithstanding that 1t
shall afterwards be discovered 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 or had vacated office, be as valid as if every such person had

been duly appointed, and was qualified and had continued to be a Director.

prrey
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MANAGING DIRECTOR.

95, The Board may from time to time appoint one of their body to be

Managing Director of the Company, cither for a fixed term of without any

limitation as to thy» period for which he is entitled to hold such office, and
may, sabject to any contract between him and ths Company, from fime 1o

time remove OF dismiss him from office and appoint another in his place.

96. A Managing Director shall (subject to the provisions of any con

tract between him and the Company and t0 the foregoing provisions) be n
subject to the same provisions as to resignation and removal as the other . !
Directars of the Companys and subject as aforesaid if he ceases 10 hold the ‘4
office of Director from any cause he shallipso facto 2nd immediately cease- Wiz,
to be a Managing Director. J :

97. Subjectto the provisions of 2oy contract the remuneration of 2
Managing Director shall from time to time be fixed by the Board, and may
be by way of salary of commission Of participation in profits or by any or all o
of these modes, and either in addition to his share of the remuneration may g
be treated as part of the working expenses of the Company-

98. The Bozrd may from time to tire entrust 10 and confer upon a
Managing Director for the time being such of the powers exercisable under
these presents by the Board as they may think fit, other than the power t0
make calls, forfeit shares, borrow money or create charges on any part of the
Company's property, and may confer such powers for such time, and to be 5
excrcised for such objects and purposes, and upon such terms and conditions, .
and with such restrictions as they ‘think expedient, and from time to time o
revoke, withdraw, alter orvary ail or any of such powers. | .

MINUTES. - B

-

99. The Board shall cause Minutes to be duly entered in books
provided for the purpose.

(a) Of all appointments of officers. R * ;

(by Of the names of the Directors present at each meeting of the ’ |
Board and of any Committee of Directors. » b

(c) Of all orders made by the Board and Committees of Directors.
B ")

(d) Of all resotutions and proceedings of General Mecting and of ' B
M‘_ietings of the Board and Committees of Directors, and such \ o
Minutes of any Meeting of the Board or of any Committee or of '
the C.ompany if purporting to be signed by the Chairman of such
meeting or of the next succeeding Meeting shall be receivable s
prima facie evidence of the matters scated in such Minutes. ‘

POWERS AND DU'f‘IES OF DIRECTORS.

X 100-d The management of the business and control of the Company shail
¢ vested in the Board who may exercise all such powers ard do all such acts



: and things as may be exercised or done by the Company and are not hereby

: or by the Statutes expressly directed or required to be exercised or done by

; the Co'mpany in Ceneral Mecting, subject nevertheless to any regulations

‘ flfom time to time made by the Company in General Meeting, but no regula-
tions made by the Company in Ceneral Meeting shall invalidate any pribr act
of the Board which would have been valid if such regulations had not been
made, The general powers as given by this article shall not be limited or

restricted by any special authority or power given to the Board by any other
Article,

L= augeady _.-‘ﬂ. I

101: The Board shall not without the previous'zanction of a Special
Resolution of the Company sell or otherwise dispose of the undertaking of
the Company or any major part of the assets of the Company.

102. The Board may establish any Local Boards or Agencies for manag-
1 ing any of the affairs of the Company in ary part of the world, and may
' 1 appoint any persons to be members of such L.ocal Boards or any Managers
or Agents, and muy fix their remuneration and may delegate to any Locsi”
Board, Manager or Agentsany of the powets authoritics and discrations
vested jn the Board with power to sub-delegate, save and except the power to
borrow money or make calls, and may authorise the members of any Local
Boards or any of them to fill any vacancies therein and to act notwithstanding
vacancies, and any such appointment or delegation may be made upon such
termsand subject to such conditions 43 the Board may think fit, and the :
‘ Board may remove 4ny person so appointed and may annul or vary any such
g ' delegation, but no person dealing in good faith and without notice of any

15, * such annulment or variation shall be affected thereby.

ELT R T e
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b THE SEAL.

ﬁﬂ 103. The Board shall provide for the safe custody of the Seal which
) shall only be used by the authority of the Board or of a Committee c»f/\ft:he
] Directors authorised by theBoard in that behalf, and every instrument to
‘ { which the Seal shall be affixed shall be signed by a Director and shall be
) i countersigned by the Secretary or by a second Director or by some other
: person appointed by the Board for the purposc.

¢ DIVIDENDS AND RESERVE.
}l

. 104. Subject to the rights of the holders of any shares entitled to any

% priority preference or special privileges and to'any agreement between the

i Company and any person o persons upon or in relation to the issue of any

L shares the profits of the Company available for dividend in each year shall,

4 with the sanction of the Company in General Meeting, be divisible by way of

i dividend among the members in proportion to the amount paid-up otherwise
than in advance of calls on the Ordinary Shares held by them respectively.

l

'x

1’ 105. The Board may from time to time pay to the members on account
Y of the dividends for the current year, cuch interim dividends, as in their

1

|

justifies,

shall judgement the position of the Company j
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106. No dividend shall (exceptas by the Statutes expressly authorised}
be payable otherwise than out of the profits of the Companys and in dividend
shall carry interestas against the Compamy-

107. No larger Dividend shall be declared than is recommended by the
Board, but the Company in General Meering may declare gsmaller Dividend.

108. The declaration of the Board as to the amount of the profits of
the Company available for dividend shall be conclusive.

109, The Board may retain dividends payable on any shares upon which
the Company hasa lien and may 2pply the same in or towards satisfaction of
the debts, liabilities and engagements in respect of which the lien exists.

110. The Board may retain any dividends payable upon shares in respect
of which any person is under the transmission Articles entitled to become a
member, or which any person is under those Articles entitled to transfer,
until such person shall become 2 member in respect of such shares or shalt
duly transfer the same.

g ' 194 \\\ /f

111, In case several personsarc registered as the joint holders of any
shares, any one of such persons may give effectual receipts for all dividends
and payments on account of dividends in respect of such shares. N

112. Unless otherwisc directed, any dividend may be paid by cheque or
warrant sent through the post to the registered address of the person entitled
or in the case of joint holders to that one whose name stands first in the

register in respect of such joint holding, and any cheque so sent shall be made

payable to the order of the person to whom it is sent and after the chequeis .
posted by the Company it shall be at the risk of the member.

113. A transfer of shares shall not pass the right to any dividend declared
thereon before the registration of the rransfer. Notice of any dividend which
may have been declared shall be given to the member entitled to participate
therein in manner hereinafter prescribed. No dividend or bonus shall, except
with the consent of a General Meeting, bear interest against the Company.

114. A General Meeting declaring 2 dividend may direct payment of
such dividend wholly or in part by the distribution of specific assets and in
particular of paid-up shares or debentures of the Company or paid-up shares
or debentures of any other company, of in any one or more of such ways and

th‘e Board shall give effect to such resolution, and where any difficulty arises .-
with regard to the distribution they may settle the same as they think expedient

ar_:d 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 payments may be made to any members upon the footing of the value so

fixed in order to adjust the rights of members, and may vest any specific

assets in trustees upon trust for the persons entitled to the dividend as may
seem expedient to the Board,

A
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_1 15. The Company in General Meeting may resolve that any profits
ayailable for the purpose (including any zccumulations of profif carried to
reserve) or any part thereof shall, in=read of being distribution of the shares
and in such manner as jv shall deem expedient, paymers in full at par for
shares in the Company, to be distributed pro rata amosg énd 2ilotred to the
holders of Ordinary Shares in the Company and shall make such provision
for and carry out the distribution of the shares and in such manner as it shall
deem expedient, and in particular may issue fractional certificates and may
make such arrangements for the acceptance, allotment and sale of such shares
and fractional certificates and otherwise as they may think fit, or may make
any other arrangements (whether by the issue of fully paid shares of any
class or otherwise) for satisfying the claims of a shareholder who, or such
distribution, would otherwise be entitled to a fraction cf a share or shares.
Where required a proper contract shall be filed ard such appointment shail
be effective.

116. The Board rnay, before recommending any dividend, set aside out
of the profits of the Company such sum or sums as they think proper as 2
reserve fund or reserve funds, which shall at the discretion of the Board be
applicable for meeting contingencies, for the gradual liquidation of anyj'debt
or liability of the Company, or for the depletion, depreciation of or repairing
or maintaining or making provision for any properties or works or new works
connected with the business of the Compauny, or shall with the sanction of
the Company in General Meeting, be as to the whole or in part applicable for
equalising dividends, or for distribution by way of special dividend, or for -’
any other purposes for which the profits of the Company may lawfully be
applied, and the Doard may divide the reserve fund into separate funds for
special purposes, and may invest the sums from time to time carried to the
credit of such fund or funds in such investments (other than the shares of
the Company) as they may select. The Board may also from time to time -
carry forward such sums as may be deemed expedient in the interests of the
Company. Nothing in this Article contained shall in any way prevent the
Board from using the rescrve fund in the business of the Company in such a
way as they from time to time think fit. .

M
LS

ACCOUNTS.

117. The soard shall cause true Accounts to be kept of the sums of
money received and expended by the Company, and the matrers in respect
of which such receipt and expenditure takes place, and of the assets and
liabilities of the Company.

118. Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a truc and fair view of the
state of the Company’s affairs and 1o explain its transactions.

119, The Board shall from time to time determine whether and to what
extent, and at what time 2nd places, and under what conditions or regulations
the accounts and books of the Company, or any of them shall be open to the
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inspection f the Members, and no Member (other than a Director) shall Cl
have any right of inspecting any account or book or document of the ‘
‘Company except as conferred bV statute ot avrhorised by the Board or by a 0.

resolution of the Company i General Meeting.

© 120. The Board shall from dime to time, in accordance with Sections ' :
148, 150 and 157 of the Act, cause to be prepared and to be laid before the e
Company in General Meeting such profit and loss accounts, balance sheets, :
group accounts (if any) and reports as are referred to in those sections. :

..

121. A copy of every Balance Sheet and Profit and Loss Account which B .
is to be loid before a general Meeting of the Company (including every docu- S 2
ment required by law to be annexed thereto), together with a copy of every . i
report of the Auditors relating thereto and of the Directors’ report, shall not
Jess than twenty-one days before the date of the meeting be sent to every .
member of, and every holder of debentures of, the Company and to every =
other person who is entitled to receive notices from the Company under the
provisions of the Statutes or of these Articles. Provided that this Article shall
not require a copy of these documents to be sent to any person of whose
address the Company is not aware or to more than one of joint holders, but o
any member to whom 2 COpy of these documents has not been sent shall be e
entitled to receive a copy free of charge on application at the office. - s .

=

122. Once at least in every year thy accounts of the Company shail be SR

examined, and the correctness of the Ba ance Sheet and statement ascertained o;

by one or more Auditor or Auditors.” X

o , x N -

123. The appointment, powers, rights, rcxﬁﬁ}.\gration an& dutiesof the =~ =

Auditors shall be regulated by Sections 159 to 162\}3f the Act, and any ° ;
statutory modification, extension or re-enactment thereof for the time being ; g

in force. \ o - il

; \\\\‘ L o L= v G' ‘

b NOTICES. SR N S P =

)

124. A notice or document may be served by the Cbmpafﬂ-}“‘gpoﬁ any: i )
Member either personally or by sending'it through the post inaprepaid )

envelope or wrapper addressed to such Mefnber at his reistered address.

. 12‘5\. All Notices shall with respect to any shares of which persons are -
joint holders be given to whichever of such persons is named first in the

register, and notice so given shall be sufficient notice to all holders of such,
shares,

126. Any Notice sent by post shall be deemed to have been served on
ic day_ on which the envelope or wrapper containing the same is posted, and
in proving such scrvice it shall be sufficient to prove that the envelope or

wrapper 'containing the notice was properly addressed and putintothe  ©
Post Office, -
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127.  Any notice or document delivered or sent by post 1o or left at the
registered address of any Member in pursuance of these presents, shall, not-
withstanding that such member be then dead or bankrupt, and wh‘ther or
not the Company have notice of his death, or bankruptcy, be deemed to
have been duly served in respect of any share registered in the name of such
Member as the sole or joint holder unless his name shall at the time of the
service of the notice or document have been removed from the register as
the holder of the share, and such service shall for all purposes 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.

128. Where a given number of days notice or notice extending over any
other period is required to be given, the day of service shall be exciuded in
such number of days or other period.

WINDING UP.

129. If the Company shall be wound up (whether the liquidation is
altogether voluntary, under supervision, or by the Ceurt), the liquidator may,
with the authority of an Extraordinary Resolution divide among the members
in specie or kind, the whole or any part of the assets of the Campany and
whether or nc: the assets shall consist of property of one kind or shall consist

- of properties of different kind, and may for such purpose set such value as he

deems fair upon any one or'more class or classes of property, and may deter-
mine how such division shall be cartied out as between the members or
different classes or members, and the liquidator may with the like authority-
vest any part of the assets iu trustees upon such trusts for the benefit of the
members as the Liquidator with the like authority shall think fit, and the
liquidation of the Company may be closed, and the Company dissolved, but
so that no contributory shall be compelled to accept any shares in respect of
which there is a liability.

INDEMNITY.

130. Subject to the provisions of the Statutes, every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses, expenses and l.iabilitit':s
incarred by him in the execution and discharge of his duties or in relation

thereto.
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Company Numbexr 488466

WARNER BROS. MUSIC LIMITED

HARINEE B e =

(the "Company")

WRITTEN RESOLUTION OF ALL, THE MEMBERS OF THE COMPANY

TAKING EFFECT AS A SPECTAT, RESOLUTION

We, the undersigned, being all the members of the

Company hereby:-

(1) APPROVE AND RATIFY the appointment of Robin

Godfrey-Cass as a director of the Company with

effect from 9th June 1988, and also note the

resignations of Peter Reichardt and Charles Kaye

as from that date.

(2) RESOLVE THAT new Articles of Association in the

form attached nereto be and they are adopted in

place of the existing Articles of Asscciation of

the Company, with immediate effect.

Dated %’\ A-uva 1988

RIP328CH/1

I

Duly authoriséd representative
for and on behalf of
WARNER COMMUNICATIONS (UK) HOLDINGS

‘l'l.'.l.ﬂll... ;Mll‘.l'...'...
Duly authorised epresentative
for and on behal¥k of

FC NOMINEES LIMITED

MV Y TP TR TARY TP L A, B

COTANOTS basla Sande E
2 4dunyon )
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Company Number 4148466

THE COMPANIES ACT 1985

COMPANY TLIMTITED BY SHARES

meEAksx b I%D Llef o =

NEW
ARTICLES OF ASSOCIATION
- of -~

WARNER BROS. MUSIC LIMITED

(Adopted by Written Resolution on 1988)

PRELIMINARY
1.1 The Articles hereinafter contained and the regulations
contained in Table A as referred to in section 8 of the Act
as altered by all amendments to such regulations coming into
effect prior to the date of the adoption of these Articles

("Table A") shall, subject as hereinafter provided,

constitute the Articles of Association of the Company.

1.2 Regulations 3, 40, 60 to 62, 73 to 80, 87, 90, 94 to

97, 112 and 115 of Table A shall not apply to the Company.

PRIVATE COMPANY

2.1 The Company 1is a private limited company and

RIDI29CW 1



accordingly the Company shall not offer to the public
(whether for cash or otherwise) any shares in or debentures
of the Company and shall not allot, or agree to allot,
(whether for cash or otherwise) any shares in or debentures
of the Company with a view to all or any of those shares or

debentures being offered for sale to the public.

2.2 Sub-section (1) of section 89 of the Act shall not

apply to the Company.

POWER_TO ISSUE SHARES

3. The directors may issue shares in the capital of the

Company provided that no issue shall be made:-—

3.1 except with the prior approval of the Company in
general meeting or the prior written consent of the
holder or holders of a majority in nominal value of
such of the issued share capital for the time being of
the Company as carries the right of attending and

voting at general meetings of the Company; and

3.2 unless the issue has been authorised pursuant to
section 80 of the Act whether by Article 5 or

otherwise.
4. Where the directors have power to issue shares in
accordance with Article 3 they may offer, allot, grant

optlions over or otherwiée digpose of the shares (whether in

RIP329CW -2



the original or any increased capital) of the Company to
such persons at such times and for such consideraticn and
generally on such terms and conditions as the directors
think proper, subject nevertheless to Article 2 and provided

t+hat no shares shall be issued at 2 discount.

5. For the purposes of section 80 of the Act and of
Article 3.2 the directors are unconditionally authorised to
allot relevant securitics (as defined in section 80 of the
Act) at any time or times during the period of five years
from ‘che date of adoption of these Articles up to an |
aggregate amount equal to the amount of the share capital
remaining unissued at the time of such adoption. The Company
may make any offer or agreement before the expiry of this
authority which would or might require relevant securities
o be allotted after this authority has expired and the
directors may allot relevant securities in pursuance of any

such offer or agreement.

REDEEMABLE SHARES

6. Subject to the provisions of the Act any shares may be
issued on terms that they are, or at the option of the

Company are, liable to be redeemed on such terms and in such
manner as the Company before the issue of the shares may by

special resolution determine.

PROCEEDINGS AT GENERAL MEETINGS

7.1 No business shall be transacted at any general meeting

RIP329CW 3



unless a quorum of nembers entitled to vote upon the
business to be transacted is present; two such members
present in person or by proxy or being a corporation
present by its duly authorised representative, holding
or representing one half of the total voting rights of
all such members having the right to attend and vote at

the meeting shall be a quorum.

7.2 An instrument appointing a Proxy chall be in writing in
any usual form or in any other form which the directors
may accept and shall be signed by the appointor or his
attorney or in the case of a corporation shall be given
under its common seal or signed on its pehalf by an

officer of the corporation or his attorney.

7.3 An instrument appointing a proxy may be deposited at
such place (if any) as may be specified for that
purpose in the notice convening the meeting (or, if no
place is specified, at the office) at or before the
time appointed for the holding of the meeting or
adjourned meeting or foxr the taking of the poll at
which it is to be used provided that such instrument
chall be deemed to have been duly 1eft at the place and
time at which an jntimation by telex oOX cable is
received from any member stating that an instrument
appointing a proxy has been duly executed by oxr on
pehalf of that membex and sent to the Ccompany at the

place (or the office) where the proXy is to be left. An

RIP329CW 4
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instrument appointing a proxy may also be produced at
the commencement of the meeting at which it is to be

used.

Regulation 54 of Table A shall pe read and construed as
if the words "or by proxy" were inserted after the
words "present in person" and as if the words "for each
share of which he is the holder" were jnserted before

+he words "and on a poll™.

DIRECTORS

A AT A

Regulation g4 of Table A shall be read and construed as

if the last sentence was omitted therefrom.

9.1 Any person may pe appointed a director or any director

nay be removed fxom office :-

9.1.1 py notice in writing of such appointment or

remowal, given to the Company by the holder or
holders of a majority in nominal value of such of
the issued share capital‘for the time being of the
Conpany as carries the right of attending and
voting at general neetings of the Companyy and
signed by such holder or holders OX, in the case
of a holder which is a corporation, signed by any
director or the gecretary of the corporation, and

lLeft at or sent to the office; or

RIP329CW 5



g.1.2 by ordinary resclution of the Company in general
meeti-g and without the need to give special
notice of such resolution under section 379 of the

act.

9.2 Every such appointmrent or removal by netice shall take
effect from the earlier of (1) on and from the date on
which the same is left or received at the office or (as
the case may be) on and from such earlier date on which
an intimation by telex or cable is received at the
office te the effect that such ﬁotice of appointment or
removal has been signed and sent to the office or (2)
the time when the notice shall express it to take
effect from and such notice has been received by an

officer, other than the auditors, of the Company.

1¢6. If any director shall be called upon to perform,speaial
services or goes or resides abroad for any purpose of'the
company, the directors may arrange with such director for
such special remuneration for such services either by way of
salary, commission or the payment of a lump sum of money or

otherwise as they shall think fit.

11. The directors may from +ime to time determine that in
1ieu of or in addition to the payment by the cgmpény of
remuneration to any director foxr services or special
services of such director, the Company shall pay to any

other company which remunerates or contributes to the

RIP3I29CW 6



remuneration of such director a service charge for the
services of such director of such amount as shall frem time
to time ke agreed petween the directors and such other

company .

12. The directors may on behalf and out of the moneys of
£he Company pay or provide cr agree to pay or provide, in
addition to amny other remuneration, pensions or annuities
(either revocable or jrrevocable and either subject of not
subject to any terms or conditions) gratuities,
superannuation, sickness, benevolent, compassionaﬁe;\welfare
or other allowances and benefits, life or endowment
assurances or other 1ike benefits fox all or any of the
directors who hold or have held executive office or salaried
employment in the Company oYX in any company which is or was
a subsidiary of the Company oxr its holding company oY allied
to or associated with the Company O for any other person oY
persons who may have cerved Lthe Company or any such other
company as aforesaid or for the spouse or other relative or
dependant of any such director or other person. The
directors shall also have power to establish and maintain,
and to concur with any company which is ox was a'éubéidi;?y
of the Company OI jts holding company or allied to OY
associated with the Company in establishing and maintaining,
and to make contributions out of the company’s moneys to
schemeg, funds, policies or trusts (either contributory or¥
nonﬂcontributory) for providing, any penefits pursuant to

tﬁe provisions of this Article. Any directox shall be

RIP329CH 7



entitled to receive and retain for his own use any

such pension, annuity, gratuity, allowance, assurance oOX
other benefit and his right so o do shall not be affected
by his being appointed or continuing in office as a directox
or receiving remuneration as such after the date on or fraﬁ

which the same becomes payable.

DIRECTORS ~ POWERS AND PROCEEDINGS

13. The directors may exercise all the pewers of the
Company to borirow money, and to mortgage or charge its
undertaking, property and uncalled capital or any part
thereof, and subject to section 80 of the Act to create and
issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability ox |

obligation of the Company or of any third paxty.

14. A director, notwithstanding his interest in a
particular matter but subject to his complyinglwith);éction
317 of the Act shall be entitled as a director to végéwin
respect of any contract or arrangement he may make with the
Company or any contract or arrangement entered into by oi on
behalf of the Company in wxich he is interested or in
respect or his appointment to any office or place of profit
under the Company or the arrangement oxr variation of the
terms thereof and, if he does so vote, his vote shall be
counted and he may, notwithstanding his interest, be taken

jinto account irn ascertaining whether a gquorum is present at

any meeting at which any such contract, arrangement or

RJP329CHW 8



appointment is considered or the terms thereof are arranged

or varied.

15, HNotice of all meetings of the directors shall be given
to every director and alternate director whether or not he
is for the time being absent from the United Kingdom and
regulations 88 and 66 of Table A shall be modified

accordingly.

16. Any director may participate in a meeting of the
directors by means of conference telephone or similar
communications equipment whereby all persons participating
in the meeﬁing can hear each other and participation in a
meeting in this manner shall be deemed to cons@itute

presence in person at such meeting.

-

ALTERNATE DIRECTORS
17.1 Regulation 67 of Table A shall be read and construed as
if the words "by rotation or otherwise" were omitted

therefrom.

17.2 Regulation 68 of Table A shall pbe read aud construed as
if it contained a second sentence as follows:i-
wsuch notice shall take effect on and from the
date on which it is left or received at the ofﬁéce
or (as the case may be) on and from such earliefk
date on which an sntimation by telex oX¥ cable is

received at the office to the effect that such

RIP329CW 9



notice of appointment or removal has been signed
and sent to the office provided that an
appointment for which approval by a resolution

of the directers is required shall not take effegct

until so approved.!

DISQUALIFICATION OF DIRECTORS

18. Regulation 81 of Table A shall be read and construed as

if paragraph (d) was deletcd therefrom and there was
substituted therefor the following paragraph (d):-

" (d) (not being a director appointed for a fixed and
still current term to a salaried employment or
office in the Company) he resigns his office by
notice in writing to the Company;"

and as 1f there were added tﬁéréto the following paragraphs.
(£) ana (q):-
W(£) the directors resolve that he is'physically and

mentally incapable of performihg his duties; or

“
(g) he is reidved in accordance with Article 9."

CAPTITALTSATION OF PRCFITS

19. Paragraph (c¢) of regulation 110 of Table A shall be 4;/"/

read and construed as if the words "or ignore fractions/
altogether" were inserted after the words "distributable

under this regulation in fractions".

NOTICES

20. A notice may be given by the Company to any membexr or

RIP329CW 10



director either personally or in one of the following

vays:-

20.1 By sending it by pre-paid post tc him at his registered
address. A notice sent to an address within the United
Kingdom shall be sent by first class post and a notice
sent to an address outside the United Xingdom shall be
sent by airmail. Where a notice is sent by post its
service shall be deemed to be effected in the case of
such service :-

20.1.1 to an address within the United Kingdom on the
expiration of two days from the date on which the
notice or document is put in the post, or

20.1.2 to an address outside the United Kingdem on the
expiration of seven days from the date on which
the notice is put in the post.

In proving service it shall be sufficient to prove that
the notice was properly addressed and put into the post
as a pre-paid letter in accordance with the provisions

hereof.

20.2 By cable, telex, telecopier (or other method of
transmission of facsimile copies) to him at his
registered address. A notice or document sent in such
a way shall be deemed to have been served on the first
working day ip the country of the recipient following
its despatch. In proving service it shall be sufficient
to prove that the notice was duly transmitted to his

registered address.

RIP3IZ2OCW 11
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WINDING-UP

21. Regulation 117 of Table A shall be read and construed
as if the words "with the 1ike sanction" wvere inserted
jmmediately before the words “"determine how the division

shall be carried out".

RITP329CW ‘ 12



NAMES AND ADDRESSES OF SUBSCRIBERS

W.F. Lyons
109 Kingsway
London WC2

golicitor

pavid Sadar
109 Kingsway
Tondon WC2

gsolicitor

DATED 7th November, 1950

WITNESS to the above signatures:-

Philippa M. vincent
109 Kingsway
T.ondon WC2
golicitor’s Clerk
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Conpzny Numbay ABB466

THE COMPANIES ACT 1985

THE _COMPANILO Hle> 2o

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
.—of—

WARNER BROS. MUSIC LIMITED

(Adopted by Written Resolution on 21st June 1988)

PRELIMINARY
1.1 'The Articles hereinafter contained and the regulations
contained in Table A as referred to in section 8 of he Act
as altered by all amendments to such regulations comlng into
effect prior to the date of the adoption of these Articles

("Table A") shall, subject as hereinafter provided,

constitute the articles of association of the Company.

1.2 Regulations 3, 40, 60 to 62, 73 to 80, 87, 90, 94 to

97, 112 and 115 of Table A shall not apply to the Company -

PRIVATE COMPANY

ERLVALL LeLllo2r20

5.1 The Company is 2 private limited company and



ail not offer to the publiic

s in or debentures

accordingly the Company sh

(whether for cash or otherwisej any share

of the Company and shall not allet, or agree to allok,
yes in or debentures

(vhether for cash or otherwise) any sha
of the Company with a view to all or any of those shares O

debentures being offered for sale to the public.

2.2 Sub-section (1) of section 89 of the Act shall not

apply to the Company.

POWER_'TO_ISSUE SHARES

3. The directors may issue shares in the capital of the,

Ccompany provided +hat no issue shall be made: ~

1 of the Company in

except with the prior approva
nt of the

general meeting ox the prior written conse

holder or holders of a majority in nominal value of

such of the issued share capital for the time being of
the Company as carries the right of attending and
mpany and

voting atlgeneral meetings of the Co

ss the issue has been authorised pursuant to

nct whether Y Article 5 or

2.2 unle

section 80 of the

otherwise.

have powstr to issue shares in

4. Where the directors
rticle 3 they may offer, all
e of the shares (whethexr in

accordance with A ot, grant

options over oI otherwise dispos



the original or any increased capital) of the Company ta
such persons at such times and for such consideration and
generally on such terms and conditions as the directors
think proper, subject nevertheless to Article 2 and provided

that no shares shall be issued at a discount.

5. For the purposes of section 30 of the Act and of
Article 3.2 the directors are unconditionally authorised to
allat relevant securities {as defined in section 80 of the
Act) at any time or times during the period of five years
from the date of adoption of these Articles up to an
aggregatea amount equal to the amount of the share capital
remaining unissued at the time of such adoption. The Company
may make any offer or ag;eement before the expiry of thi;*\
authority which would or hight require relevant securities\

to be allotted after this authority has expired and the

/

directors may allot relevant securities in pursuance of any{/

such offer or agreement.

REDEEMABLE SHARES
6. Subject to the provisions of the Act any shares may be
issued on terms that they are, or at the option of the
Company are, liable to be redeemed on such terms and in such

manner as the Company before the issue of the shares may by

special resolution determine.

PROCEEDINGS AT GENERAL MEETINGS

7.1 No business shall be transacted at any general meeting

AN
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unless a quorum of members entitled to vote upcn the
business to be transacted is present; two such members
present in person or by proxXy or being a corporaticn
present by its duly authorised representative, holding
or representing one helf of the total voting rights of
all such members having the right to attend and vote at

the meeting shall be a gquorum.

An instrument appointing a proxy shall be in writing in
any usual form or in any other form which the directors
may accept and shall be signed by the appointor or his
attorney or in the case of a corporation shall be given
under its common seal or signed on its kehalf by an

officer of the corporation or his attorney.

An instrument appointing a proxy may be deposited at
such place (if any) as may be specified for that .
purpose in the notice convening the meeting (or, if no
place is specified, at the office) at or before the
time appointed for the holding of the meeting ox
adjourned mecting or for the taking of the peoll at
which it is to be used prcovided that such instrument
shall be deemed to have been duly left at the place and
time at which an intimation by telex or cable is
received from any member stating that an instrument
appointing a proxy has been duly executed by or on
behalf of that member and sent to the Company at the

place (or the office) where the proxy is to be left. An
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instrument appointing a proxy may also be produced at
the commencenment of the meeting at which it is to be

used.

Regulation 54 of Table A shall be read and construed as
if the words “or by proxy" were inserted after the
words "present in person” and as if the words "for each
chare of which he is the holder" were inserted before

the words "and on a poll'".

DIKECTCRS

Regulation 84 of Table A shall be vead and construed as

if the last sentence was omitted therefrom.

9.1

Any person may be appointed a directox ox any director

may be removed from office -

Ly nctice in writing of such appeintment or
removal, given to the Company by the holder ox
holders of a majority in nominal value of such of
the issued share capital for the time being of the
Company as carries the right of attending and
voting at general nmeetings of the Company, and
signed by such holder or holders or, in thé case
of a holder which is a corporation, signed by any
director or the secretary of the corporation, and

jeft at or sent to the office; or



9,1.2 by ordirary resolution of the Company in gereral
meeting and without the need to give special
notice of such resolution under section 379 of the

Act.

9.2 Every such appointment or removal by notice uhail ftake
effect from the earlier of (1) on and from the date on
which the same is left or received at the office or (as
the case may be) on and from such earlier daiva on which
an intimation by telex or cable is received at the /
office to the effect that such notice of appointment or
removal has been signed and sent to the office or (2)
the time when the notice shall expréss it to take
effect from and such notice has been received by an

officer, other than the auditors, of the Company.
>
10. If any director shall be called upon tsﬂpéffgrm special
services or goes or resides abroad for any purpose of the
Company, the directors may arrange with‘such director for
such special remuneration for such services either by way of

salary, commission or the payment of a lump sum of money or

otherwise as they shall think fit.

1ll. The directors may from time to time determine that in
lieu of or in addition to the payment by the Company of
remuneration to any director for services or special
services of such director, the Company shall pay to any

other company which remunerates or contributes to the
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remuneration of such director a service cherge for the
services of such director of such amount as shall from time
to time-be agreed between the directors and such other

company.

12. ‘The directors may on behailf and out of the moneys of
the Company pay or provide or agree to pay or provide, in
addition to any other remuneration, pensions or annuities
(either revocable or irrevocable and either subject or not
subject to any terms or conditions) gratuities,
superannuation, sickness, benevolent, compassionate, welfare
oxr othor allowances and benefits, life or endowment
assurances or other like benefits for all ¢x any cf the
directors who hold or have held executive ofgice or salaried
employment in the Company or in any company whiéh is or was
a subsidiary of the Company or its holding company or allied
to or associated with the Company or for ény other person or
persons who may have served the Company or any such other
company as aforesald or for the spouse or other relative or
dependant of any such director or other person. The
directors shall also have power to establish and maintain,
and to concur with any company which is or was a subsidiary
cf the Company or its holding company or allied to or
associated with the Company in establishing and maintaining,
and to make contributions out of the Company’s moneys to
sthemes, funds, policies or trusts (either contrihgtory or
non~-contributory) for providing, any benefits punsuant to

the provisions of this Article. Any director shall be



entitled to receive and retain for his own vse any

such pension, annuity, gratuity, aliowance, assurance oOr
other benefit and his right so to do shall not be affected
by hus Lz2ing appeinted or continuing in office ag a director
or receiving rmmuneration as such after the date on or from

which the uame hecomes payable.

DTRECTORS —_ POWERS AND PROCEEDINGS

e e e e et

13. The directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertaking} property and uncalled capital or any part
thereof, and subject to section 80 of the Act to creaté’and
jssue debentures, dekenture stock and other securities
whether outright or as security for any debt, liability or

obligation of the Company or of any“third party.

14. A director, notwithstanding his interest in a
particular matter but subject to his complying with section
317 of the Act shall be entitled as a director to vote in
respect of any contract or arrangement he may make with the
company or any contract or arrangement enterad into by or on
behalf of the Company in which he is interested or in
respect of his appointment to any office or place of profit
under the Company or the arrangement or variation of the
terms thereof and, if he does so vote, his vote shall be
counted and he may, notwithstanding his interest, be taken
into account in ascertaining whether a guorum is present at

any meeting at which any such contract, arrangement OF



sppointment is considered or the terms ther=of are arranged

or varied.

15, HNotice of all meetings of the directors shall be given
to every director and alternate director whether or not he
is for the time being absent from the United Kingdom and
requlstions 88 and 66 of Table A shall be modified

accordingly.

16. Any director may participate in a meeting of the
directors by means of conference telephone or similaxr %l
communications equipment whereby all persons participating
in the meeting can hear each other and participation in a

meeting in this mannerx shall be deemed to constitute .

T,

presence in person at such meeting.
ALTERNATE DIRECTORS
17.1 Regulation 67 of Table A shall be read and construed as
if the words "by rotation or otherwise! were omitted

+herefrom.

17.2 Regulation 68 of Table A shall be read and construed as
if it contained a second sentence as fpiiaws:-
wguch notice shall take effect on‘aéd from the
date on which it is left oxr received at the office
or (as the case may be) on and from such ear}ler
date on which an intimation by telex or cable is

received at the office to the effect that such

S



notice of appointment or removal has been signed
and sent to the office provided that an
appointment for which approval by a resolution

of the directors is reguired shall not take effect

until so approved."

DISQUALIFICARION OF DIRECTORS

18, Regulation 81 of Table A shall be read and constxued as
if paragraph (d) was daleted therefrom and there was
substituted therefor the following paragraph (d):-

" (d) (not being a director appointed for a fixed and
still current term to a salaried employment or
office in the Company) he resigns his office by
notice in writing to the Company: ¥

and as if there were added thereto the following paragraphs

©(£) and (g):-

n(£) the directors resolve that he is physically and -
mentally incapable of performing his duties; or

(g) he is removed in sccordance with Article 9."

CAPITALISATI@N OF PROFITS

19. Paragraph (c) of regulation 110 of Tablé”A shall be
read and construed as if the words "or ighére fractions
altogether" were inserted after the words rdistributable

under this regulation in fractions".

NOTICES

2¢. A notice may be given by the Company to any member or

10



Cr

director either personally or in one of the following

ways:s-—

20.1 By sending it by pre-paid post o0 him at his registered
address. A notice sent to an address within the Unitsd
Kingdom shall be sent by first class post and a notice
sent to an address outside the United Kingdom shall be
sent by airmail. Where a notice is sent by post its
service shall be deemed to be effected in the case of
such service :-

20.1.1 to an address within the United Kingdom on the
expiration of two days from the date on which the
notice or document is put in the post, or

20.1.2 to an address outside tne United Kingdom on the
expiration of seven days from the date on which
the notice is put in the post.

In proving service it shall be sufficient to prove that
the notice was properly addressed and put into the post
as a pre-paid letter in accordance with the provisions

hereof.

20.2 By calkle, telex, telecopier (or other method of
transmission of facsimile copies) to him at his
registered address. A notice or document sent in such
a way shall be deemed to have been sprvea on the first
working day in the country of the recipient f@110w1ng
its despatch. In proving service it shall be Sufficient
to prove that the notice was duly transmitted to his

registered address.

11
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21, Regulation 117 of Ta
as if the werds
immediately before the
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ble A shall be r=ad and construed

tion" were inserted

ngetermine hovw the division
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HAMES AND ADDRESSES OF SUBSCRIBERS

W.F. Lyons
109 Kingsway
London WC2

Solicitor

David Sadar
109 Kingsway
London WCZ

Soliciteor

DATED 7th November, 1950

WITNESS to the above signatures:- A

Philippa M. Vincent
109 Kingsway

London WC2
Solicitor’s Clerk
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 488466

| hereby certify that

WARNER BROS. MIJSIC LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WARNER CHAPPELL MUSIC LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 24 AUGUST 1988

an authorised officer

MIIZER
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Ccmpany Number 488468

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

WARNER CHAPPELL MUSIC LIMITED*

1. The name of the Company is "yARNER CHAPPELL MUSIC

LIMITED"*,

2. The Registered Office of the Company will beg situate in

England.

3. The Objects for which the Company is established are:-

(a) To conduct and carry on in all parks of the world,

in all their respective branches, the businesses
of makers, producers, aexhibitors, distributors,
manufacturers, renters, exporters, importers,

buyers, sellers, hirers, and publishers of

* On 5th July 1956 the name of the Company was changed to
"HARMS-WITMARK LIMITED" pursuant to $pecial Resolution
passed 24th May 1956
On 4th September 1969 the name of the company was
fFurther changed to "WARNER BROS. SEVEN ARTS MUSIC
LIMITED" pursuant to Special Resolution passed 27th
August 1969
on 23rd January 1970 the nane of the Company was
further changed to "WARNER BROS. MUSIC LIMITED"
pursuant to Special Resolution passed l7th December
1963
On 26th April 1971 the name of the company was further
changed ta "KINNEY MUSIC LIMITED" pursuant tc Special
Resolution passed 3lst March 1971
On 75th April 1972 the name of the company was further
changed back to "WARNER BROS. MUSIC LIMITED" pursuant
to Specizl Resolution passed 10th April 1972
The name of the Company was further changed to its
present title pursuant to a special Resolution passed
4th August 1988 e -

Lliri‘i?n-ﬂ.\“ﬁ EN "I
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(b}

{c}

gramophone records, magnetic tapes, video tapes
and tapes of all kinds, rotion pictures an
cinematograph and television films of all kinds,
theatrical, musical ahd radic plays, dramas,
comedies, revues, ballets, concerts, scenarics,
and sketches, and in connection therewith to
undertake and carry out all or any of the
functions, operations, services or work ordinarily
or which can be conveniently undertaken and
carried out by persons engaged in such businesses
including the engagement and hiring out of the
services of artists, singers, dancers,
entertainers, directors, producers, writers and
other persons engaged in the motion picture,
theatrical, radio, television and entertainment
industries; to act as theatrical agents,
cinematograph agents and general agents.

To acquire, purchase, sell, hire or licence
copyrights, literary rights, musical aad
performing rights and other rights of whatsoever
nature or kind; and to contract and make any
arrangement whatsoever with any companies, firms
and persons and on any terms in regard to any and
all of the aforesaid objects and powers.

To carry on in any part of the world all or any of
the businesses of music printers, copiers,
engravers, publishers, composers, arrangers, and

dealers, newspaper, journal and magazine

v



(d)

(e)

(£}

(g)

(h)

pubiishers and proprietors, printers, publishers,
booksellers, litbographers, stereorypels.
stationers, concert hall preprietors, theatie,
mesic hall and cinemézproprietors, amusement
caterers, refreshment caterers, engineers,
electricians, cabinet makers, fancy goods dealers
and general store keepers.

To carry out on business as manufacturers of and
dealers in organs, pianos, violins and musical
instruments of every description, and cases,
accessories, parts and fittings therefor

mo form and conduct bands and orchestras, and
supply the services thereof, and of singers,
instrumentalists and entertainers generally,

on such terms as may be thought E£it. To establish
and carry on schools for the teaching of music,
singlng and dancing and elocution and such other
accomplishments and acguirements as may be thought
£it and to establish and carry on an employment
agency or agencies

P, carry on the business of merchants, tradets
importers, and exporters and dealers in all kinds
of goods and stores of all kinds, wholesale and
retail

To develop the resources of any property for the
time being belonging to the Company in such manner
as the Company may think Fit

To carry on business as manufacturers of all kinds



(3)

(k)

of apparatus plant ard material which can usefally
or profitably be employed by the Company in
carrying on their businesses and to use sell <r
dispose of all such épparatus plant and material
in any manner For the purpose or benefit of the
Company

To carry on any of the above trades or husinesses
in any part of the world, to undertake, fulfil and
execute any agency of any kind, whelher connected
with the above trades or businesses or nok, and to
carry on any other trade or business whether
cubsidiary or not, which can in the opinion of the
Company be carried on advantageously in connection
with any of the trades or businesses aforesaid, or
which in the opinion of the Company will enhance
the value of any of the Company's property

To purchase or otherwise acquire any property,
real or personal, and in particular any land,
buildings, patents, concessions, businesses or
undertakings, or any interest or right therein,
whekher in possession or reversion, and whether
abzolute or contingent or determinable, and to
manage, develop, sell, mortgage or lease the same
or any part thereof or otherwise turn the same to
agcount

To purchase or otherwise acquire, undertake and
carry on the whole or any part of the business,

property and liabilities of any person,



(1)

(m)

(n)

corporation or CImpany carrylng @n any b iness
which this Cozmpany is anthorised ko C3rry on ©f
possessed of properiy suitable for the purposes of
this Company e

Toc enter into any arrangement for sharing profits,
anion of imzerests, co-cnaration: joint adventure.
reciprocal concession o ntherwise with any
person, corporation or company carrying ong
engaged in, of about to carry on oOr engage in any
pusiness or transaction which this Company 1s
authorised to carry of OO engage ia, or any
business or transaction capable or being conducted
so as directly ot indirectly to benefit this
Company. and to take or otherwise acquire shares,
stocks and securities of amy such corporation or
company, and to sell, hold, re-issue with or
without guarantee, OL otherwise deal with the
same, and to lend money OF otherwise assist any
such person; corporation or company

To sell the undertaking of the Company or any part
thereof nelonging to the Company for such
consideration as the Compa:y Wiy think fit, and in
particular for shares, stock, debentures oOr
securities of any other company, Or any interest
in the profits of any other Company., partnership,
persons or person

To promote Ot assist in promoting any other

company fot the purpose of acquiring all or any of



(o)

{p)

(q)

{r}

the prop=rty and lizbitities of +his Company. oI
for any other purpose which may seem directly OI
indirectly calculated TS penefit this Companya and
to subscribe for. oﬁﬁerwise acquire, hold and
dispose of the whole or any park of the shares or
debentures or other interest of and in such
company

To purchase, take on lease OI in exchange, hire ot
otherwise acquire; improve, adapt, develop and
work any real oY personal property, including
patents and patent rights. and copyrights and/or
licences to use the same, and any rights ot
privileges which the Company nay think negessary
or convenient for the purpose of its business, Of
the turning to account of any of its property

To invest, lend or otherwise deal with the moneys
of the Company not immediately required upon such
securities and in such manner as may Erom time to
time bz determined

To borrow Or raise money Erom the Directors of the
Company or any sther person, Persens nr company in
such manner as the company shall khink £it, and in
particular by the issue of dehentures or debenture
stock, perpetual ov otherwise (whekther floating or
otherwise) charged upon any of the Company's
property poth present and future, including its
uncalled capital

To construct: paintain and alter any buildings otv



pd

works necessary or ronvenient for the purposes ©f
this Company

(s) Yo romunerate any person of cexmpany for services
rendered in placing cr assisting to place, or
guaranteeing the placing of, or ender.s2ting any
of the shares in the Company's capital or any
debentures or other securities of the Company, oI
in or about the promotion of the Company or the
conduct of its business

(t) To make, accept, endorse, execute and issue
promissory notes, bills of exchange, debentures
and other negotiabie or transferable instruments

(u) To sell, improve, manage, develop, lease,
mortgage, dispose of, turn to account, or
otherwise deal with all or any part of the
property of this Compary

{v) To accept surrenders of shares in the Company upon
any terms and for any consideration

{w) To grant pensions, allowances, gratuities and
bonusés to employees or ex-employees cE the
Company or its predecessors in business or the
dependents of such persons

{x) To distribute among the MEMDECS in specie any
property of the Company, Or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction {if any)

For the time being required by law



(v} To éuv all such other things as are incidental or
conducive to the attainment of the above objects

AND IT IS5 HEREBY DECLARED that the word “Company" in this

Clause except where used in reférence to this Company, shall
be deemed to include ary partnership or other bedy of
persons, whether incorporated or not, and whether domiciled
in the Uniked XKingdom or otherwise, and that the objects
specified in each paragraph of this clause, shall be
separate and independent objects of the Company and shall
not be limited or restricted by reference to the terms of
any other paragraph or the name of the Company

4. The liability of the members is limited

5. The share capital of the company is £100, divided into

100 shares of £1 each



We Lhe several perscns whose npames and addresses A&
subscribed, are desirous of peing formed intc & conpany in
pursuance of this Memorandum of Associatien, and we ' )
respectively agree to take the nuxber of shares in &<he
capital of the company set opposite our respective names

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
4 AR ‘ EN
OF SUBSCRIBERS BY EACH SUBSCRIBER
W.F. LYONS ONE

108 Kingsway
Londer. WC2

Solicitor

DAVID SACKER ONE
109 Kingsway

London WC2

Solicitor

DATED 7th November 1950

WITNESS to the above signatures:-
PHILIPPA M. VINCENT

109 Kingsway

London WC2

solicitor's Clerk

MIWBB6CH/ MW 9
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Company Humber 488466

THE COMPANIES ACT 1585

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

...of-.

WARNER CHAPPELL MUSIC LIMITED*

(Adopted by Special Resolutiun passed 4th ARugust 1988)

1.2

PRELIMINARY

The Articles hereinafter contained and the regulations
cor :ained in Pable A as referred to in Section B8 of the
A, as altered hy all amendments to such gecgulaticns
coming into efifect prior to the date ¢f khe adoption of
these Articles ("Table A") shall, subject as
hereinafter provided, constitute the Brticles of

Association of tre Company.

Regulations 3, 49, 60 to <2, 73 t» 80, 87, 90, 94 to

97, 112 and 115 of Table A shall not apply to the

—

O

The Company was incorporated with the name Harms-
Connelly Limited on 18th November 1950. On 5th July
1956 iks name was changed to Harms-Witmark Limited. On
4th September 1969 the name was further changed to
Warner Bros. - Seven Arcs Music Limited. On 23rd
January 1970 the name was further changad to Warner
Bros. Mueic Limited. On 26th April 1971 the name was
changed to uinney Music Limited., On 25th April 1772
the name was further changsd to Warner Bros. Music
Limited and then to its present title pursuant to a
Special Resclution passed 4th August 1588



Company.

PRIVATE COMPANY

2.1 The Company is a private !imited company and
accordingly the Company shall not offer to the public
{whether Ffor cash or otherwise) any shares in or
debentures of the Company and shall not allok, or agree
to allot, (whether for cash or othetwise) any shares in
or debeantures of the Company with a view to all or any
of those shares or debentures being offered for sale to

the public.

2.2 Sub-section (1) of section 89 of the Act shall not

apply to the Company.

PUYER TO_ISSUE SHARE

.

2. The dirzcrors mayv issue shares in the capital of the

Cocmpany provided that no issue shall be made unless:-

2.1 the issu& has the prior approval of the Company in
general meeting or the prior wie.tten voasent of the
helder or helders of a majerity in nominal value of
guch of the issized share capitzl for the time being of
the Company as carries “he right of attending and

voting a% general meztings of the Ceirpany; cr

3,2 the issue has beey authorised wmursuant to sectiln 80 of

t'w2 Act whether by Article 5 .r othsrwise.



4, Where the directors bave power to issue shares in
accordance with Article 3 they may offer, allot, grant
options over or stherwise disp@ée of the shares {(whether in
the original or any increased capital,; of the Ccmpany to
such persons at such times and for such consideration and
generally on such terms and conditions as the directors
think proper, subject nevertheless to Article 2 and provided

that no shares shall e issued at a discount.

5. For the purposes of section 80 of the Act and of
Article 3.2 the directors are unconditionally authorised to
allot relevant securities (as defined in section 80 of the
Act) at an, time wr times during the period of five years
from the date of adoption of these Articles up to an
aggrauate amount equal to the amount of the share capital
remaining unissued at the time of such adoption. The Company
may make any offer or agreement before the expiry of this
authority which would or might require relevant securities
ro be allotted after this authority has expired and the
directors may allot relevant securities in pursuance of any

sy offer or agreement.

REDEFMABLE SHARES

6. Subiect to the provisions of the Act any shares may be

issued on terms that they are, ot at the option of the

Compar- are, liable Lo be redeemed on such terms and in such

manner as the Company before the issue of the shares may by



special resolution determine.

PRICEEDINGS AT GENERAL MEETINGS

No business -hall be transécted at any general meeting
unless a guorum of members entitled to vote upon the
business to be transacted is present; two such members
present in person or by proxy or being a corporation
present by its duly authorised representative, holdic}
or representing one half of the total voting rights of
all such membecs having the right to attend and vate at

the meekbing shall be a quorum.

An instrumeant appointing a proxy shall be in writing in
any usual form or in any other form which the directcrs
may accept and shall be signed by the appointor or his
attorney or in the case of a corperation shall be given
under its common seal or signed on its behalf by an

officer of the corporation or his attorney.

An instrument appointing a proxy may be deposited at
such place (Lf any) as may be specified for that
purpose in the notice convening the meeting {or, i1f no
place is specified, at the office) at or before the

time appointed Eor the hoiding of the meeting or

adjourned meeting or for the taking of the poll at

which it is to be used provided that such instrument

shall be deemed ta have been duly left at the place and

time ~t which an intimation by telex, telecopier or



7.4

8.

oy M '
cable is recelved from any mecber staking that an

instrument appointing a prozy has been duly executed by
or on behalf of that member and sent to the Company at
the place for the cffice) Qhere the praxy is %o be

-~ %t, An instrument appointing a proxy may also be
produced at the commencement of the meeting at which it

is to be used.

Reguiation 54 »f Table A shall be read and construed as
if the words "or by proxy" were inserted after the
woeds "present in person" and as if the words "for each
share of which he is the holder" were inserted before

rhe words “and on a poll”.

DIRECTORS

Requlation 84 of Table A shall be read and construed as

if khe last sentence was omitted therefrom,

9.1

¢.1.1

Any person may be appointed a director or any director

may be removed from office :-

by notice in writing of such appointment or
cemoval, given to the Company by the holder or
holders of a majority in nominal value of such of
the issued share capital for the time being of the

Company as carries the right of attending and

voting at general meetings of the Company., and

sigued by such holder or holders or, in the case



G

of a holder which is a corperation, sigred by avy
director or the secretary of the corporarion, and

jeft ar or sent to the office; or

g.1.2 by ordinary resolution of the Company in general
meeting and without the nerd to give special
notice of such reselution under section 379 of the

act.

9.2 Every such appeintment or removal by notice shall take
effect on and from the date on which thz same is left
or received at the office or {as the casa may be) on
and From such ezrlier date on which an intimation by
telex, teleccpler or cable is receiwved at the office to
the effect that such notice of appointment or removal

has been signed and sent to the office.

10. 1f any director shall be called upon to perform special
services or goes Or resides abroad for any purpose of the

Company, the directors may ariange with such directcr for

such special remuneration for such services either by way of
salary, commission cr the payment of a lump sum of money or

otherwise as they shall think Eit.

11. The directors may from time to time determine that in

lieu of or in addition to the payment by the Company of

remuneration to any jirector for servaces or special

services of such director, the Company shall pay tn any
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other company which rempnerares or coitributes to the
remuneration of such direckter a service eharge for the
services of such director of such amonat as shall from time
to Lime be agreed between the dﬁ:ectors and such other

COmpany .

32. The divaectors may on behaif and out of the moneys of
the Company pay or provide or agree to pay ©F provide, in
addition to any other remuneration, pensions or annuities
{either rewocable or irrevocable and either subject or not
subject to any terms or conditions) gratu ties;
superannuation, sickness, benevolent, compassionate, welfare
or other aliowances and benefits, life ot endownment
assurances or other like benefits for all or any of the
directore who held or have held executive office or salaried
employment in the Company or in any company waich is or was
a subsidiary of the Company or its holding company or allied
to or associated with kthe Company ot for any other person or
persons who may have served the Company or any such other
company ag aforasaid ot for the spouse or other relative or
dependant of any such director or other person. The
directors shall also havs power to establish and maintain,
and to concur with any company which is or was a subsidiary
€ the Company or Lts holding company oOr allied to or
associated witn the Company in establishing and mairtuining,
and to make contributivns ouk of the Company's moneys to
funds, policies or trusts feither contributory or

schemes,

non-conkributary) for prowiding, any benefits pussuant to



the provisicns of this Article. Apy director shall be
entitled £o receive and retain for his cwn use any
such pension, annuliby, grazuity, allowance, assuraace or
other benefit and his rignt 50 to do shall not ke affected
by ails belng appuinted or continuing in office as a director
or receiving remuneraticn as such after the date on or freom

Wwhich the same beccres payable.

DIRECTORS - POWERS AND PROCEEDINGS

13. The directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled gapital or any part
thereot, and subject to section 80 of the Act to create ard
issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or

obligation of the Company or of any third party.

14. A director, notwithstanding nis interest in a
particular mattex but subject to his complying with section
117 of the Act shall be entitled as a directer to vote in
respect of any conktract of arrangement he may make with the
Company or any contrack ©r arrangement entered inta by or on

behalf of the Company in which he is interested or in

respect of his appninkment to any office or place of profit

under the Cempany or the arrangement or variation of the

terms “hersof and, if he does S9 vota, his vote shall be

. . : 1
counted and he may, notwithstanding his interest, be taken

into account in aaportaining whether a quorum is present at



i e

3)

gy meeting at which any suck
aTY W 2 Any sSuca contrack, arrarserment or

areninbtoent ig eonsid mr b
2 i sasidered or the terms thereof are arranged

ar varied,

15, Notice af all meetings of the directors shall be given

ro every director and alterpate director whetler or not he
i for the Lime belng absent from the United Kingdem angd
requlations 88 and 66 of Table A shall be modified

accordingly.

16, Any director may participate in a meeting of the
directors by means of conference telephone or similar
communcations equipment whereby &1l persons participating
in the meeving can hear each other and participation in a
meeting in this maaner shall be deemed to constitute

presence in pecson at such meeting.

ALTERNATE DIRECTORS

17.3 Regulation 65 of Table A shall be read and construed as
if the words "any other director, or" and "approved by

resolution of the directors and" were omitted

therefrom.

17.2 Requlation 67 of cable A shall be read and construed as

i the words "by ri.akion or otherwise" were omitted

therefrom.

17.3 Regulation 68 of gaule A shall be read and construed as



if it eontained a secand sentence as followsa-
*8uch rotice shall take effect on and from the
cdate on which it is left or received at the QELice
cr {as the case rmay be) on and from such earlier
date on which an intimatien by telex, telecopier
or cable s received at the office to the effect
rhat such notice of apgointment or removal has

been sigred and sent to the office.™

DISQUALLFICATION OF DIRECTORS

18. Regulaktion 81 of Table A shall be read and construed as
if paragraph {d) was deleted therefrom and there was
substitutel therpfor the following paragraph (d):-

"i{d) {not being a director appointed for a fixed and
still current term to a salaried employment or
offiee in the Company) he resigns his office by
pokice inp writing to the Company;"

and as if there were added thereto the following paragraphs
(£) and (g):~
"(E) the Jdireckors resolve that he 1s physically and
mentally incapable of performing his duties; or

{g) he is romoved in acgordance with Article 9."

CAPITALISATION OF PROFITS

13, Paragraph (o) of regulation 112 of Table A shall be
read and construed as if the words “"or ignore fractions
ltogether" were cpeprked after the words "distributable

2 x (1]
ander this teguiaticn ia fractionst.

10



MOTICES
—— it

4 moE g "y o o} « "
20. & noLice may be given by the Corpany ko any member or

director either perscna.in

k!

or in one of the following

ways:-

20,1 By sending it by pre-paid post to him at his registered
address, A oobtise semt to an addraess within the United
gingdom shall bo sent by firsk clags post and a notice
sent. ko ar address outside the United Kingdom shall be
sent by airmail. Where a notice is sent by post its
service shall be deemed to be effected in the case of
guch service :-

20.%1.1 to an address within the United Kingdom on the
expiration of two days frcam the date on which the
notice or document is put in the pest, or

20.2.2 te an address ocutslde the United Kingdcm on the
expiration of seven days from the dace on which
the notice is put in the post.

In proving service it snall be sufficient Lo prove that
the notice was properly addressed and put into the post

as a pre-paid letter in accordance with the provisions

nereot.

20.2 By cablu, telex, relecopier (or other method of

[ 3]

rransiians. 2o of acsimiie copies) Lo nim at his
A

. . | . 3 wen
reglsteted a@d!&‘ﬁs. nohkice Or Gﬂcument Sent in su

& =5 ant i t
a way shall be deemes ro have oeen seryved on the £irs

N 3ot aLio in
working day in tne country of tne recipient folitwing

11



its despateR, In proving seryice it shall be sufficient

ra prove rrabt the notice was duly transmitted to his

registered address.

21, Regulation 117 of Table A shaii be read and construed
a5 i1f the words "with the 1ike sanction™ were inserted
ixmediately before the words “"determine how the division

chall be carried out",

12
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HAMES BND ADDRESSES GF SUBSCRIBERS

Wo F¢ IIYQN'S
109 Kingsway
[.ondon WC2

Sclicitor
DEVID SACKER
1098 Kingsway
Londan WC2

Solicitor

DATED 7th November 15950

WITNESS to the above signatures:-
PHILIPPA M. VINCENT

109 Kingsway

London WC2

Solicitor s Clerk
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: Please do not
write in this
margin

Please complete
fagibly, prefershly
In black type, or
bold block lettaring

* insert full name
of company

t dalota s
appropriate

COMPANIES FORM No. 242

Notice of ciaim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Companles Act 1985

' >
. 1Y
To the Registrar of Companies ) For official use  Company number
| S N 488466
[ .

Name of company

r_,..- Warner Chappell Miasic Limited

N

—

~ The directors of this company give notice that the company is carrying on business, or has interests,

outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
monthe to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company {ending]{which ended on]t

Day Month Year
5

]
-
-

1719

11 1

[~

Signed W [Director][Seeretaryit Date Jo A /j 3
it e - -

Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the Isie of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3) of the Act, claim an extension of three months te the period which
nthensise wauid be allowed for the laying and delivery of accounts under section 242(%).

2. Nuiice must be given before the expiry of the period which would otherwise be allowed under
section 242(2),

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below,

0151014111918 15

For official Use
Ganeral Section

Presentor's name address and
reference (if any):

Mr B Hitchens
129 Park Street
London W1Y 3FA




COMPANIES FORM No. 242

Motice of clzim t6 exiension of
period aliowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Comganies Act 1585

Please do not
write in this
margin
To the Registrar of Companies For officialuse  Company number
Please complete e —
tagikly, proferebly | t ! | 4884466
in black type, of Lo o e m ol = =

bold block lattering  Name of company

o

, Warner Chappell Music Limited

* [nsert full name

of company —— ao—
Tha directors of this company give notice that the corpany is carrying on business, of has interests,
outside the United Kingdom, the Channel Jstands and the isle of Man and claim an extension of three
months to the period allowed under this section for laying ond dsiivering accounts in relation to the
1 dolete a5 financial year of the company fendingliwhich ended onlt
appropriate
Day Maonth Year
31011?11159!913
| 1 { | 1 { t
Zigned %@W{Sacwtaryﬁ Date / /
L [ i f
Notes

1. A company which carries on business ar has interests outside the United Kingdom, the Channel

tstands and ihe lsle of Man may, by giving notice in the prescribed form to the Registrar of

Companies under section 242(3) of the Act. claim an extension of three months to tha period which
otiarwise would be allowed for the laying and delivery of accounts under section 242(2).

,f; 2. Notice must be given before the expiry of the period which would otherwise be allowed under
3 % section 242(2).

3, A separate notice will be required for each period for which the clalm is made.

4. The date in the box on the form should be compileted in the manner iHustrated balow.

0150141191815

Prasantor's name address and [ For official Use
reference (if any): General Section Post room

Ms S Skinner

129 Park Street T

VT




