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Memorandum of Associatioh
OF Q\\r‘ 'y

STOCKORANGE ILIMITED ¢

1. The name of bhe Company is STOCKORANGE LIMITED.

2. The registered office of the Company will
be situate in England. g

3. The objects foxr which thce Company is estab-
lished are :-

(i) To carry on all or any of bthe businesses
of music prinbers aznd music publishers,
to exploit copyrights in musical works
and copyright asscts generally, to make
manufacture and exploit sound recordings,
records., sound recording and reproducing
equipment and inshbruments and eguipment
of every Jdescripbion suitable Ior tThe
exploitation of copyright aszets, To
carry on all or any of the businesses of
engpravers, publishers, arrangers. dealers,
newspaper, journal, book, periodical,
picture snd magezine publishers and pro-
prietors, printers, booksellers, litho-
eraphers, stereotypers, stabtioners,
dealers in organs, pianos, violins and
rusical instruments of every description
and cases and necessaries, parts and
fittings therefor, and to carry on the
aforesaid business eibther togebber as a
single business 2r as separabe and dis-
tinct businesses in any part of the world.

(ii) To carry on all or any of the businesses
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(iv)

(v)
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of manufacturers, designers, consultants,
experts, buyers, sellers, hirers, ren?ers,
repairers, exporters, imporvers, retailers,
distributors, publishers, agents and deal-
ers of and in gramophone records, magnet-
ised tapes, audio-visual devices, tape )
recorders, wireless, television, telegrapplc
and telephonic, cinematograph, photographic
and phonegraphic apparatus, equipment and
appurtenances connected with the go~ordin-
ation and synchronisation of moving pictures
and sounds and mechanical processes sound
and talking machines and films, records,
aceessories, appliances, devices, TIequis-
ites, contrivances and things of every kind
whereby sound or vision of every descrip-
tion is or may be recorded, amplified,
produced, reproduced, transmitted or received.

To make and produce motion pictures and
cinematograph films, btelevigion films and
recordings (both in vision and in sound) of
#ll kinds and to present, promote, organlise,
provide and guarantce finance for, manage
and produce plays, ballets, operas,operettas,
revues, variety performances, concerts,
radio, television end diffusion service pro-
grammes, circuses, lectures, readings,
recitals, exhibitionz and entertainments and
dramatic, musical and artistic performances
and exhibitions of any descripbion.

To buy, provide finance facilities or ser-—
vices for and to sell, license, letonhire,
distribube, exhivit or perform mobtion
pictures, cinematograph films, television
films, recordings (both in vision and in
gound ) or uny constibuent part thereof in
cinenas, theatres, halls or homes or any
okher pluce or by radio brozdecasting or
television or on a ciffusion service or by
any obther means or device now known or
iereafbter to be invented and to acquire and
deal in any way with any rights of copyright,
exhibition or performance rights or amy
other rights which can be acquired therein.

To purchase or otherwise acguire and obtazin
and to hold, develop, turn to account, deal
with. =sell, exchange, lease, hire znd mort-
gage or cnarge elther alone or jointly with
others any interest or right of copyright in
or of representabtion of, or any other right
capable of bteing acguired in literary,
dramatic, musical, operaztic, ballietic,
photographic, pictorizl or artistic works
of every description.
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To carry on all or any of the businesses
of proprietors, lesgees or managers of
theatres, music halls and all places of
amusement, recreabtion or entertainment,
to own or manage, provide, finance facil-
ities or services for cinemas, diffusion
services, toll television and toll radio
services and any other service, means or
device now known or hercafter to be
invented or carry on businsss as radio or
television stabtion ovwners or licensees or
radio or television programme contractors.

To provide for the distribution, repres-
entation, performance and exhibition
throughout the world of both silent and
talking television and ciuematograph films
oongrammes and entertainments whether live
or recorded and as now known or given or
by means now or hereafter to become known
and the dictribution, representation and
performence throughout the world of radio
programmes and entertainments whebther live
or recorded und generslly to transact any
business in connection therewith.

To enter inbve agreements with or otherwise
acquire the services or works or creations
or products of the services or otherwise
of producers, directors, writers, authors,
lyricists, musiciansg, script writers,
choreographers, composers, phobographers,
artistes, designers, actors and actresses
apd performers of cvery descripbtion, %o
purchace or by any obther meanzs acguire and
proteet, prolong and renew throughout the
world or any part or parts thersol any
copyrights, trade-merks., vatents, protec-
tions, concessions, secret or other
information or rights as to any sbory,
idea or inventiorn wialch msy appesr likely
to be advantogeous to the Compeny end to
use, exercise, docvelop and Purn the sane
to acecount and o make or menufachure
under or gront licences, opbions or
privileges in orespect of smd to expend
money in experimenting uwpon and btesting
the same, sna in developing, improving or
seeking o develop or improve the same and
ideas, rights or Invenbtions of whatscever
naturse.

To engape, waploy, enber into agreements
with snd supply bthe services of or to act
as agents for the engaging, enploying and
supplying of services of artistes, tech-
nicians, actors, singers, dancers and
acrobats, variesy performers, leciturers,



(x)

(xi)

(xii)

(x%ii)

T

writers, authors, lyricists,.drama?ists,
composers, conductors, musicians, 1n-
structors or entertainers, electrical,
electronic and mechanical and recording
engineers of any description and to enter
into contracts with any artistes or
persons or companies (either theatrical,
cinematograph, radio, televisioil, e}ec—
trical, electronic, mechanical, engineer-
ing, recording or otherwise) for the
purpose of making, producing, recording
or otherwise, records, gramophones, talk-
ing machines, phobtographic oIr cinemato-
graphic records, pictures or f£ilms or any
mechanically or electrically produced
record or picture and for the production
and representation or recording or I'epro-
duction of scenarios, film plays, photo-
graphs, stage plays, btelevision plays,
radio plays, operas, burlesques, vaude-~
villes, pantomimes, songs, ballets,
concerts, exhibitions, variety enter-
tainments, musical instructive or
illustretional performances and entartain-
ments and amusements of any kind and
description.

To carry on the business of theatre ticket
and travel agents, stafif agents and
literary artistes, film, variety and tele-
vision agents and managers and producers
of all kinds.

T purchase, lease or obtherwise acquire
and own and to equip, use, hire, cubled
and zell ox ctherwise deal with a studio
or studios or obher studio facilities for
the production of cinematograpli or tele-
vision filmz or radio programmes or the
making of sound recordings for the purpose
of the Company or of others.

To manufacture, tuy, hire or sell cameras,
lamps, recording apparabtus =nd electrical
and other eguipment used in phobtography
or for the production of cinemabtograph or
belevision filws or radic programmes or
other entertainments of every size and

kind or for their performance or reception.

To carry or ohe business of vendors of
wholesale and rebail goods of any kind
and of restaurant, refreshment room.hotel,
tavern, inn, dance hall, discotheque,
coffee bar and lodging house keepers or

e — T 2T
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(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)
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proprietors, licensed victuallers and
tobacconists.

To organise or to be proprietors of clubs,
societies or associations.

To acquire and undertake upon such terms
as the Company shall deem expedient the
whole or part of the undertaking, assetbs
or liabilities of any person or body
carrying on any business within the objects
of the Company or whose business or any
part of whose business may conveniently or
advantageously be combined with the busi-
ness of the Company or any of whose pro-
perty is suitable for the purposes of the
Company .

To purchase, take on lease, hire or other-
wise acquire and hold any lands, heredita-
ments, buildings, plant, machinery, goods,
chattels or real or personal property of
any kind or any right or interest therein
or thereover (and whether in possession or
reversion or remainder) which the Company
may think desirable.

To construct, alter 6 remove or replace any
buildings, erections, structures, roads,
railways, reservoirs, machinery, plant or
tools or works of any description or o
contribute to the costs thereof as may seem
degirable.

To carry on any obther business whether
subsidiary or not which can in the opinien
of the company be carried on conveniently
or advantageously in connection with the
business of the Company.

fo enter into partanership or amalgamabe
with any person ox body for the purpose

of carrying on eny business or itransaction
within the obJjects of the Company and bto
enter inbto such arrangements for co-oper-
ation, sharing profits or losses, mubuzl
assistance or other working arvangements
as may seem desirable.

To enter into any arrangements with any
governments or authorities., suprene,
municipal, local or cotherwise or any person
or comp-ny bthut may seem conducive to the
objects of the Company or any of them and
to obtain from any such governnment, auth-
ority, person or company, any rights,

R
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(xxi)

(xxii)

xxiii)

{(xxiv)

{(xxv)
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rivileges charters, contracts, licences
gnd con%eséions which the Compamny may think
it desirable %o obtain and tO cexrry out,
exercise and comply therewith.

o manage, develop, sell, lease, mortgage ,
hts of, in or OVer

grant licences or rig
or otherwise turn to account any property

or assets of the Company .

o borrow or paise money in such amounts
and monner and upon such terms as The
Company shall think fit and when thogght
desirable to execube and issue security

of such kind subject to such conditions
for such amount and payable in such place
and menner and to such person as the ompany
shall think it jneluding in the power
aforesaid (and without prejudice to its
terms) the power %o igsue as primary oI
collateral or other security, debentures,
debenture stock (perpetual or otherwise)
mortgages, charges or securities of any
kind over the whole or any part of its
assets present or future (including un-
ca%led capital ) as the Company shall think
fit.

To lend meoney and give credit to, to take
security for such loans OT credit including
(so far as may be lawful) its own shares
2nd to guazrantee and become or give secur-
ity for the performance of contracts by
and &ct as bankers for any person firm or
corpany upecn such terms as the Company
shall think fi%.

7o invest lend or otherwise deal with ua-
emg}eyed ronews in such menper and upon
such terms as may be thought fit and to
vary investments.
7o ?aqrire and nold, sell, mortgage Or deal
wikth tihe shares, sbtock, bonds, debenbures
or securities ol or im any other company
or cody (whetler such chares or securities
re fully paid or not) where the so doing
may seenm zdvantrgeous or Gesirzble in the
interechs of the Company.
T agrept, ondorse, issue or execute
jgzory netes, bills of exchangs, bills
axing. warrants and other negotisble
Qr mex tile instrucmenis.
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(xxviii)

(xxix)

{(xxx)

(xxxi)

.

of the Company or for any other purpcse
which may seem desirable in the interests
of the Company and to subscribe, acquire,
underwrite or place or assist in so doing
the whole or part of the shares or secur-
ities of such company.

Tc grant donations, pensions, asnnuities,
allowances, gratuities, benefits, emolu-
ments and bonuses or any share or interest
in the profits of the Company's business or
any part thereof to any directors or ex-
directors, employees or ex-employees of The
Company or its predecessors in business or
of any company which is a subsidiary company
of or allied to or associazted with the Com~
pany or any such subsidiary or the depend-
ants of such persons to set up, establish,
support and mainbain pension superannuation
and other funds or schemes (whether contri-
butory or non-contributory) and %o make
payments bowards insurance or other payments
(either in comneccticn with any such fund ox
scheme or otherwise) for the benefit of such
persons or any of them or any class of them
and to establish and support or to aid in
the estsblishment and support of any schools
and any educatioral, scientific, political,
literary, religious or charitable institu-
tions or trade societies whether such
socleties be concerned solely with the

trade carried om by the Company or its
predecessors in business or not and any

ciub or other establishment calculated o
alvonce the interests of the Company oxr of
the percons empleoyed by the Company or its
predecessers in busiress.

To remunerate employees and servants of
the Gompany and others out of or in pro-
portien to the returns or profits of the
Company or otherwise zz the Company shall
think fi$% =nd Yo prowote znd give effect
te any schere or arrangement for sharing
profits with employees whether invelwving
the issue of shares or nob.

To pay for =zmy properdty or assebs acguired
by the Compeny by bthe issue of fully or
partly palid shares of the Cormpany with oxr
withou¥t any preferred or gpecial righvs or
privileges or by the issue of debentures,
notes or other securities with or without
special rights or privileges.

To pay the cosbs and expenses of or incid-
ental to the promotiom and establishment
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The Zhare Capital of
ivided inbo 10D sharess of £1 each
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of the Company or to contract fo? the
payment of the same in whole or in part
by others.

To aid financially or otherwise any
association or body having for an object
the promotion of trade or industry.

To act as or through trustees, agents,
secretaries, managers, brokers, or
sub-contractors and to perform the
duties of any office undertaken by the

Company.

To sell or otherwise dispose of the
undertaking and assets of the Company
or any part thereof for any considera-
tion thought fit and in particular for
shares, debentures ox other securities
of other companies.

7o procure the Company to be registered
or recognised in any overseas country
or place and o exercise any part of
the objects or powers aforesald in any
part of the world.

To distribubte zmong the lembers any
asgsets of the Company in specie bubt so
titat no such distribution which would
zmount to a reduction of capital shall
be made without such sanction (if any)
as may be required by law.

T¢ do all such obher things as zre in-
cidental or conducive vo the abitainment
of the zbove objects or any of them.

The otjects set forth in an aragraph
of this Clause shall not exzegt w%erg
the context so requires be iimited or
regtricted by reference to or inference
fiom‘any other paragraph or Py the name
of tpe Corpany and none of such para-—
Eiapﬂs s@all be deexzed to be subsidi-
ary rmerely to the T4

paragraph{ irst or any other

+ whne Fembers is limited.

The Company is £100.

i pomen o
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WE, the several persons whose names and adresses

arg subscribed ar
a

¢ desirous of being formed into
ompany in pursuance of this Memorendum of

Ssoclation and we respectively agree to take the
number of shares in the capital of the Compary set

opposite our respechive names.

NAMES, ADDRESSES AND LES- Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
Subseriber
‘E”m“hgf
| 38 o Street, I
i : AW ABR,
C@@Lﬁ{
OnNeE
PATED tne DS fl aay of 19%7..
WITNESS to the above signabures 3 =
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THE COMPANIES ACTS 1948 to 1981. 1 6 ﬂ‘ 7 ] G ﬂ /
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COMPANY LIMITED BY SHARES.

Articles of Assoriation

OF

STCCKORANGE LIMITED

PRELIMINARY

1. The regulacions contained in Part I in the First
Schedule to the Companies Act 1948 as amended
{(hereinafter calied "Table AY) shall apply to the
above-named Company (hereinafter called "the Company")
so far as the same are not excluded varied or mocdified
by these Articles.

2. Regulations 24, 7%, 76, 77, 78, 79, 8u4(2), 86, 87,
8¢, 9¢, 91, 22, 93, 113, 123, 126 and 126 contained in
Table A shall nobt apply to the Company.

INTERPRETATION

3. In regulation i of Table A the following definition
shall be dsemed to be inserted: ™'the 1957 Act" means
the Companies Aect 1967, "the 1976 Act" means the
Jompanies Azt 197€ "the 1980 Act? means the Companies
set 1980 and Pthe 1981 Act" means the Companies Aot

1981".,
SHARE CAPITAL

4, The ini%ial shave capital of the Conpany is £100
divided into 100 shares of £t each.

5. Seetlon 17 of the 1980 Act shall not apply tc the
Company. Save as provided bv cogtraet or theo-
Artiecles to the contrgry and sqbsecg tgpgggzgsr

isation of the Cocnpany giveh Oy i A
igggﬁﬁiﬁgn in accordance with Section 1u‘9f the 198¢C
ek all uniscued shares shall be at the uisposal of the
Directors whoe may allot, grant options cver cr
otherwise deal 7iih or dJdizpose of the same to such
peraons at such Liqes #nd genera%lv og sqeh terms as
Ehey tntuk peop ¢ duing the period of five veap§ From
the date of incorporation of the Company and to the

L . S S Y TENPRT T R L e T
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maximum amount of £1 million (whep taken together with
the securities referred to in Article 21‘of these
Articles) but so that r» shares shall be allotted to
the public or issued at a discount contrary to Sections

15 and 21 of the 1980 Act.

6. In regulation 3 of Table A the words "with the
sanction of an Ordinary Resolution" and the words "by
Special Resolution" shall be deemed to be deleted.

7. Subject to the provisions of Part III of the 1981
Act the Company may issue redeemable shares and
purchase and redeem its own shares and payment for any
such purchase or redemption may (without limiting the
generality of this Article) be made otherwise than out
of the distributable profits of the Company or the
proceeds of a fresh issue of shares.

8. In regulatict i1 of Table A as amended the words
and brackets " being a fully paid share)" shall be
deemed to bz deleted and the following words shall be
deemed to be inserted before the words "but the
Directors may" namely:- "and the Company shall also
have a first and paramount lien on all shares standing
registered in the name of a single person for all
monies presently payable by him or his estate to the
Company;".

Q, In regulation 15 of Table A the words "provided
that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month
from the date fixed for the payment of the last
nreceding call" shall be deemed o be deleted.

10. In regulation 18 of Table A the words and figure
"not exceeding 5 per cent per annum" shall be deemed to
be deleted.

1. In regulation 27 of Tablie A the words figure and
brackets "not exceeding {(unless the Company in general
meeting shall otherwise direct) 5 per cent per annum®
shall be deemed £¢ be deleted.

TRANSFER OF SHARES

12. 1n regulation 22 of Table A the words "“and
transferee” shall be deemed to be deleted.

13 ?he Directqrs_may, in their absolute discretion

?ggigjzgoutva§31gn;ng any reason therefor, decline to
ver any transfer of any share, wheth i

is a fullv paid share. ’ 8r or not it
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REGISTERS

14.  The Directors shall cause the following registers
to be kept at the Registered Office of the Company :~

(a) a Register of Members.

{(b) a Register of the interests of the Directors
in shares in or debentures of ,he Company or
its associated companies.

(¢) copies of contracts of service of the
Directors of the (jompany or (if such
contracts are not in writing) written
memoranda thereof.

15.  The Directors shall cause such Registers and
copies (or memoranda) as are kept under the provisions
of regulation 14 hereof to be completed and made
available for inspection in accordance with the
provisions of Part IV of the Act and Sections 26, 29
and 34 of the 1967 Act.

GENERAL MEETINGS

16. Regulation 52 of Tabie A shall be read and
construed as if the words "the voting of remuneration
or extra remuneration to the Directors" were inserted
after the words "in the place of those retiring".

17. Regulation 54 of Table A (as amended) shall be
deemed to be amended by the addition of the following
words at the end thereof:~ "and if at Lthe adjourned
meeting a quorum is not present within one half an hour
from the time appointed for the meeting, the Member or
Members present in person or by proxy shall be a
quorum",

.  Regulation 58 of Table A (as amended) shall be
;2ad aﬁg construed as if sub-paragraphs (b) (9) and (d)
were deleted and the following sub-paragraph inserted
namely "(b) by one or more members present in person or
by proxy and entitled to vote at the meeting".

i ted
19. The following words shall be deemed to be inser
at the end of Regulation 734 of Table A:-

"Any such resolution may consist of several
i ike T igned bv one or more
uments in the like form each s t ,
ggethe members or their attornevs and signature in the
case of a corporate body -nich is a menmber shall be
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sufficient if made by cne of its directors or by its
duly authorised repr:sentativem

20. If at any general meeting any votes shall be.
counted which ought not to have been couptgd or might
have been rejected the error shall not vitiate the
result of the voting unless it be pointed.out at t@e
same meeting and not in that case unless it shall in
the opinion of the Chairman of the Meeting be of
sufficient magnitude to vitiate the result of the
voting.

BORROWING POWERS

21. The DLirectors may exercise all the powers of the
Company to borrow money, and to mortgage and charge its
undertaking, property and uncalled capital, or any part
thereof and to 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: Provided that subject to further
authorisation of the Company given by Ordinary
Resolution in accordance with Section 14 of the 1980
Aot relevant securities (as defined in that Section)
jssued in accordance with this Regulation {(when taken
together with the shares referred to in Article 5 of
these Articles) shall not during the period of five
years from the date of incorporation of the Company
exceed a maximum amount of £1 million.

DIRECTORS

22. The Directors shall not uniess otherwise determined
by an Ordinary Resolution of the Company be less than
one nor more than seven in number and throughout these
Articles the term "Directors" shall where the context
so admits include reference to one Director if at any
time there is only one Director of the Company.

23. The first Directors shall be appointed by the
subseribers to the Memorandum of Association hv a
memorandum in writing under their hands either with or
without a meeting and until sueh Directors are
appointed the subscribers to the Memorandum of
Association shall be deemed to be Directors.

24, A Director need not hold anv share qualification
but shall be entitled to receive notice of and to
attend all General Meetings of the Comwvany.

25.. Each Director may by writing under his hand
nominate another Director or with the approval of a
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majority of the otherpr Directors any other person to act
as alpernate Director in his place at any meeting of
the Directors at which he is unable to be present and
at his discretion may remove such alternate Director
agd on such appointment being made the alternate
Director shall (except as regards the power to appoint
an alternate) be subject in all respects to the terms
apd conditions existing with reference to the other
Dlyectors qf the Company and each alternate Director
whllSF acting in the place of an absent Director shall
exerclse and discharge all the duties of the Director
he represents but shall look to such Director solely
for his remuneration as alternate Director. Any
Director of the Company who is appointed an alternate
Director shall be entitled to vote at a meeting of the
Directors on behalf of the Director so appointing him
as distinct from the vote to which he is entitled in
his own capacity as a Director of the Company and shall
also be considered as two Directors for the purpose of
making a quorum of Directors. Any person appointed as
a1 alternate Director shall vacate office as such
alternate Director if and when the Director by whom he
has been appointed vacates office as a Director.

26. Every instrument appointing an alternate Director
shall as nearly as circumstances will admit be in the
following form or to the effect following on paper
bearing the name of the Company :-

" I

"a’Director of this Companv in pursuance of the
"power in that behalf contained in the Artiecles of
"issociation of the Company do hereby nominate and
Tappoint

n

“of
"tao act as alternate Director in my place at any

'"meeting of the Directers which I am unable to
tattend and to exercise all my duties as a Director
of the Company.

UAS WITNESS mvy hand this day of
II‘]g .ll

. Directors shall be paid out of the funds of the
%Zmpgg; all their travelling hotel and other expenses
properly incurred by them in and about the business of
the Company including their exvenses of travelling to
and from meetings of the Directors or committee
meetings or General Meetings. The Directors shall also
be paid out of the funds of the Compgny'?y wav of
remuneration for their services as Directors such sum

e

o
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as the Company in General Meeting shall from time to
time determine.

28, Wizhout restricting the generality of their.pqwers
the Directors may grant donations pensions annuities
allowances gratuities benefits emoluments and bonuses
or anv share or interest in the profits of the )
Company's business or any part thereof to anv directors
or ex-directors employees or ex-employees of the
Company or its predecessors in business or of any
companv which is a subsidiary company of or allied to
or associated with the Companv or any such subsidiary
or the dependants of such persons set up establish
support and maintain pension superannuation and other
funds or schemes (whether contributory or non-
contributory) and make payments towards insurance or
other payments (either in connection with anv such fund
or scheme or otherwise) for the henefit of such persons
or any of them or any class of them and anv Director
shall be entitled to receive for his own benefit any
such donation pension annuity allowance gratuity
benefit emclument bonus or share or interest in profit
(whether under such fund or scheme or otherwise) and
shall be counted in any quorum of Directors and may
vote as a Director in respect of any of the nowers by
this Article conferred on the Directors notwithstanding
that he is or may be interested therein.

29, The Directors may grant special remuneration to
any Director who being called on shall render or agree
to render anv special or extra services to the Company
or o or reside abroad in connection with the conduct
of any of the affairs of the Companv. Such special
remunaration mav be made vavable to such Director in
addition to or in substitution for his ordinary
remuneration (if any) as a Director and may be pavable
by wav of a lump sum participation in vrofits or
otherwise as the Directors shall determine.

30. A Director may vote as a Director in respect of
any contract or arrangement in which he is interested
or upon any matter arising thereout and if he shall so
vote his vote shall be counted and he shall be counted
in 2 quorum when any such contract or arrangement is
unider consideration.

37. Any Director may continue to be or become a
director of or hcld any other office or place of profit
under any other company in which the Company may be
interested and no such Director shall be accountable
for any remuneration salarv profit or other benefits
received by him as a Director of or holder of anv other
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office or place of profit under or member of any such
other company. The Directors may exercise the voting

favour of_any resolution appeinting themselves or any
of tpe@ directors of such company or voting or
providing for the payment of remuneration to the

Company may vote in favour of the exercise of su
voting rights in manner aforesaid notwithstanding .hat
he may be or be about to be appointed a direct v of
such other company and as such is or may become
interested in the exerecise of such voting rights in
manner aforesaid.

32. The Directors shall cause minutes to be made in
books provided for the purpose :-

(A) of the names of Directors present at each
meeting of the Directors and

{B) of all resolutions and proceedings at all
meetings of the Company and of the Directors.

33. No Director shall vacate his office or be
ineligible for re-appointment as a Director nor shall
any person be ineligible for appointment as a Director
by reason only of his having attained anvy particular

age.

34. In regulation 9§ of Table & the words from and
after "directors" to the end of the regulation shall bhe
deemed to be deleted.

35. In regulation 9% of Table A& the words from and
arter "regulations" to the end of the regulation shail
be deemed to be deleted.

36. In regulation 97 of Table & the words from “A
g@rson appointed" to the end of the regulation shall be

deemaed to be deleted.
PROCEEDINGS OF DIRECTORS

+ In regulation 99 of Table A the words "and unless
2g fixed sﬁall be two!" shall be deemed to be deleted.

38. A resolution in writing signed bg all then
giPthOPS for the time being present in the.Un}ted
Kingdom shall be as valid and effectual as if it had
been passed at a duly convened board meeting. Any such
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pesolution may consist of several documents in the like
form each signed bv one or more directors.

39. In regulation 107 of Table A the words from and
including "a Director so appointed"” to the end of the
regulation shall be deemed to be deleted and the wor@s
"Such appointment shall be automatically determined if
the Managing Director cease from any cause to be a
Director!" shall be deemed to be inserted in their
place.

DIVIDENDS

40. The Directors may deduect from any interest
dividend or instalment of dividend payable to any
member {(either alone or jointlv with anv other member)
all sums due from him (either alone or jointly with any
other person) to the Coempany on account of calls or
otherwise.

ACCOUNTS AND DIRECTORS REPORT

41. The Directors shall cause proper books of account
to be kept in accordance with the provisions of
Schedule 2 of the 1967 Act with respect to :-

(a) all sums of money received and expended hv
the Company and the matters in respect of
which the receipt and expenditure takes place

{b) all sales and purchases of goods bv the
Company

{e) %the assets and liabhilities of the Company and

{d} all those matters required by the Companies
Acts 1948 to 1981 to be shown in the Accounts
of the Conpanv.

Proper books shall not be deemed to be kept if there
are nobt kept such bocoks of account as are necessary to
give & true and fair view of the stake of the Companv's
affairs and to explain its transactions.

42, The Directors shall from tire to time cause to be
prapared @nd laid before the Company in General Meeting
such profit and loss accounts balance sheets group
accounts {if any) and direciors' reports as are
provided for in Seetions 150 and 157 of the Act
Sections 16 to 20 of the 1967 Ackt, the 1976 Act, the
1980 Az2t, and the 7981 Act.
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43. In regulation 130 of Table A the words "the 1980

%?S;si?all be deemed to be inserted after the figures

NOTICES

Y4, In regulation 131 of Table A the words "in the
case of a notice of a meeting" and the words from and
including "and in any other case" to the end of the
regulation shall be deemed to be deleted.

45. In regulation 134 of Table A the word "and" shall
be deemed to be deleted and the words "and (d) every
Director of the Company" shall be inserted after the
words "of the company".

WINDING UP

46. In regulation 135 of Table A the words "with the
like sanction" shall be inserted immediately before the
words "determine how such division" and the word
"members'" shall be substituted for the word
"eontributoriesm.

INDEMNITY

47. Every Director Manager Secretary and other officer
or servant of the Company shall be indemnified by the
Company against and it shall be the duty of the
Directors out of the funds of the Company to pay all
costs losses and expenses which any such officer or
servant may incur or become liable to by reason of any
contract entered into or act or deed done by him as
such officer or servant or in any way in the discharge
of his duties.
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not
write inthis

binding margin
Y

Please complete
fegibly, proferably }
In black type, of [
bold block lettering Name of Company

Company number

Form No. 1

—— et i —- =

* deleto if

- - - * ‘
inappropriate STO CKORANGE e Limited*
The intended situation of the registered office of the company
on incorporation is as stated below
s ars e — s e e e e e |
. e T A = s = - 34 Szuth Molton Streer, - s a2 = o
I Lengan. WY 2BP, i o T ey
. el e e sty
If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X" in the box opposite and inset the X
4g2nt's name and address below
HARBOTTLE & LEWIS,
- 34 South Molton Sirect
T - " London, WIY 2pp

It the spaces provided on page 2 aro wmsuiiciert and vse has been made
of continuation sheots secnate 1, please onter in e box opposite
the number of continuation sheo!s whieh forrm part of this statement

Presentor's name, address and e
reference (if any): 2/22 lz::;;s;u:;:;;s ©
HARBOTTLE & LEWIS,
24 Souih Molton Strert,
London, ©1Y 25p
i
]

page 1



The name‘(s‘, and particulars of the person who is, of the persons who are,
to be the first director or directors of the company are as foliows:

Name'(note 2) JOHN BRIAN STUTTER Business occupation
SOLICITOR
Former name(s} (note 3) ] Nationality
Addrass tnete 4 34 South Molton Street, ! BRITISH
Londan. WIY 2BP. }‘7 aitgs?f birth (where applicabie)

Lo rrecy b RIS 500 miATR -mq-—-mu—-d-

Pamculars of other d‘rectorshupe {note 5)

RN ——

SEF, ATTACHED _LISE. . o e it i s e == -

e e e i r— T — —

it v WEO Df T e A r—i—————— ek e £ 2 T EE X TH 7 s vemwm 2 e Tr

B i — R Sr— T S o —a

tor of the company named on page 1

Sty Date 25th May, 1982

! hereby consent to act as d

Signature
“ria:nzme {note 2)  COLIN MARGETSON HOWES _ Businass occupation
SOLICITOR
Former name(s) (note d) Nationality
Address {note 4} BRITLSH

i e ki TS WS

e ,34139" gl 4 .:Jtan,,S.tre@,t:_, o e =
i Date of birth (where applicable)

Y e e g et {note 8)

f — [ X
| IEANMA

Part}fg!iﬁi! °_Et;e,f dlrectorsmps {note 5§

R o S e Frg SIRED. D= e o SRS = Lsax . _Tts oo a= .- N - - —-s-

ot sz amman an s o S AR 5 S ——— A T 6% o SRR S AT I eSS R okl TR 2T 86 1S =

SEE "SEE ATTACHED LIST

o - o

By e m amemm a— R

| hereby consent o act as director of the company named on page 1

4‘( ~. ('[’Caw-% pPate 25th May, 1982

§ Signature

Hame (nota2) Business occupation

e i 2 s e

Former name(s) {note3) Nationality

Addrass {notad)

Date of birth (where applicable)
e e —swee - {nole€)

| s =

i we —~

Baﬁ‘iculats of other diractorships (note 5)

JEE

PR

I -

| hereby consent to act as director of the company nam:d on page 3
Date

Signature

page 2

Ploase do not
writain this
binding margin

Y
important

The particulars
to be given are
those referred to
in section
21{2)(a} of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948, Please
read tha notes
on page 4 before

compleling this
part of the form,



Pleasa do not
write in this
binding margin

Y
Important

The particulars
to be given are
those referred to
In section
21{2)(b) of the
Companies Act
1976 and section
200(3} of the
Companies Act
1948. Please
read the notes
on page 4 belore
complsaling this
partof the form.

* as required by
section 21{3) of
the Companier
Act 1976

tdelele as
appropriate

e R,

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (noles 2&7)

MARGARET IRLS STEVENS

Farmer name(s)(note 3)

et m T o )

-34-Souitr-Mokon-Street,

Address (notesd & 7)

b LA 34 5 |

tandom—Wi—o

P

! hereby consent to act as sec;r"éfé'r'y of the con?pany named on page 1

L/& \( (S\ke@é’m(

Signature NDale 25th May, 1982

Nameinotes 24 7)

Former name(s) (note 3)

Addressinotes 4 87)

ey, G A AEET A Caamais, R

| hereby consenl to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of lhe subscrbers of the memorandum®

Signature '{{Z&,@Q% G [/G(_,IAL_( {Sxexnmitre} {Agent}i Date

25th May, 1982

page 3

—



LIST OF DIRECTORSHIPS

J B, STUTTER

Bamore Film Productions Limited
Charisma Holdings Limited

Des 0'Connoxr Music Compary Limited
Des 0'Connor Recordings Limited

FAP-First Artists Films Limited

Flecklyon Limited

Front Page Music Limited
Greenlyn (International) Limited
Greenlyn (UK) Limited

Hal Nominees Limited

Hal Services (Westminster)

Hemisphere Productions Limited
L'Atelier-Art Editions Limited
Macaulay Mugic Limited

Markoua Limited

Pudding Music Company Lim?ted

Roger Moore & Co
Silhouette Film Productions Limited

Seahouse Productions Limited
Stan & Babe Music Limited

T. Mac Music Limited
Aries Film Productions Limited




Aconite Music Limited

Amirsadeghi Editions Limited

Arya Film Productions Limited

Bumble Productions Limited

@\ Boundless Music Limited

City Records Limited
Catbird Productions Limited

Cranesbill Music Limited

East India Film Company Limited

-

Infinite Music Limited
Lute Film Productions Limited

Mulberry Productions Limited

- L I Y ~

-

Ortelan Productions _I.i_mitgd



Tony Roberts Music Limited

Whinchat Music Limited
Whit Star Music Limited

" 3,




LIST OR DIRECTORSHIPS

C.M.HOWES

Bumble Productions Limited

Cathird Productions Limited

Marjoram Productions Limited
Mayweed Productions Limited

Sedge Productions Limited

Windflower Productions Limited




CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No. 1647160

| hereby certify that

STOCKORANGE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 28TH JUNE 1982

\
,/‘
S -, ,/gi
ey e A

Assistant Registrar of Companies

C.173
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The Companies Acts 1948 to 1 981

JOMPANY LIMITED BY SHARES

Special Vegolution

{Pursuant to 8. 141 (2) of the Companies Act 1948)

OF
STOCKORANGE] L EIMITED §
Passed 10th August , 1983 .

Am .. EXTRAORDINARY GENERAL MEETING of the above-named
Cc¢ -.;-ny, duly convened, and held at

» 34 SOUTH MOLTON STREET,
* LONDON, W1Y 2BP

on the ioth 4day of August , 1983, the subjoined
SPECIAT, RESOLUTION  was duly passed, viz,:—
RESOLUTION

IR TG LIMITED

THAT the name of the Company be changed togLy:

‘fo bo signed
" ay the Chair-
man, s Direc-
tor, or the
Seerctary  of
wotree st e et - .- = = the Camnpany.

Signature

Nuori.-=To be filed within 15 doys after the passing of the Resolatiunisl.

oyez The Sulizitots” Low Staticnety Seaiety Fle, Oyex Hoase, 237 Le_-.gj Lane, London SE1 4PL F2344 982 . J
* % kK k 7

Companies 7 ‘\\&Ka\\ 4§e;,:&=\&%‘§ s



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No 1647160 |7}

| hereby certify that

STOCRORANGE LIMITED

having by special resoiution changed its name, is now

incorporated under the name of

- 1¢ MUSIC LIMITED

Given under my hand at the Companies Registration Officg, .

“

Cardiff the 2ND SEPTEMBER 1983

C. *@imm

MISS 0. CHAMBERLAIN

an authorised officer

ey
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THE COMPANIES ACTS 1948 TO 1976 Fom No. 3

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

For official use Company number

To the Registrar of Companies

1647160

Name of company

10 MUSIC LIMITED
STOCKORANGE

formerly Limited *

hereby gives you notice in accurdance with section 3 (1) of the Companies Act 1976 that the
company's nevs accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is to be troated as coming, or as
having come, to an end, is as shown below:

Day Month
3ol li'o E

The current accounting reference period ot the company is to be treated as [shortened]
11 and [iste be-treated-as-having-come-te-an-end} [will come to an end]  on

Day Month YVear
e T ] 1 T T T
Birioir}118:8 14

If this notice states that the current accounting reference petiod of the company is to be
extended, and reliznce is beiny placed on section 3 (6) {c) of the Companies Act 1976, the
foliowing statement should be completed:

The company is a [subsidiary] [reidizsgaampenyd ¥ of _Virgin Music (Publishers) Ltd

, company number 1082337

_31lst January

[ EEEE EUREP

the accounting reference date of which is.._.

Date 8th Decmber, 1983

Sigred [ Birecton] {Secretary] §

— - s

ff‘h - 74
|For official use
“ Ceneral secten

Presentor's name, sddress and
reference (if any): o 136722

Harhoztle & Lowis
34 South Molton Street l
London W1Y 28D |

9
{ Pest tcom

7 - oy LY ¢
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CERIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1647160

I hereby certify that
STOCKORANGE LIMITED
is this day incorporated under the Companies Acts
1048 to 1981 as a private company and that the

Company is limited.
Given under my oand ab Cardiff the 28%h June 1982

E. A, Wilson

Assistant Registrar of Companies




THE COMPANIES ACTS 1948 to 1981.

——

COMPANY LIMITED BY SHARES.

Memorandum of Association
OF

10 MUSIC LIMITED

1. The name of the Company is 10 MUSIC LIMITED

2. The registered office of the Company will
be situate in England.

3. The objects for which the Company is estgb-
lighed are :-

(1) To carry on all or any of the businesses
of music printers and music publishers,
%o exploit copyrights in musical works
and copyright assets generally, to make
manufacture and exploit sound recoxrdings,
records, sound recording and reproducing
equipment and instruments and equipment
of every description suitable for the
exploitation of copyright assets, +to
carry on all or any of the businessesof
engravers, publishers, arrangers, dealers,
newspaper, journal, book, periodical,
picture and magazine publishers and pro-
prietors, printers, booksellers, litho-
graphers, stereotypers, stationers,
dealers in organs, pianos, violins and
musical instruments of every description
and cases and necessaries, parts and
fittings therefor, and to carry on the
aforesaid business either together as a
single business or as separate and dig-
btinct businesses in any part of the world.

(ii) To carry on all or any of the businesses



(v)

— .

of manufacturers, designers, consultants,
experts, buyers, sellers, hirers, renters,
repairers, exporters, importers, retailers,
distributors, publishers, agents and deal-
ers of and in gramophone records, magnet-
ised tapes, audio-visual devices, tape _
recorders, wireless, television, telegrapplc
and telephonic, cinematograph, photographic
and phonographic apparatus, equipment and
appurtenances connected with the co-ordin-
ation and synchronisation of moving pictures
anc sounds and mechanical processes sound
and talking machines and films, records,
accessories, aprlisnces, devices, requis-
ites, contrivances and things of every kind
whereby sound or vision of every descrip-
tion is or msy be recorded, amplified,
produced, reproduced, transmitted or received.

To make and produce motion pictures and
cinematograph films, television films and
recordings (both in vision and in sound) of
all kinds and to present, promote, organise,
provide znd guarantee finance for, manage
and produce plays, ballets, operas,operettas,
revues, variebty performances, concerts,
raldio, television and diffusion service pro-
grammes, circuses, lectures, readings,
recitals, exhibition= gpd entertainments and
dramatic, musical and srtistic performances
and exnibitions of any descripbion.

To buy, provide finance facilities or ser-
vices for and to sell, license, leS onhire,
distribute, exhibit or perform motion
Pictures, cinemstograph films, television
filns, recordings (both in vision ang in
sound) or any constituent part thereof in
cinemas, theabres, halls or homes or any
other place or by radio broadcasting or
television or on a ¢iffusion service or by
any other means or device now known or
hereafter to be invented and +to acquire and
deal in any way with any rights of copyright,
exhibition or performance Trights or any
other rights which can be acquired therein.

To purchase or otherwise acquire and obtain
and to hold, develop, turn to account, deal
with, sell, exchange, lease, hire and mort-
gage or charge either mlone or jointly with
others any interest or right of copyright in
or of representation of, or any other right
capable of being acquired in literary,
dramatic, magical, operatic, balletic,
photographic, pictorial or artistic works
of every description.
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(vi)

(vii)

(viii)

(ix)

-3

To carry on all or any of the businesses
of proprietors, lesgees or menagers of
theatres, music halls and all places of
amusement, recregtion or entertainment,
to own or manage, provide, finance facil-
itlies or services for cinemas, diffusion
services, toll television and toil radio
services and any other service, means or
device now known o. hereafter to be
invented or carry on business as radio or
television station owners or licensees or
radio or television programme contractors.

To provide for the distribution, repres-
entation, performance and exhibition
throughout the world of both silent and
talking television and cinemabtograph films
progroumes and entertainments whether live
or recorded and as now known or given ox
by means now or hereafter to become known
ond the distribution, representation and
performance Shroughout the world of radio
programmes and entertainments whether live
or recorded and generslly to transact any
business in connection therewith.

To enber into agreements with or otherwise
acquire the services or works or creations
or products of the services or otherwise
of producers, directors, writers, authors,
lyricists, musicians, scrips writers,
choreographers, composers, photographers,
artists, designers, actors and actresses
and performers of every description, +to
purchase or by any other means acquire and
rrotect, prolong and renew throughout the
world or any part or parts thereof any
copyrights, trade-marks, patents, protec—
btions, concessions, secret or obher
information or xights zs to any story,
idea or invention which mey appear likely
to bte advantageous to the Company and to
use, exercise, develop and turn the same
t0 account and %o make or manufacture
under or grant licences, options or
privileges in respect of and to expend
money in experimenting upon and testing
the same, and in developing, improving or
seeking to develop or improve the same and
ideas, rights or inventions of whatsoever
nature.

To engage, employ, enter into agreements
with and supply the services of op to act
as agents for the engaging, employing and
supplying of services of artistes, tech-
nicians, actors, singers, dancers and
acrobats, variety performers, lecturers,



(x)

(xi)

(xii)

(xiii)

df

writers, authors, lyricists, dramatists,
composers, conductors, musicians, in-
gtructors or entertainers, electrical,
electronic and mechanical and recording
engineers of any description and to enter
into contracts with any artistes or
persons or companies (either theatrical,
cinematograph, radio, television, elec-—
trical, electronic, mechanical, engineer-
ing, recording or otherwise) for +he
purpose of making, producing, recording
or otherwise, records, gramophones, talk-
ing machines, photographic or cinemato-
graphic records, pictures or films or eny
mechanically or electrically produced
record or picture and for the production
and representation oxr recording or repro-
duction of scenarios, film plays, photo-
graphs, stage plars, television plays,
radio plays, opexras, burlesques, vaude-
villes, pantomimes, songs, tallets,
concerts, exhibitions, variety eaber-
Yainments, musical instruective or
illustrational performances and entersain-
mente and amusements of eny kind and
desceription.

Te carry on the business of theatre ticket
and travel agents, staff agents and
literary artistes, film, varieby and tele-
vision agents and managers and producers
of all kinds.

To purchase, lease or otherwise acquire
and own and %o equip, use, hire, sublet
and sell or otherwise deal with a studio
or studios or other studio facilities for
t@e Production ol cinematograph or tele-
vision films or radio Programmes or the
mak;pg of sound Tecordings for the purpose
of the Company or of others.

To carry on %the business of ve
ndors of
wholesale and retgii Boods of any kind
gpd of restaurant, refreskment room,hotel,
avern, inn, dance hall, discothequé,



(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)
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broprietors, licensed victuallers and
tobacconists.

To organise or to e proprietors of ¢lubs,
societies or associations.

To acquire and undertake upon such terms
as the Company shall deem expedient the
whole or part of the undertaking, assets
or liabilities of any person or body
carrying on any business within the objects
of the Company or whose business or any
part of whose business mry conveniently or
advantageously be combined with the busi-~
ness of the Company or any of whose pro-
perty ls suitable for the purposes of the
Company.

To purchase, take on lesse, hire or other-
wise acguire and hold eny lands, heredita-
ments, buildings, plant, machinery, goods,
chattels or real or personal property of
any kind or any right or inbterest therein
or thereover (and whether in possession or
reversion or remainder) which the Company
may think desirable.

To construct, aslber, remove or replace any
buildings, erections, structures, roads,
reilways, ressrvoirs, machinery, plant or
tools or works of any description or to
contribube to the costs thereof as nay seen
desirable.

To carry on any obher business whebher
subgidiary or not which ean in the opinion
of the Company be carried on conveniently
or sdvantageously in connecticn with the
business of the Company.

To enter into partnership or amalgamate
with any person or body for the purpose

of carrying on any business or btransaction
within the objects of the Company and to
enter into such arrangements for CO-Oper-
ation, shariag profits or losses, mutual
assistance or other working arrangements
as may seem desirable.

To enter into any arrangements with any
governments or authorities, supreme ,
municipal, local or ctherwise or any person
or company that may szem conducive to the
objects cf the Company or any of them and
to obtain from any such government, auth-
ority, person or compary, any »rights,
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privileges, charters, contracts, licences
and concescions which the Company may think
it desirable to obtain and o carry outb,
exercise and comply therewith.

(xxi) To manage, develop, sell, lease, mortgage,
grant licences or rights of, in or over
or otherwise turn to account any property
or ascets of the Company.

(xxii) To borrow or raise money in such amounts
and manner and upon such terms as the
Company shell think fit and when thought
degirable to execubte and issue security
of such kind subject to such conditions
for such amount and payable in such place
and nanner and to such person as the Company
shall think f£ib jncluding in the power
aforesaid (and without prejudice to its
terms) the power vo issue as primary or
collateral or other security, debentures,
debenture stock (perpetual or otherwise)
mortgages, cnurges or securities of any
kind ever the whole or any part of its
assets prosent or future (including un-
gg%led capital) as the Company shall think

(xxiii) To lend money and give credit to, o take
securivy for such loans or credi’t ircluding
(so far as may be lawful) its own shares
and to guarenrtee and become or give secur-
ity for the performance of contracts by
and act as bankers for any person firm or
company upon sucihi terms as the Company
shall think fit.

(xxiv) To invest lend or otherwise deal with un-
employed moneys in such manner znd upon
such terms as mzy be thought fit and to
vary investments.

{xxv) To acquire and hold, sell, mortgage or deal
with the shares, sbock, bonds, debentures
or gsecurities of or in any other company
or body (whether such shares or securities
be fully paid or not) where the so doing

may seem advanbage is or desirable in the
interests of the Company.

(xxvi) To draw, accept, endorse, issue or exncute
promissory notes, bills of exchange, bills
of lading, warrants and other negotizble
transferable or mercantile instruments.

(xxvii) To promote any company to acquire the whole
or any part of the assets or liabilities




(xxviii)

(xxix)

(xxx)

(xxxi)
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of the Company or for any other purpose
which may seem desirable in the interests
of the Company and to subscribe, acquire,
underwrite or place or assist in so doing
the whole or part of the shares or secur-
ities of such company.

To grant donations, pensgions, annuities,
allowances, gratuities, benefits, emolu~
men®ts and bonuses or any share or interest
in the profits of the Company's business or
any part thereof to any directors or ex—
directors, employees or ex-employees of the
Company or its predecessors in business or
of any company which is a subsidiary company
of or allied to or associated with the Com~
pany or any such subsidiary or the depend-
ants of such persons to set up, establish,
support and maintain pension superannuation
and other funds or schemes (whether contri-
butory or non-contributory) and to make
bayments towards insurance or other Payments
(either in connection with any such fund ox
scheme or otherwise) for the benefit of such
bersons or any of them or any class of them
and to establish and support or to aid in
the establishment and support of any schools
and any educational, scientific, political,
literary, religious or charitable institu-
tions or trade societies whether such
societies be concerned solely with the

trade carried on by %the Company or its
predecessors in business or not and any

club or other establishment calculated to
advance the interests of the Company oxr of
the persons employed by the Company or its
predecessors in business.

To remunerate employees and servants of
the Company and others out of or in pro-
portion to the returns or profits of the
Company or othexrwise as the Company shall
think fit and to promote and give effect
to any scheme or arrangement for sharing
profits with employees whebther involving
the issue of shares or not.

To pay for any property or assets acguired
by the Company by the issue of fully or
partly paid shares of the Company with or
without any preferred or special rights or
Privileges or by the issue of debentures,
notes or other securities with or without
special rights or privileges.

To pay the costs and expenses of or incid-—
ental to the promotion and establishment
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of the Company or to contract fo? the
payment of the same in whole or in part
by others.

(xxxil) To aid financially or otherwise any
association or body having for an object
the promotion of trade or industry.

(xxxiii) To act as or through trustees, agents,
secretaries, managers, brokers, or
sub-contractors and to perform the
duties of any office undertaken by the

Company.

(xxxiv) Po sell or obtherwise dispose  of the
undertaking and assets of the Company
or any pars thereof for any considera-
tion thought fit and in particular for
shares, debentures or other securities
of other companies.

(xxxv) To procure the Company to be registered
or recognised in any overseas country
or place and to exercise any part of
the objects or powers aforesaid in any
part of the world.

(xxzvi) To distribute among the Members any
assets of the Company in specie but so
that no such distribution which would
amount to a reduction of capital shall
be made without such sanction (if any)
as may be required by law.

(xxxvii) To do all such other things as are in-
cidental or conducive to the attainment
of the above objects or any of them.

(xxxviii) The objects set forth in any paragraph
of this Clause shall not except where
the context so requires be limited or
restricted by reference to or inference
from any other baragraph or by the name
of the Company and none of such para-
graphs shall be deemed to be subsidi-
ary merely %o the first or any other

Paragraph.
4, Dhe 1liability of the Members is limited.

2. .The ghare Capital of the o ;
» 3 . om a .
divided into 100 shares of &1 egcﬁ? is £100
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WE, the seyeral persons whose names and addressas
are subscribed are desirous of being formed into

a Company in pursuance of
Association and we respect

this Memorandum of
ively asgree to take the

number of shares in the capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DES- Nuwber of Shares
CRIPTIONS OF SUBSCRIBERS taker by each
Subscriber
MARGARET IRIS STEVENS ONE
34 South Molton Street
London WiY 2BP.
Clerk,
LINDSEY PICKERING ONE
34 South Molton Street
London W1Y 2BP.
Secretary
DATED the 25th day of May 19 82.
WITNESS to the above signatures:

W. E. JACKSON

24 South Molton Street,

fondon, WiY 2BP,

Bzcretary.
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THE COMPANIES ACTS, 1948 to 1981.

COMPANY LIMITED BY SHARES,

Articles of Assoriation

OF
10 MUSIC LIMITED

PRELIMINARY

1. The regulations contained in Part I in the First
Schedule to the Companies Act 1948 as amended
(hereinafter ecalled "Table A") shall apply to the
above~named Company (hereinafter called "the Company™)
30 far as the same are not excluded varied or modified
by these Articles.

2. Regulations 2}, 75, 76, 77, 78, 79, 84(2), 86, 87,
89, 90, 91, 92, 93, 119, 123, 126 and 136 contained in
Table A shall not apply to the Company.

INTERPRETATION

3. In regulation 1 of Table A the following definition
shall be deemed to be inserted: "Wthe 1967 Aot means
the Companies Act 1967, 'ithe 1976 Aoth means the
Companies Act 1976 "the 1980 Act" means the Companies
Act 1980 and "the 1981 Act" means the Companies Act
19811,

SHARE CAPITAL

4. The iritial share capital of the Company is £100
divided into 100 shares of £1 each.

5. Section 17 of the 1980 Act shall not applv to the
Company. Save as provided by contract or these
Articles to the contrary and subject to further
authorisation of the Company given by Ordinary
Resolution in accordance with Section 1l of the 1980
Act all unissued shares shall be at the disposal of the
Directors who may allot, grant options over or
otherwise deal with or dispose of the same to such
persons at such times and generallv on such terms as
they think proper during the pericd of five vears from
the date of incorporation of the Companv and to the
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maximum amount of £1 million (when taken together with
the securities referred to in Article 21 of these
Articles) but so that no shares shall be allotted tg
the public or issued at a discount contrary to Sections
15 and 21 of the 1980 Act..

6. In regulation 3 of Table A the words "witn the
sanction of an Ordinary Resolution® and the words '"by
Special Resolution" shall be deemed to be deleted.

7. Subject to the provisions of Part III of the 1981
Act the Company may issue redeemable shares and
purchase and redeem its own shares and payment for any
such purchase or redemption may (without limiting the
generality of this Article) be made otherwise than out
of the distributable profits of the Company or the
proceeds of a fresh issue of shares.

8. In regulation 11 of Table A as amended the words
and brackets "(not being a fully paid share)" shall bhe
deemed to be deleted and the following words shall be
deemed to be inserted before the words "but the
Directors may" namely:~ "and the Company shall also
have a first and paramount lien on all shares standing
registered in the name of a single person for all
monies presently pavable by him or his estate to the
Company; ", .

9. In regulation 15 of Table A the words "srovided
that no call shall exceed one~fourth of the nominal

from the date fixed for the payment of the last
preceding call" shall be deemed to be deleted.

10.  In regulation 18 of Table A the words and figure
"not exceeding 5 per cent per annum" shal]l be deemed to
be deleted.

11. In regulation 21 of Table A the words figure and
brackets '"not exceed%ng (unless the Company in general

TRANSFER OF SHARES

12.  In regulation 22 of Table A the words Yand
transferee" shall be deemed to be deleted.

13. The Directors may, in their absolute discretion
and_without assigning any reason therefor, deecline to
register any transfer of any share, whether op net it
is a fullv paid share.
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REGISTERS

4. The Directors shall cause the following registers
to be kept at the Registered Office of the Company :-

(a) a Register of Members.

(b) a Register of the interests of the Directors
in shares in or debentures of .he Company or
its associated companies.

(c) copies of contracts of service of the
Directors of the Company or (if such
contracts are not in writing) written
memoranda thereof.

15. The Directors shall cause such Registers and
copies (or memoranda) as are kept under the provisions
of regulation 14 hereof to be completed and made
available for inspection in accordance with the
provisions of Part IV of the Act and Sections 26, 29
and 34 of the 1967 Act.

GENERAL MEETINGS

16. Regulaticn 52 of Table A shall be read and
construed as if the words "the voting of remuneration
or extra remuneration to the Directors" were inserted
after the words "in the place of those retiring".

17. Regulation 54 of Table A (as amended) shall be
deemed £o be amended by the addition of the following
words at the end thereof:~ "and if at the adjourned
meeting a quorum is not present within one half an hour
from the time appointed for the merting, the Member or
Members present in person or by proxy shall be g
quorum",

18. Regulation 58 of Table A (as amended) shall be
read and construed as if sub-paragrapha (b) (¢) and (d)
were deleted and the following sub-paragraph inserted
namely "(b) by one or more members present in person or
by proxy and entitled to vote at the meeting".

19. The following words shall be deemed to be inserted
at the end of Regulation 73A of Table A:-

"Any such resolution may consist of several
documents in the like form each signed by one or more
of the members or their attornevs and signhature in the
case of a corporate body which is a member shall be
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sufficient if made by one of its directors or by its
duly authorised representative”.

20. 1If at any general meeting any votes shall be
counted which ought not to have been counted or might
have been rejected the error shall not vitiate the
result of the voting unless it be pointed out at the
same meeting and not in that case unless it shall in
the opinion of the Chairman of the Meeting be of
sufficient magnitude to vitiate the result of the
voting.

BORROWING POWERS

241. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage and charge its
undertaking, property and uncalled capital, or any part
thereof and to issue debentures, debenture stock, and
other securities whether outright or as security for
any aebt, liability or chbligation of the Companv or of
any third party: Provided that subject to further
authorisation of the Company given by Ordinary
Resolution in accordance with Section 14 of the 1980
Aot relevant securities (as defined in that Section)
issued in accordance with this Regulation (when taken
together with the shares referred to in Article 5 of
these Articles) shall not during the period of five
vears from the date of incorporation of the Company
exceed a maximum amount of £1 million.

DIRECTORS

22. The Directors shall not unless otherwise determined
by an Ordinary Resoluticn of the Company be less than
one nor more than seven in number and throughout these
Articles the term "Directors" shall where the context
50 admits include reference to one Director if at any
time there is only one Director of the Company. '

23. The first Directors shall be appointed by the
subscribers_to the Memorandum of Asscciation bv a
memorandum in writing under their hands either with or
without a meeting and until such Directers are
appointed the subscribers to the Memorandum of
Association shall be deemed %0 be Directors.

214, A Director need not hold any share qualifi i
but shall be entitled to receive notice gf aidliitl°“
attend all General Meetings of the Comvanv.

25, Each Director may by writing und i
] . ) er his h
ncminate another Director or with the aonrovaingf a



: Director in his place at any meeting of
the Directors at which he is unable to be present and

at his discretion may remove such alternate Director
and on such appointment being made the alternate
Director shail (exeegt a8 regards the power to appoint

Directors of the Company and each alternate Director

also be considered as two Directors fopr the purpose of
making a quorum of Directors. Any person appointed as
an alternate Diprector shall vacate office as such
alternate Directopr if and when the Director by whom he
has been appointed vacates of{ice as a Director,

following form or to the effect following on paper
bearing the name of the Company :-

"z,
"a Director of this Company in pursaance of the
"power in that behalf contained in the Artieles of
"Association of the Company do hereby nominate and
"appoint

|1}

ﬂof

"to act as alternate Director in my place at any
"meeting of the Directors whiceh I am unable to
"attend and to exercise all my duties as a Director
"of the Company.

"AS WITNESS mv hand this day of
nig o

7. The Directors shall be paid out of the funds of the
Company all their travelling hotel and other expenses
properly incurred by them in and about the busipess of
the Company including their expenses of trgvelllng to
and from meetings of the Directors or committee
Meetings or General Meetings. The Directors shall also
be paid out of the funds of the Comp_an,v by wavy of
remuneration for their services as Directors such sum
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as the Company in General Meeting shall from time to
time determine.

28. Without restricting the generality of their powers
the Directors may grant donaticns pensions annuities
allowances gratuities benefits emoluments and bonuses
or any share or interest in the profits of the )
Companv's business or anv part thereof to anv directors
or ex-directors employees or ex-employees of the
Company or its predecessors in business or of any
company which is a subsidiary company of or allied to
or asscciated with the Company or anvy such subsidiary
or the dependants of such persons set up establish
support and maintain pension superannuation and other
funds or schemes (whether contributory or non-
contributory) and make payments towards insurance or
other pavments (elthe* in connection with anvy such fund
or scheme or otherwise) for the benefit of such persons
or any of them or any class of them and anv Director
shall be entitled to receive for his own benefit any
such donation pension annuity allowance gratuity
henefit emolument bonus or share or interest in profit
(whether under suech fund or scheme or otherwise) and
shall be counted in any quorum of Directors and may
vote as a Director in respect of any of the powers by
this Article conferred on the Directors notwithstanding
that he is or may be interested therein.

29. The Directors may grant special remuneration to
any Director who being called on shall render or agree
to render any special or extra services to the Company
or go or reside abroad in connection with the conduct
of any of the affairs of the Company. Such special
remuneration may be made payable to such Director in
addition to or in substitution for his ordinarv
remuneration (if any) as a Director and may be pavable
by wavy of a lump sum parcicipation in profits or
otherwise as the Directors shall determine.

30. A Director may vote as a Director in respect of
any contract or arrangement in whieh he is'interested
or upon any matter arising thereout and if he shall so

vote his vote shall be counted and he shall be counted

in a quorum when any such contract or arrangement is
under consideration.

31. Any Director may continue to be or become a
director of or hold any other office or place of profit
w'aer any other company in which the Company may be
interested and no such Director shall be acbounﬁable
for any remuneratior salary profit or other bhenefits
received by him as a Director of or holder of anv other
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office or place »+ profit under or member of any such
other company. The Directors may exercise the voting
power conferred by thes shares in anv company held or
owned by the Company in such manner in all respects as
they think fit (including the exercise thereof in
favour of any resolution appointing themselves or any
of them directors of such company or voting or
providing for the payment of remuneration to the
directors of such company) and any Director of the
Company may vote in favour of the exercise of such
voting rights in manner aforesaid notwithstanding that
he may be or be about to be appointed a director of
such other company and as such is or may become
interested in the exercise of such voting righis in
manner aforesaid.

32. The Diresaters shall cause minutes to be made in
bcoks provided for the purpose :~-

(A) of the names of Directors present at each
mecting ot the Directors and

{B) of all resoluticns and proceedings at all
meatings of the Company and of the Directors.

33. No Director snall vacate his office or be
ineligible for re-appointment as a Director nor shall
any person be ineligible for appointment as a Director
by reason only of his having attained anv particular

age.

34, In regulation 94 of Table & the words from and
after "directors" to the end of the regulation shall be
deemed to be deleted.

35. In regulation 95 of Table A the words from anﬁ

after "repulations” to the end of the regulation :hadll
be deemed to he deleted.

36. In regulation 97 of Table A the words from "A
person appointed” to the enid of the regulation shall be

deemad to be deleted.

PROCEEDINGS OF DIRECTORS

., In regulation 99 of Tabhle A the words "and unless
gz fixed sﬁall be two" shall be deemed to be deleted.

38. A resolution in writing signed by all the
directors for the time being present in the_Un;ted
Kingdom shall be as valid and effectual as if it had
been passed at a duly convened board meeting. Any such
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resolution may consist of several documents in the like
form each signed by one or more directors.

39. In regulation 107 of Table A the words from and
including "a Director so appointed" to the end of the
regulation shall be deemed to be deleted and the words
"Such appointment shall be a'tomatically determined if
the Managing Director cease from any cause to be a
Director" shall be deemed to be inserted in their
place.

DIVIDENDS

$0. The Directors may deduct from any interest
dividend or instailment of dividend payvable to any
membar (either alone or jointly with anv other member)
all sums due from bim (either alone or jointly with any
other person) to the Company on account of calls or
otherwise.

ACCOUNTS AND DIRECTORS REPORT

41, The Directors shall cause oroper books of account
to be kept in accordance with the provisions of
Schedule 2 of the 1967 Act with respect to :-

(a) all sums of money received and expended bv
the Company aund the matters in respect of
which the receipt and expenditure takes place

(b) all sales and purchases of goods by the
Company

{c)} the assets and 1liabilities of the Company and

{d) all those matters required by the Companies
Acts 1948 to 1981 to be shown in the Accounts
of the Company.

Proper books shall not be deemed £o be kept if there
are not Kept such books of account as are necessary to
give a true and fair view of the state of the Company's
affairs and to explain its transactions.

42. The Directors shall from time to time cause to be
prepared and laid befnre Lhe Company in General Meeting
such profit and loss accounts balance sheets group
accounts (if any) and directors' reports as are
provided for in Sections 150 and 157 of the Act

Sections 16 to 20 of the 1967 Act the
1980 Act, and the 1981 fAct. ’ 1976 Act, the



43, 1In regulation 130 or Table A the worgs "the 1980
A?;;Gﬁhall be deemed to be inserted alter the figures
fn

NOTICES

by, 1n regulation 131 cr Table 4 the words "in the
case of a notice of a meeting® and the words from and
ineluding "ang in any othep 28se" to the end of the
regulation shall be deemed to be deleted.

45, 1In regulation 134 of Table A4 the word "and" shall
be deemed to be deleted and "1e words "and (d) every
Director of the Company" shall be inserted after the

46, 1In regulation 135 of Table 4 the words "with the
like sanction® shall be inserted immediately before the
words "determine how such division" and the word
"members" shali be substituted fop the word
"contributories".

INDEMNITY
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MARGARET IRIS STEVENS
34 South Molton Street
London W1Y 2BP.

Clerk.

LINDSEY PICKERING

34 South Molhon Street
London W1Y 2BP.

Secretary.

DATED the 25%h day of May 1982.
WIINESS to the above signatures :

W. E. JACKSON

24 South Molton Street,
London, W1Y 2BP.

Secretary.
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THE COMPANIES ACTS 1848 to 1981
COMPANY LIMITED BY SHARES

SPECIALRESOLUTION

of

10 MUSIC LIMITED

PASSED the 24th day of  January 19 85

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly convened and held
533/5T79 Harrow Road London Wi0
at ih-augtlbnpo&-ﬂiiioo-#i—ihe-&cnp’ny, the subjoined SPECIAL RESOLUTION was duly

passed, viz:~

THAT the Regulation contained in the photocopied document
submitted to this meeting and for the purposes of identification
subscribed by the Chairman hereof. be adopted and approved as
the Articles of Assoclation of the Company in substitution for
and to th eexclusion of all existing Articles thereof.

IAC-J;LLOCNNFCL fojVCQ_

ermiamme, Assistant Secretary




THE COMPANIES ACTS 1948 to 1981.

R LT

COMPANY LIMITED BY SHARES

e

Memorandum
and
riicles of Assoriation
of

10 MUSIC LIMITED

Incorporated the 28th day of June, 182



CERTIFICATE OF INCORFORATION
OF A PRIVATE LIMITED COMPANY
No. 1647160

I hereby certify that
STOCKORANGE LIMITED .
is this day incorporated under the Companies Acts 1948
to 1981 as a private company and that the Company ig

limited.
Given under my hand at Cardiff the 28th June 1982,

E. A. WILSON

Assistant Reglatrar of Companies



CERTIFICATE OF INCORPORATIOQ
ON CHANGE OF NAME
No. 1647160

I hereby certify that
STOCKORANGE LIMITED
having by special Resolution changed its name, is now
incorporated under the name of

10 MUSIC LIMITED.
Given under my hand at the Companies Registration

Cffice, Cardiff the 2nd September 1983.

MISS 0. CHAMBJRLAIN

an authorised officer
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THE COMPANIES ACTS 1948 to 1981.

COMPANY LIMITED BY SHARES,

Memorandum of Association

OF

10 MUSIC LIMITED

1. The name .of the Company is 10 MUSIC LIMITED.

2. .The Fegistered oifice of the Company will be
situate in England.

3. The objects for which the Company is established
ares:- .

(i) To carry on all or any of the businesses of
music printers and muziec publishers, to
exploit copyrights in musical works andg
copyright assets generally, to make
manufacture and exploit sound recordings,
records, sound recording and reproducing
equipment and instruments and equipment of
every description suitable forpr the
exploitation of copyright assets, to carry on
all or any of the businesses of engravers,
publishers, arrangers, dealers, newspaper,
Journal, book, periodical, picture and
magazine publishers and proprietors,
printers, booksellers, lithographers,
stereotypers, stationers, dealers in organs,
pianos, violins and musical instruments of
every description and cases and necessaries,
parts and fittings therefor, and to carry on
the aforesaid business ejither together as a
single business or as separate and distinct
businegses in any part of the world.



(ii)

(iii)

(iv)

(v}

-2

To carry on all or any of the businesses of
manufacturers, designers, consultants,
experts, buyers, sellers, hirers, renters,
repairers, exporters, importers, retailers,
distributors, publishers, agents and dealers
of and in gramophone records, mnmagnetised
tapes, audio-visual devices, tape recorders, .
Wireless, television, telegraphic and
telephonie, cinematograph, photographiec and
phonographic apparatus, equipment and
appurtenances connected with the c¢o-
ordination and synchronisation of moving
Pictures and sounds and mechanical processes
sound and talking machines and films,
records, accessories, appliances, devices,
requisites, contrivances and things of every
kind whereby sound or vision of every
desceription is or may be recorded, amplified,
produced, reproduced, transmitted or
received.

To make and produce motion pictures and
cinematograph films, television films and
recordings (both in vision and in sound) of
all kinds and to present, promote, organise,
provide and guarantee finance for, manage and
produce plays, ballets, operas, operettas,
revues, variety Performances, concerts,
radio, television, and diffusion service
Programmes, circuses, lectures, readings,
recitals, exhibitions and entertainments and
dramatie, musical and artistic performances
and exhibitions of any description.

To buy, Provide finance facilities or
services for and to sell, license, let on
hire, distribute, exhibit or perform motion
pictures, cinematograph films, television .
iins, recordings (both in vision and in

To purchase op Otherwise acquire and obtain
and to nold, develop, turn to account, deal
with, sell, ¢xchange, lease, hire and
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(vi)

(vii)

(viii)

-3

mortgage or charge either alone or Jointly
with others any interest or right of
copyright in or of representation of, or any
other right capable of being acquired in
literary, dramatic, musical, operatic,
balletie, photographic, pictorial or artistic
works of every description.

To carry on all or any of the businesses of
proprietors, lessees or managers of theatres,
music halls and all places of amusement,
recreation or entertainment, to own or
manage, provide, finance facilities or
services for cinemas, diffusion services,
toll television and toll radio services and
any other service, means or device now known
or hereafter to be invented or earry on
business as radio or television station
owners or licensees or radio or television
programme contractors.,

To provide for the distribution, representa-
tion, performance and exhibition throughout
the world of both silent and talking
television and cinematograph films programnmes
and entertainments whether live or recorded
and as now known or given or by means now or
hereafter to become known and the distribu-
tion, representation and performance through-
out the world of radio programmes and
entertainments whether live or recorded and
generally to transact any business in
connection therewith.

To enter into agreements with or otherwise
acquire the services or works or creations or
products of the 'services or otherwise of
producers, directors, writers, authors,
lyricists, musicians, seript writers,
choreographers, composers, photographers,
artists, designers, actors and actresses and
performers of every description, to purchase
or by any other means acquire and protect,
prolong and renew throughout the world or any
part or parts thereof any copyrights, trade-
marks, patents, protections, concessions,
secret or other information or rights as to
any story, idea or invention which may appear
likely to be advantageous to the Company and
to use, exercise, develop and turn the same
to account and to make or manufacture under
or grant licences, options or privileges in



(ix)

(x)

{xi)

(xii)

-l

respect of and to expend money 1in
experimenting upon and testing the same, and
in developing, improving or seeking to
develop or improve the same and ideas, rights
or inventions of whatsocever nature.

To engage, employ, enter into agreements with
and supply the services of or to act as
agents for the engaging, employing and
supplying of services of artistes,
technicians, actors, singers, dancers and
acrobats; variety performers, lecturers,
writers, authors, lyricists, dramatists,
composers, conductors, musiciana, instructors
or entertainers, electrical, electronic and
mechanical and recording engineers of any
description and to enter intoc contracts with
any artistes or persons or companies (either
theatrical, cinematograph, radio, television,
electrical electronic, mechanical,
engineering, recording or otherwise) for the
purpose of making, producing, recording or
otherwise, records, gramophones, talking
machines, photographic or c¢inematographic
records, pictures or fiilms or any
mechanically or electrically produced record
or picture and for the production and
representation or recording or reproduction
of scenarios, film plays, photographs, stage
plays, television plays, radio plays, operas,
burlesques, vaudevilles, pantomimes, songs,
ballets, concerts, exhibitions, variety
entertainments, musical instructive or
illustrational performances and entertain-
ments and amusements of any kind and
desgeription.

To carry on the business of theatre ticket
and travel agents, staff agents and literary
artistes, film, variety and television agents
and managers and producers of all kinds.

To purchase, lease or otherwise acquire and
own and to equip, use, hire, sublet and sell
or otherwise deal with a studio or studios or
other studio facilities for the production of
cinematograph or television films or radio
programmes or the making of sound recordings
for the purpose of the Company or of others.

To manufacture, buy, hire or sell cameras,
iamps, recording apparatus and electrical and
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other equipment used in photography or for
the production of cinematograph or television
films or radio programmes or otherp
entertainments of every size and kind or for
their performance or- reception. .

To earry on the business of vendors of
Wholesale and retail goods of any kind and of
restaurant, refreshment room, hotel, . tavern,
inn, dance hall, discotheque, coffee bar and
lodging house keepers or proprietors licensed
vietuallers and tobacconists.

To organise or to be proprietors of clubs.
Societies or organisations.

To acquire and undertake upon such terms as
the Company shall deem expedient the whole or
part of the undertaking, assets or
liabilities of any person or body carrying on
any business within the objects of the
Company or whose business or any part of
whose business may conveniently or
advantageously be combined with the business
of the Company or any of whose property is
Suitable for the purposes of the Company.

To purchase, take on lease, hire or otherwise
acquire and hold any lands, hereditaments,
buildings, plant, machinery, goods, chattels
or real or personal property of any kind or
any right or interest therein or thereover
(and whether in possession or reversion or
remainder) which the Company may think
desirable,

To construect, alter, remove opr replace any
buldings, erections, structures, roads,
railways, reservoirs, machinery, plant or
tools or works of any description or to
contribute to the costs thereof as may seen
desirable.

To carry on any other business whether
subsidiary or not which can in the opinion of
the Company be carried on conveniently or
advantageously in connection with the
buniness of the Company.

To enter into partnership or amalgamate with
any person or body for the purpose of
carrying on any business or transaction
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within the objects of the Company and to
enter info suech arrangements for co-
operation, sharing profits or losses, mutual
assistance or other working arrangements as
may seem desirable,

To enter into any arrangements with any
governments or authorities, Supreme,
municipal, loecal or otherwise or any -person
or company that may seem conducive to the
objects of the Company or any of them and to
obtain from any such government, authority,
person or company, any rights, privileges,
charters, contracts, licences and concessions
which the Company may think it desirable to
obtain and to carry out, exercise and comply
therewith. ’

To manage, develop, sell, lease, mortgage,
grant licences or rights of, in or over or
otherwise turn to account any property or
assets of the Company.

To borrow or raise money in such amounts and
manner and upon such terms as the Company
shall think fit and when thought desirable to
execute and issue security of such kind sub
ject to such conditions for such amount and
payable in such place and manner and te such
Person as the Company shall think fit
including in the power aforesaid (and without
Prejudice to its terms) the power to issue as
primary or collateral or other security,
debentures, debenture stock (perpetual or
otherwise) mortgages, charges or securities
of any kind over the Wwhole or any part of its
assets present or future (inecluding uncalled
capital) as the Company shall think fit.

To lend money and give credit to, to take
Security for such loans or eredit including
(so far as may be lawful) its own shares and
to guarantee and become or give security for
the performance of contracts by and act as
bankers for any person firm or company upon
Such terms as the Company shall think Fit.

To invest lend or otherwise deal with
unemployed moneys in such manner and upon
Such terms as may be thought fit and to vary
investments.
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To acquire and hold, sell, mortgage or deal
with the sbares, stock, bonds, debentures or
Securities of or in any other company or body
(whether such shares or securities be fully
paid or not) where the so doing may seem
advantageous or desirable in the interests of
the Company.

To draw, accept, endorse, issue or execute
promissory notes, bills of exchange, bills of
lading, warrants and other negotiable,
transferable or mercantile instruments.

To promote any company to acquire the whole
or any part of the assets or liabilities of
the Company or for any other purpose which
may seem desirable in the interests of the
Company and to subscribe, acquire, underwrite
or place or assist in so doing the whole or
part of the shares or securities of such
company. :

To grant donations, pensions, annuities,
allowances, gratuities, benefits, emoluments
and bonus¢. or any share or interest in the
profits of “2e Company's business or any part
thereof t¢ any directors or ex-directors,
employees or ex-employeesa of the Company .or
its predecessors in business or of any
company which is a subsidiary company of or
allied to or associated with the Company or
any such subsidiary or the dependants of such
persons to set up, establish, suppert and
maintain pension superannuation and other
funds or schemes (whether contributory or
non-contributory) and to make payments
towards insurance or other payments {either
in connection with any such fund or scheme or
otherwise) for the benefit of sueh persons or
any of them or any class of them and to
establish and support or to aid in the
establishment and support of any schools and
any educational, scilentific, political,
literary, religious or charitable
institutions or trade societies whether such
societies be concerned solely with the trade
carried on by the Company or its predecessors
in business or not and any c¢lub or other
establishment caleculated to¢ advance the
interests of the Company or of the persons
employed by the Company or its predecessors
in business.
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To remunerate employees and servants of the
Company and others out of or in proportion to
the returns or profits of the Company op
otherwise as the Company shall think fit and
to promote and give effect to any scheme or
arrangement for sharing profits with

employees whether involving the issue of

shares or not.

To pay for any property or assets acquired by
the Company by the issue of fully or partly
paid shares of the Company with or without
any preferred or special rights or privileges
or by the issue of debentures, notes or other
securities with or without special rights or
privileges. ‘

To pay the costs and expenses of or
incidental to the promotion and establishment
of the Company or to contract for the payment
of the same in whole or in part by others.

To aid financially or otherwise any
association or body having for an object the
promotion of trade op industry.

To act as or through trustees, agents,
Secretaries, managers, brokers, or sub-
contractors and to perform the duties of any
office undertaken by the Company.

thereof for any consideration thought fit and
in particular for sShares, debentures or other
securities of other companies.

To procure the Company to be registered or
recogiulsed in any overseas country or place
and o exercise any part of the objects or
powers aforesaid in any part of the world.

To distribute among the Members any assets of
the Company in Specie but so that no suech

law.

To do all such other things as are incidental
or condueive to the attainment of the above
objects or any of them.
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WE, the several persons whose names and addresses are
subscribed are desirous of being formed intq a Company
in pursuance of this Memorandum of Assoclation and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective

names.
NAMES, ADDRESSES AND DES- ; Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
' ' Subscriber

MARGARET IRIS STEVENS ONE

34 South Molton Street

London Wi1Y 2BP.

Clerk.

LINDSEY PICKSRING ONE

34 South Molton Street

London W1Y 2BP.

Secretary.

. DATED the 25th day of May 1982.
WITNESS to the above signatures:

W. E. JACKSON
34 South Molton Street,
London, W1Y 2BP.

Secretary.




g3seg are |
a Company ;
n and  we ‘
reé8 in the

espective 1 Company Number 1647160

; THE COMPANIES ACTS 1948 to 1981
of Shares i
by =ach | COMPANY LIMITED BY SHARES
eriber }

SPECIAL RESOLUTION
-Of -

10 MUSIC LIMLITED

} PASSED the 2Uth day of January 1985

AT an EXTRAORDINARY GENERAL UZETING of the above-named
Company, duly convened and held at 533/579 Harrow Road
London W10 the subjoined SPECIAL RESOLUTION was duly
passed, viz:-

i THAT the Regulation contained in the photocopied
| document submitted to this meeting and for the
[ purposes of ldentification subscribed by the
Chairman hereof, be adopted and approved as the
Articles of Association of the Company in
substitution for and to the exclusion of all
! existing Artieles thereof.

K. Susauna Hoyle

Assistant Secretary



THJ; COMPANIES ACTS 1948 to 1981,

COMPANY LIMITED BY SHARES,

Articles of Association

OF

10 MUSIC LIMITED

(Adopted by Speecial Resolution
passed the 2lth January 1985)

PRELIMINARY

1. The regulations contained in Part I,and regulations
in the First Scheduls to the Coupanies Act, 1948 as

Company
modified by these Articles.

2. Regulations 23, 2, 33, 15, 76, 77, 78, 86, 87, 89,
80, 91, 92, 93, 99, 11, 123, 126 and 136 contained in
Table A shall not apply to the Company. -

INTERPRETATION

3. In Regulation 1 of Part I of Table A the following
definition shall be deemed to be inserted: Wtne 1967
Act" means the Companies fct 18967, “"the 1976 Act™ means
the Companies Act 1376, "the 1980 Act" means the
Companies Aot 1980 and "the 1981 Act" means the

Companies Aot 1981.
SHARE CAPITAL

4, Tne share caplital of the Company is £100 divided
into 200 Shares of 50p each.



-

5. Save as provided by contract or these Articles to
the contrary and subject to further authorisation of
the Company given by Ordinary Resolution in aeccordance
with Section 14 of the 1930 Act all unissued shares
shall be at the disposal of the Directors who may
allot, grant options over or otherwise deal with or
dispose of the same to such person at such times and
generally on such terms as they think proper during the
period of five years from the date of incorporation of
the Company and to the maximum amount of £1 million
(when taken together with the securities referred to in
Article 21 of the Articles) but so that no shares shall
be allotted to the public or issued at a discount
contrary to Sections 15 and 21 of the 1980 Act.

6. Subject to the provisions of Part III of the 1981
Act the Company may issue redeemable shares and
purchase and redeem its own shares and payment for any
such purchase or redemption may (without limiting the
generality of this Article) be made otherwise than out
2f bthe distributable profits of the Company or the
proceeds of a fresh issue of shares.

7. In regulation 11 of Table A as amended the words
and brackets "(not being a fully paid share)" shall be
deemed to be deleted and the following words shall be
deemed to be inserted before the words "but the
Directors may" namely:- Mand tha Company shall also
have a first and paramount lien on all shares standing
registered in the name of a single person for all
monies presently payable by him or his estate to the
Company; V.

8. In regulation 15 of Part I of Table A the words
"provided that no call shall exceed one~fourth of the
nominal value of the share or be payable at less than
one month from the date fixed for the payment of the
last preceding call" shall be deemed to be deleted.

9. In regulation 18 of Table A the words and figure
"not exceeding 5 per cent per annua' shall be deemed to
be deleted.

10. In regulation 21 of Table A the words figure and
brackets "not exceeding (unless the Company in general
meebing shall otherwise direct) 5 per cent per annum"
shall “e deemed to be deleted.

TRANSFER OF SHARES

1. In regulation 22 of Table A the words "and
transferee" shall be deemed to be deleted.
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The Directors shall, subject %to paragraph (c)
of this Regulation register the transfer of
any share .

(i) to any other Member of the Company

(ii) (subject to the approval of Mr R H
Dilsmore-Griffiths (hereinafter called
"RHDG") which approval is not to be
unreasonably withheld) from Virgin Music
(Publishers) Ltd (hereinafter called
"Wirgin") or Lts successor in title or
to another Company which is a wholly
owned subsldiary of the same parent
company each such other company being
herein referred to as an "Yassoclated
company". If any associated company
eeases to have the appropriate
relationship with Virgin it will
forthwith re<«bransfer such shares to
Virgin.

Notwithstarding bthe provisions of this
Regulation, the Directors may decline ¢to
register any btransfer which would otherwise
be permitted hereunder if it iz a transfer:-

(1) of a share on which tha Company has a
lieng

(i) of a share (not being a fully paid
share) to a person of whom they shall
ot approve;

{111) of a share {whether or not it is fully

paid) made purauzant to paragraph (i)
below.

Save where a transfer is made pursuant to
paragraph {a) above any person (hereinafter
called %the proposing transferor®) proposzing
to transfer any shares shall give notice in
writing (hereinafter called "the transfer
notice") to the Company that he desires to
trans.er the same and specifying the price
per share which in his opinion constitutes
the fair value therz2of. The transfer notice
shall constitute the Company the agent of the
proposing btransferer for the sale of all (but
not some of) the shares comprised in the
tranafer notice to any Member or Members
willing to purchase the same (hereinafter



(d)

o

called "the purchasing Member") at the price
specified therein or at the falr value
certified in accordance with paragraph (e)
below (whichever shall be the lower). A
transfer notice shall . . he revocable except
with the sanction of ts+ L. -ectors.

The shares comprised v un; transfer notice
shall be offered to tre Meuwvers (other than
the proposing transferor) &s nearly as may be
in proportion to the number of shares held by
them respectively. Such »ffer shall be made
by notice in writing (hereinafter called "the
offer notice") within seven days after the
receipt by the Company of the transfer
notice. The offer notice shall state the
price per share snecified in the transfer

notice and shall limit the time in which the

offer may ba accepted, not being less than
twenty-one days nor more than forty-two days
after the date of tne offer notice, provided
that if a certificate of valuation is
requested under paragraph (e) below the offer
shall remain open for acceptance for a period
of fourteen days after the date on which
notice of the fair value certified in
accordance with that paragraphk shall have
been given by the Company to the Members.
For the purpose of this Regulakion an offer
shall be deemed to be accepted on the day on
which the acceptance is received by the
Company. The offer notice shall further
Invite each Member to state in his reply the
numnber of additional shares (if any) in
excess of his proportion which he desires to
purchase and if all Membersdonot accept the
offer in respect of their respective
proportions in full the shares not so
accepted shall be used to satisfy the claim
for additional shares as nearly as may be in
proportion to the number of shares already
held by them respectively, provided that no
Member shall be obliged £o take more shares
than he shall have applied for. If any
shares shall not be capable without fractions
of being offered to the Members in proportion
to their existing holdings, the same shall be
offered to the Members, or some of them, in
such proporticn or ia such manner as may be
determined by lots drawn in regard thereto,
and the lots shall be drawn in such manner as
the Directors may think fit.

(¢

(f
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Any Member may, not later than eight days
after the date of the offer notice, serve on
the Company a notice in writing requesting
that the Auditor for the time being of the
Company (or at the discretion of the
Auditors, a person nominated by the President
for the time being of the Institute of
Chartered Accountants in the Country of the
situation of its Registered Office) certify
in writing the sum which in his opinion
represents the fair value of the shares
comprised in the transfer notice as at the
date of the transfer notice and for the
purpose of this Article reference to the
Auditor shall include any person so
nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify
as aforesaid and the costs of such valuation
shall bhe apportioned among the proposing
transferor and the purchasing Members or
borne by any one or more of them as the
Auditor in his absolute discretion shall
decide. In certifying fair value as
aforesaid the Auditor shall be considered to
be acting as an expert #ud not as an
arbitrator or arbiter and accordingly any
provisions of law or statute relatiug to
arbitration shall not apply. Upon receipt of
the certificate of the Auditor, the Company
shall by notice in writing inform all Members
of the fair value of each share and of the
price per share (heing the lower of the price
specified in the transfer notice and the fair
value of each share) at which the shares
comprised in the transfer notice are offered
for sale. For the purpese of this Regulation
the ffair value of each share comprised in the
tranafer notice shall be its value as a
rateable proportion of the total value of all
the issued shares of the Company and shall
not be discounted or enhanced by reference to
the number of shares referred to in the
transfer notice,

If purchasing Members shall be found for all
the shares comprised in the transfer notice
within the appropriate period specified in
paragraph (d) above, the Company shall not
later than seven days after the expiry of
such appropriate peried give notice in
writing (hereinafter called "the sale
noticem") to the proposing transferor
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specifying the purchasing Members and the
proposing transferor sha%l be bound upon
payment of the price due in respect of gll
the shares comprised in the transfer not{ee
to transfer the shares to the purchasing

members.

If in any case the proposing transferor after
having become bound az aforesaid makes
default in transferring any shares the
Company may receive the purchase money on his
behalf, and may authorise some person to
exXxecute a transfer of such shares in favour
of the purchasing Member. The receipt of the
Company for the purchase money shall be a
good discharge to the purchasing Member. The
Company shall pay the purchase money into a
separate bank account.

If the Company shall not give a sale notice
to the proposing transferor within the time
specified in paragraph (f) above, he shall,
during the period of thirty days next
following the expiry of the time so
specified, be at liberty subject to paragraph
(b) above to transfer all or any of the
shares comprised in the transfer notice to
any persons.

A person entitled to a share in consequence
of the bankruptey of a member shall be bound
at any time if and when called upon by the
Directors so to do to give a transfer notice
of all the shares then registered in the name
of the member who is bankrupt.

A person entitled to a2 share in consequence
of the death of a member or the personal
representatives of a deceased member as the
case may be must before the expiration of six
months from the date of such death give a
transfer notice in respect of all the shares
registered in the name of the deceased member
at the date of his death.

Subject to the termes of any agreement to the
contrary between the members of the Conmpany
if a member holding less than 50% of the
issued shares of the Company who is employed
by the Company shall cease to be so employed
he shall be bound at any time if and when
called upon by the Directors 80 to do to give

Ana s e ey =

s s e
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a transfer notice of all the
registered in his nane. Shares then

If a memger disposes of any interest in
shares registered in his name (other than by
way of transfer in accordance with this

do to give a transfer notice of all the
Shares affected by the disposal.

For the purpose of ensuring that a transfer
of shares is duly authorised hereunder or
that no eircumstances have arisen whereby a
transfer notice is required to be given
hereunder the Directors may from time to time
require any member or the legal personal
representatives of any deceased member or any
Person named as transferee in any transfer
lodged for registration to any person whon
they have reasonable grounds for believing to
have information concerning dealings with or
interest in shares of the Directors may think
Fit regarding any matter which they may deem
relevant to such purpose and may furthepr
require such information and evidence to be
in the form of a statutory declaration.
Failing such information or evidence being
furnished to the satisfaction of the
Directors within a reasonable time zfter
request the Directors shall be entitled %o
refuse to register the trensfer in question
or (in case no transfer is in question) to
require by notice in writing that a transfer
notice be given in respect of the shares
concerned. If such information or evidence
discloses that a transfer notice ought to
have been given in respect of any shares ?he
Directors may by notice in writing require
that a transfer notice be given in respect of
the shares concerned.

In any case where under the provisions of
these presents the Directors have ma@e a
request for a transfer notice to be given
within a specified period of not less than
one month such transfer notice shall be
deemed to have been given at_t@e expiratiqn
of such pericd and the provisions of this
Article shall take effect accordingly but no
such period shall be less than 21 days.
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REGISTERS

13. The Directors snall cause the following registers
to be kept at the Registered Office of the Company i=

(a) a Register of Members.

(b) a Register of the interests of the Directors
in shares in or debentures of the Company or
its associated companies.

(¢) copies of contracts of service of the
Directors of the Company or (if such
contracts are not in writing) written
memoranda thereof.

14. The Directors shall cause such Registers and
copies (or memoranda) as are kept under the provislons

of regulation 14 hereof to be completed and made,.

available for inspection in accordance with the
provisions of Part IV of the Act and Sectlons 26, 29
and 34 of the 1967 Act.

GENERAL MEETINGS

15, Regulation 52 of Table A shall be read and
construed as if the words "the voting of remuneration
or extra remuneration of ithe Directors" were inserted
after the words "in the place of those retiring".

16. Regulation 53 of Table A (as amended) shall be
deemed to be amended by the addition of the following
words at the end thereof:~- "and if at the adjourned
meeting a quorum is not present within half an hour
from the time appointed for the meeting a further
adjourned meeting may be held within 28 days of the
adjourned meeting by giving 21 days notice in writing
and if at the further adjourned meeting a quorum is not
present within one half an hour from the time
appointed for bthe meeting, the Member or Members
present in person or by proxy shall be a quorum’.

17. Regulation 58 of Table A (as amended) shall be
read and construed as if sub-paragraphs (b) (e) and (d)
were deleted and the fellowing sub-paragraphs inserted
namely "(b) by one or more members present in person or
by proxy and entitled to vote at the meeting'.

18. The following words shall be deemed to be inserted
at the end of Regulation 73A of Table A:-

Miny such resolution may consist of several

i

RSP
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documents in the like form eac i

) h signed by one cor
more of tpe members or their attorneys and
Signature in the case of a corporate body which is
a8 member shall be sufficient if made by one of its

d;reotors or by its duly authorised representa-
tives",

19. If at_any general meeting any votes shall be
counted which ought not to have been counted op might
have been rejected the error shall not vitiate the
result of Fhe voting unless it be pointed out at the
sSame mgetlng and not in that case unless it shall in
the opinion of the Chairman of the Meeting be of
sugflclent magnitude to vitiate the result of the
voting.

BORROWING POWERS

20. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage and charge itas
undertaking, property and uncalled capital, or any part
thereof and to 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: Provided that subjeet to further
authorisation of the Company given by Ordinary
Resolution in accordance with Seetion 14 of the 1980
Act relevant securities (as defined in that Section)
issued in accordance with this Regulation (when taken
together with the shares referred to in Article 5 of
these Articles) shall not during the period of five
Years from the date of incorporation of the Company
exceed a maximum amount of £1 million.

DIRECTORS

21. The Directors shall not unless otherwise
determined by an Ordinary Resolution of the Company be
less than cone nor more than seven in nunmber and
throughout these Articles the term "Directors" shall
where the context so admits include reference to one
Director if at any time there is only one Director of

the Company.

22. The first Directors shall be appointed by the
subscribers to the Memorandum of Association by a
memorandum in writing under their hands gither with or
without a meeting and until such Directors are
appointed the subsecribers to the Memorandum of
Association shall be deemed to be Directors.
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23. A Director need not hold any share gualification
but shall be entitled to recelve notice of and to
attend all General Meetings.of the Company.

5}, TRaeh Director may by writing under his hand
nominate another Director or any other person to act as
alternate Director in his place at any meeting of the
Direcitors at which he is unable to be present and at
his discretion may remove such alternate Director and
on such appointment being made the alternate Director
shall (except as regards the power to appoint an
alternate) be subject in all respects to the terms and
conditions existing with refererce to the otier
Directors of the Company and each alternate Director
whilst acting in the place of an absent Director shall
exercise and discharge all the duties of the Director
he represents but shall look to such Director solely
for his remunervation as alternate Director. Any
Director of the Company who is appointed an alternate
Director shall be entitled to vote at a meeting of the
Directors on behalf of the Director so appolinting him
as distinet from the vote to which he is entitled in
his own capacity as a Director of the Company and shall
also be considered as two Directors for the purpose of
making a quorum of Directors. Any person appointed as
an alternate Director shall vacate office as such
alternate Director if and when the Director by whom he
has been appointed vadates office as a Director.

25. Every instrument appointing an alternate Director
shall as nearly as circumstances will admit be in the
following form or to the effect following on paper
bearing the name of the Company:- "

"I, a Director of
“this Company in pursuance of the power in that behalf
"oontained in the Articles of Association of the
:Company do hereby nominate and appoint
of

:: to act as alternate Director in my
place at any meeting of the Directors which 1 am
"unable to attend and to exercise all my duties as a
"Director of the Company.

"AS WITNESS my hand this day of 19

26, The Directors shall be paid out of the funds of
the Company all their travpelling hoteghand other
expenses properly incurred by them in and abovt the
business of the Company including their expenses of
travelling to and from meetings of the Directors oOr
committee meetings or General Meetings. The Directors

sh

8 4
tiy

27.
th
all
or
Con
or
Cor
coI
or
or
sup
fur
cor
oth
or
or
sha
suc
ben
(wh
sha
vot
thi
tha

28.
any
to
or
of
rem
add
rem
by
as

29.
any
or
vo &
in
und

30.
dipr
und

int



"ication
" and to

is hand
0 act as
g of the
» and at
ztor and
Director
cint an
2 r'ms and
e other
irector
or shall
irector
' so0lely
Orrs ANy
ternate
r of the
ing nim
tled in
1d shall
*pose of
nted as
18 dueh
whom he

) irector
- in the
n paper

ctor of
benalf
of the

» in my
h I am
es as a

19 ‘H

nds of

other
yut the
1 ses of
.org or
rectors

-11-

shall also be paid out of the funds of tp
e Company b
way of remuneration fop their services as Difecg§r§

such sum as the Company in General Meet |
time to time determine, *ng shall from

8hall be counted in any quorum of Directors and may
vote as a Director in respect of any of the powers by
this Article conferred on the Directors notwithstanding
that he is or may be interested therein.

28. The Directors may grant special remuneration to
any Director who being called on shall render op agree
to render any speclal or extra services to the Company
Or g0 or reside abroad in connection with the conduct
of any of the affairs of the Cowpany. Such special
remuneration may be made payable to such Director in
addition to or in substitution for his ordinary
remuneration (if any) as a Director and may be payable
by way of a lump participation in profits or otherwise
as the Directors shall determine.

29. A Director may vote as a Director in respect of
any runtract or arrangement in whiehlua}s interested
or upon any matter arising thereout and if he shall so
vote his vote shall be counted and he shall be counted
in a quorum when any such contracet or arrangement is

under consideration.

30. Any Director may continue to be or become a
director of or hold any other office or place of profit
under any other company in which the Company may be

.interested and no such Director zhall be accountable
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for any remuneration salary profit or other benefits
receiv{,-d by him as a Director of or holder of any other
office or place of profit under or member of any such
other company. The Directors may exercise the voting
power conferred by the shares in any company held or
owned by the Company in sueh manner in all respects as
they think fit (including the exercise thereof in
favour of any resolution apvointing themselves or any
of them directors of sueh company or voting or
providing for the payment of remuneration to the
directors of such company) and any Director of the
Company may vote in favour of the exercise of such
voting rights in manner aforesaid notwithstanding that
he may be or be about to be appointed a director of
such other company and as such is or may become
interested in the exercise of such voting rights in
manner aforesaid.

31. The Directors shall cause minutes to be made in
books provided for the purpose:-

(A) of th: names of the Directors present at each
meeting of the Directors and

(B) of all resolutions and proceedings a% all meetings
of the Company and of the Directors.

32. No Director shall vasate his office or be
ineligible for re-appointment zs a Director nor 3hall
any person be ineligible for appointment as a Director
by reason only of his having attained any particular
age.

33. In regulation 94 of Table A the words frowm and
after "directors" Lo the end of the regulation shall be
deemed to be deleted.

34, In regulation 95 of Table % the words from and
after "regulations" to the end ¢f the rezulation shall
be deemed to be deleted.

35. In regulation 97 of Table A the words from "4
person appointed” to the &nd of the regul.tion shall be
deamed to be deleted.

PROCEEDINGS OF DIRZCTORS

36. (a) In regulation 98 of Table A the words "It
shall not be necessary to give notice of a
meeting to any director for the time being absent
ggfﬂ;ghe United Xingdom® shall be deemed to be

eleted.

e
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(b) In Fegulation 99 o b1
I Table & the words "ang
Unleszg sodfixed 8hall be tyo 8hall be deemed to

discussed unless all Directors are present and
agree ‘hat Sueh additional business shall be
discussed,

(d) If within halr ap hour from the time appointed
for the meeting of directors a quorum of directors
iz not present, it shall stand adjourned to the
Same day in the next Wweek at the sam: time and
Place and if at the adjourned meeting, a quorunm is
not present within half an hour from the time
appointed for the meeting, a further adjourned
meeting may be held Within 28 days of the
adjourned meeting by giving 21 days notice in
writing and if at the further adjourned meeting, a
quorum is not present within half an hour from the
time appointed for the meeting, the director or
directors present shall be a quorum.

37. A resolution in writing signed by all the
directors ehall be as valid and effectual ay if it had
been passed at a duly couavened board meeting. Any such
resolution may consish of several dociments in the 1ike
form each signed by one or more directors,

38. In regulabtion 107 of Table A the words from and
inecluding "a Director so appointed" to the end of the
regulation shall be deemed to be deleted and the words
"Such appointment shall be automatically determined if
the Managing Director cease *ronm any cause to be gz
Director" shall be deemed to be inserted in their

place,
DIVIDENDS

rectors may deduct fron any interest
ggbidéﬁgeofi instalaent of dividend gpayablie to any
member eibher alone or jointly with any other memher)
all sums due from him (either alone or Jointly witn any
other person) to the Company on account of calls op

otherwise.



e 9 e ————

-1l

ACCOUNTS AND pIRECTORS REPORT
40. The Directors shall cause proper books of account
to be kept in accordance with the provisions of
Schedule 2 of the 1967 Act with respect to i~
(a) all sums of money received and expended by the
Company and the matters in respect of whieh the
receipt and expenditure takes place
(b) all sales and purchases of goods by tha Cimpany
(¢) the assets and liabilities of the Company and

(d) all those matbers required by the Companies Acts

1948 to 1981 to be shown in the Accounts of the

Company.

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

}1., The Directors shall from time to time cause to be
prepared and laid before the Company in General Meeting
such profit and loss accounts balance sheets group
accounts (if any) and directors' reports as are
provided for in Sections 150 and 157 of the Act
Sections 16 to 20 of the 1967 Act, the 1976 Act, the
1980 Act, and the 1981 Act.

AUDIT

42. In regulation 130 of Table A the words "the 1980
ﬁ?;;sﬁhall be deemed to be inserted after the figures

NOTICES

43. In regulation 131 of Table A the words "in the
case of a notice of a meeting" and the words from and
including "and in any other case' to the end of the
regulation shall be deemed to be deleted.

44, In regulation 134 of Table A the word “and" shall

be deemed to be deleted and %the words "and (d) every

Director of the Company® sh - :
words "of the Qompanyn.y all be inserted after th

WINDING Up

45, 1In regulation 135 of Table A the words "with the

i
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like sanction" shall be inserted immedi '
ately before the
words "determine how Such division" and the word

"members" shall be Substitut
"contributories". uted for the word

INDEMNITY

46. Every Director Manager Secretary and other officer
or servant of the Compary shall be indemnified by the
Company against and it shall be the duty of the
Directors out of the funds of the Company to pay all
costs losses and expenses which any such officer or
servant may incur or become liable to by reason of any
contract entered into or act or deed done by him as

such officer or servant or in any way in the discharge
of his duties.

+
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COMPANIES FORM No. 225(2)

Notice by a holding or subsidiary
company of new accounting
reference date given after the end
of an accounting reference period

Pursuant to section 225(2) of the Companies Act 1885

To the Registrar of Companies For official use  Company number
FeT-TTN

1647160
RPN

Name of company

* 10 MUSIC LIMITED

gives notice that the company’s new accounting reference date on which the previous accounting
referance period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month
31110 7

3 * 1

The previous accounting reference period of the company is to be treated as fskerensd] {extended]t
and [V XPENEE RPREG S KRN LR} (will come to an endjt on

- -

Day Month  Year

L) 13 ¥

0 7

co
(=)

9

e - -

1

-y
o 2
-

3:+1

The company is a [subsidiary] [halzingaxanmamy)t of VIRGIN GROUP LIMITED

s e , company number.___ 1598894

the accounting reference date of whichis 31 JULY

4 “ﬂ °‘>
‘ - 9 JUL 1986
Signed (;\QLM‘\\%\UQ

{Brector}[Secretary]t Date
Presentor’s name, address and For official use
reference (if any)' General Section

/

mmTED '“}
ADBROKE GROVE
111G
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£50 FEE PAD)
GOMPANIS
HOUSE

Number of Company: 1647160

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

RESOLUTION
OF
10 MUSIC LIMITED
Passad on the 14th day of October 1892 COnPy NIES HOUSE
27007 1992
M 81

At an Extracordinary General Meeting of the Members of the above named
Company convened and held at 127 Charing Cross Road, London, WC2H

OEA on the 14th day of October 1992 the following resolution was passed as
a Special Resolution:

SPECIAL RESOLUTION

That application be made to the Registrar of Companies to change the name

of the Company from 10 Music Limited to EMI.} 0 Music Limited at the .@— .
earliest possible date, .




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1647160

| hereby certify that

10 MUSIC LIMITED

having by special resolution changed its name,

is now incorporated under the name of

EMI 10 MUSIC LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 NOVEMBER 1992 77 a (.Z [

F. A. JOSEPH

an authorised officer

HC006B
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COMPANIES FORM No. 225(1)

Notice of new aecmmtﬁng;réfsmmf
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as insertad by ssction 3 of the Companies Act 1989

1. To the Registrar of Companies Company number
dd arloaf - N o
(Addreas overioaf - Note 8) Mol |
Name of company o
i e e e MR AL i m—.u_w
ey {0 MISIC, L LAt T ED
[ R R SRR . . hor:
2, gives notice that the company’s now accounting rafarancs
date an which the current accounting rafsrenca pariod Day Month

and eaach subsequent accounting refarenca periad of ¥
tha company is to bo treated as caming, or as having I 5 H P HCS
comas, to enend is - !

. . Day Month Year
3. The current accounting raferenca period of ths company sy -
is to bo trented 8s (shoriened]{extended]t and [is to be il gl gt P!
treated as having coma to 2n endlivéli-cena-3oun-ead]t on 3! i 1o:3:149 c:r > .
4, If this notice states that the current accounting reference pediod of the company Is to be extendsd, and

reliance is being placed on the exception in parayraph (a) in the second part of section 225{4) of the
Companies Act 1985, tha {ollowing statement should be completed:

The company is 9 [subsidiary][parentit undertaking of :

» cHNpany number

tha accounting raferance date of which is

5, If this notice is baing givan by & company which is subject to an administration ordar and this notice
states that the current accounting refarencs pariod of the company is to bs extended AND itis to be
extentad bayond 18 months OR raliance is not baing placed on the second part of section 225(4) of
the Companies Act 1985, ths following statement should be completed:

An administration ordar was mada in ralation to tha company on
and it is still in Torce.

6. Signed Designationt E¥eTARY Date 94 .7.93
} g n ke -
Presentor's name address For official use Al :
telephone numbar and referenca (it any): §D.E8. Poftroom * 1 . . =

OQ& 395k *i' \
{ -
ROWE & MAMY, £y

20, BLACK FRIARS LAKE, ' N
LONOON EC4V €40
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KPMG Peat Marwick

PO Box 456 Tolsphone 071-238 8000
1 Puddie Dock Talelax 07 1:248 6552
Biackiars Tohx 8311541 KPMGLON G
London ECAV 3PD DX 38050 Blackiiars

Virgin Music Group Limited

4 Tanterden Street

Hanover Square

LONDON

WIAZAX Our ref PDH/RH/CB/V3

For the attention of the company secretarial department

25 Janvavy 1993

Dear Sirs
Naotice of resignation

Foliowing the acquisition of Virgin Music Group Limited by THORN EMI plc, we hereby
give notice of our resignation as audltors of your company and subsidiaries (sce attached
list) witls effect from today. »

In our opinion there are no circumsiances connected with our resignation which we consider
should be brought to the nolice of members or creditors of the company.

Yours faithfully
Virgin Music Group Limited

Al be Mo A UK Companies

KPMG Peat Murwick

Virgin Music Group Limited

Virgin Records Limited

Assoclatad Virgin Labels Limited

Siren Records Limited

Charisma Records Limlted

‘Ten Records Limited

Circa Records Limilod

Viegin Classics Limited

Virgin Studics Limlted

Angus McKenze Propesiies Limlied

Virgin Music (Putdishers) Limitcd
£ 10 Musie Lihied #a° FGHTIED

Virgin Agency Limited
Freecity Limited
LR N
fgj,‘aﬁg"‘- ‘3:5.“ —— e ¥t T 8 bt ot SecTan & Busrieng Nornes Act 19658 © Pudne Dok,

- » Wrmd TeaT Kawin G2 Sl Bty ameew £ TONIT 81 whee 2 Tl ol Bheiiert RATES 18 S W wasecion




\\Company No: 1647160

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
of

EMI 10 MUSIC LIMITED

pPassed on [4h. January 1994

At the annual general meeting of the members of the Company
duly convened and held at 127 Charing Cross Road, London on | 4k
January 1994, at which all the members entitled to attend and
vote at the meeting were present in person or by duly
authorised representative or proxy, the following resolution

was carried unanimously as an elective resolution in

accordance with Section 379A of the Companies Act 1985:-

ELECTIVE RESOLUTION

‘To dispense with the laying of accounts before general
meetings, the holding of annual general meetings and the
appointment of auditors annually, subject to the provisions of
the Act.’
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Company No: 1647160

v

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTION
of

EMI 10 MUSIC LIMITED

Passed on !#h  January 1994

At the annual general meeting of the members of the Company
duly convened and held at 127 Charing Cross Road, London

on I #h~ Fanuary 1994, the following resolution was duly passed
as a special resolution:-

SPECIAL RESOLUTION

"THAT the regulations as set out in the re-printed articles of
association tabled at the meeting and signed for
identification, be and are hereby adopted as the articles of
association of the Company in substitution for and to the
exclusion of the existing articles of association."”

e

cavenosvresis s dennna

C Olrairman

42752
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(As adopted by Special Resolution dated

This is a print of Articles of
Association amended by Special
Resolution dated!/4hJanvary 1994

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
EMI 10 MUSIC LIMITED
January 1994)

The regulations contained in Table A in Statutory
Tnstrument number 805 of 1985, as amended prior to the
adoption of these Articles, {such Table being herein
referred to as “Table A') shall apply to the Company
except in so far as they are excluded or varied hereby.

The share capital of the Company at the date of adoption
of these articles is £100 divided into 200 ordinary
shares of 50p each.

The shares shall be under the control of the directors
who, subject to the provisions of Section 80 of the Act
and any resolutions of the Company in general meeting
passed pursuant thereto, may allot and dispose of or
grant options over the sanme to such persons, oOh such
terms and in such manner as they think fit.

Saections 89%(1) and 90 of the Act shall not apply to any
allotment of equity securities {as defined in the Act) of
the Company.




In regulation 23 of Table A, the words "and, unless the
share is fully paid, by or on behalf of the transferee”
shall be 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 business shall be transacted at any meeting unless a
gquorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a proxy
for a member or a duly authorised representative of a
corporation shall be a quorum. Notwithstanding the
above, if the Company has only one member, that one
membex present in person, by proxy or by duly authorised
representative shall be a guorum in accordance with
Section 370(A) of The Companies Act 1985.

The following shall apply to the Company in place of
regulation 41 of Table A:-

If within half an hour after the time appointed for the
meeting a quorum is not present, or if during a meeting a
quorum ceases to be present, it shall stand adjourned to
the same day in the next week at the same time and place
or to such other day and such other time or place as the
directors may determine, and if at the adjourned meeting
a quorum is not present or ceases to be present, then the
menber or members present shall be a guorunm”.

The following shall apply to the Company in place of
regulation 64 of Table A:-




"The number of directors (other than &alternate directors)
need not exceed one and shall not be subject to any
maximum. If and so long as there is only one director in
office, he may exercise all the powers and authorities
vested in the directors by these Articles oxr by Table A
notwithstanding any contrary provision of Table A".

8. 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 in Table A,
shall not apply to the Company.

9, A director who is in any way directly or indirectly
interested in any contract or arrangement or proposed
contract or arrangement with the Company shall declare
that interest and its nature at a meeting of the
directors in accordance with section 317 of the Act.
Subject to such disclosure, the director (or if the
situation so requires 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 ascertaining whether a quorum is
present. Regulations 94 to 98 (inclusive) of Table A
shall not apply to the Company.

10. A meeting of the directors may, subject to notice thereof
having been given in accordance with these Articles of
Association, be for all purposes deemed to be held when a
director is or directors are in communication by
telephone or audio visual conmunications media with
another director or other directors and all of the said
directors agree to treat the meeting as so held, provided
always that the number of the said directors
participating in such communication constitutes a quorum
of the Board hereunder. A resolution made by a majority
of the said directors in pursuance of this article shall
be as valid as it woulld have been if made by them at an
actual meeting duly convened and held.
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The second sentence of regulation 6 in Table A shall ope
substituted by the following:-

nEvery 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 togetherxr
with the secretary or a second director shall be evidence
of the title of the registered holder to the shares,
whether or not the common seal of the Company (if it has
one) has been affixed and regardless of any words in the
certificate referring to a seal."

The Directors may at their discretion and on such terms
as they think fit purchase and maintain for the Company
or for any director, secretary or other manager or
officer (other than auditor) of the Company insurance
against any liability which might by virtue of any rule
of law attach to such director, secretary or other
manager or officer in relation to any negligence,
default, breach of duty or breach of trust in relation to
the Company or its business or affairs or to any
subsidiary and against such 1iability as is mentioned in
Regulation 118 of Table A (which Regulation shall not
apply to any auditor of the Company) -




