Company No: 1186681

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

ACTON GREEN MUSIC LIMITED

Passed on I4h. Janvary 1994

At the annual general meeting of the menbers ¢f the Company
duly convened and held at 127 Charing Cross Road, Londoxn
onl#h~ January 1934, the following resolution was duly passed
as a specia. resolution:-

SPECIAL, RESOLUTICN

"THAT the regulations as set out in the re-printed articles of
asscciation tabled at the meeting and sivned for
identification, ke and arc hereoy adopted as the articles of
asgociation of the Company in subestitution for and to the
exclusion of the existing articles of assosiation.™
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This is a print of Articles

\
R \Q‘\a“’% of Associatior amended by
\ S$pecial Resolution dated
IYh, January 19594

THE COMPANIES ACTS 1985 ANO 1989

e

COMPANY LIHITED BY S!{A‘REi‘

e

ARTICLES OF ASSOCIATION

OF

ACTON GREEN MUSIC LIMITED

(As adopted by Special Resolution dated I4°h, January 1994)

1. The regulations contained in Table 2 in Stututory
Instrunent number 805 of 198%, as amended prior to the
adoption of tnege Articles, {such Table being herein
referred £o as "Table A"™) shall appiy to the Company
except in so far as they are exciuded or varied herchy.

2.1 The share capital of the Company at the date of adoption
of these articles is €100 divided into 100 ordinary
shares of £l each.

2.2 The shares shall be under the control of the directors
who, subject to the provisions of Section 80 of the Ackt
and any regolutions of the Company in gencral meeting
passed pursuant thoreio, may allot and dicpose of or
grant options over the sar. > such porsons, on such
terns and in ouch manner as they thonk Zit.

2.3 Bections 89(1) and 99 of the Act ahall ot apply to any
allotmont of equity securitices (as desined in the Act) of
tha Corpoany.




In regulation 23 of Table A, the words "and, unless the
share is fully paid, by or on behalf aof the transferee"
shall he deleted,.

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

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

"No husiness shall be transacted at any meeting unless a
guorum is present. Two persons entitled to vote upon the
business to be transacted, each being a nenber or a proxy
for a membel or a duly authorised representative of a
corporation shall be a guorum. Notwithstanding the
above, if the Company has only one nenber, that one
member proecont in person, by proxy or by duly authorised
representative shall be a guorum in accordance with
Section 370{A) of The Conpanies Act 198%5.

The following shall apply to the Company in place of
regulation 41 of Teble Az~

If within half an hour after the time appointed for the
neeting & guorum is mot present, or if during a meeting a
duorum ceases to be present, it shall stand adjourned to
the same day in tho mext week at the same tine and place
or to such other day and such other time or place as the
directors may determine, and 4f ot the adjourned meeting
a guorun io not prasent or ceases to be presenk, then the
membar or membors provent shall be a Qquorum™.

The folloving chall apply to the Conpany in place of
ragulaticn 64 of Table As=~



-

10.

"The number ox directors (other than alternate directors)
need not exceed one and shall not be subject to any
maximum. If and so long as there ! oaly one director in
office, he may exercise all the pc¢ ers and authorities
vested in the directors by these Articles or by Table A

notwithstanding any contrary provision of Table A".

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

A director who is in any way directly or indirectly
interested in any contract or arrangement or proposed
contract or arrangement with the Company ~hall declare
that interest and its nature at a meetinmg of the
directors in aecordance with section 317 ot the aAct.
Subiect to such disclosure, the director {or if the
situation so reguires his alternate) shall be entitled to
vote in respect of any such contract or arrangement and
if he shall do so his vote shall be counted and he shall
be taken into account in ascertainimg whether a guorum is
present. Regulations 94 to 98 (inclusive) of Table A
shall not apply to the Company.

A meeting of the directors may, subject Lo notice thereof
having been given in accordance with these Art’cles of
Assosiation, ke for all purposes decemed Lo be held when a
director is or directors are in zommunicatdion by
telephone or avdio wasual communications medis with
another director or othor dirvectorz and all of the maid
direcctors agreo to treat the meeting as oo held, provided
always that the munber of the maid directors
partiecipating in such communiecation conctitutes a guveum
of the Beard hereunder. A wesolution made by @ majority
of the suid direectors in pursuanee of thie Article chall
be as valid as it would have been if made by them at an
actual weeting duly econvered and hold.




11.

12.

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

"Every certificate shall specify the number, class and
distinguishing numbers (if any) of the shares to which it
relates and the amount paid up thereon, and such a
certificate signed by a director of the Company together
with the secrecary or a sczond director shall be evidence
of the title of the registered holder to the shares,
whetucr or not the ccmmon seal of the Company (if it has
one) has been affixed and regardless of any words in the
certificate referring to a seal.”

The Directors may at thear discretion and on such terms
as they think fit purchase and maintain for the Company
or for any director, secretary or other manager or
officer (other than auditor) of the Compamy insurance
against any liability which might by virtue of any rule
of law attach to such diremtor, secretary or other
manager or officer in relation to any negligence,
default, breach of dubly or breach of trust im relation to
the Ccmpany or 3toc business or affairs or to any
subsidiary and against such liability as iz mentioned im
Regulation 118 of Table A (which Regulation shall mot
apply to any auditor of the Company) .




Names, addresses and descriptions of subscribers

Michael John Hope
30 city Road
London

EC1

Company Formation Assistant

Brian Goldstein
30 City Road
London

EC1

Company Director

Dated this 26th day of Septenber 1974
Witness to the above signatvres:-
Eric Charios Turner

30 City Road

London

ECL

Company Forwation Assistant
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Company No: 1126681

THE COJAPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
of

ACTON GREEN NMUSIC LIMITED

Passed on Mh, Januvary 1994

At the annual general meeting of the members of the Company
duly ¢o: " =nes and held at 127 Charing Cross Road, London on &
Januar 1224, at which all the members entitled to attend and
vote 2l ihe meecing weore present in person or by duly
authorised representative or proxy, the following resolution
was carried unaninously ac an elective resolution in

accordance with Section 3794 of the tCompanies Act 198521~

ELECTIVE RESOLUTION

‘Po dispense with the laying of accounts before general
meatings, the holding of annual geaeral neetings wnd the
appointment of auvditors annually, subject to the provisions of
the Act.’

APt et AR ALY

Ehairman




