* Upon incorporation the name of the Company was Freshname No.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF \\\ {;5\

U K ROCK LIMITED

{as amended by Special Resolutions approved on 6 March 1987

and 16 July 1987)

The Company's name is U K Rock Limited* !

The Company's registered office is to be situated in England and
Wales.,

The Company'n objecte ara:

(1)

.

To exploit and employ the services of and to act as managers
and agents for the promotion of artistes services and work in
musical ond  other forms of entertainment, recording,
literary, theatrical and other related fields of activity, to
own copyrights, Tilm, theatres, records and other rights and
to collect dues and roynlties, acecruing to the same; to carry
on all or any of the professions or businesses of writers,
erities, laecturers, play-wrights, musicians, composers,
singers, actors, radic and television broadeasters or other
professional octivities of any kind: 4o act as theatrical
omployers ond to establish, maintain and carry on an agency
for and in respect of oll or ony of the aforesaid persons,
and to negotlnte, purchase, sell, let on hire and sub-let
their oervieces, Instrumentn, acis, works and productions; and
to carry on oll or any of the businesses of entreprencurs,
promoters, monagers, producers, orpanisers and conductors of
theatricsl, aporting, cducational and cultural productions,
events, entertninments and enterprises, amusements,
recreations and puastimes of 0l kinds; proprietors and
managers of theotres, cinemas, balls, night cl
hulls, sport stadiumo and grounds and places of efid™taMment

and amusement; Lo proevide for the production ”“ entaNion
oend  performance of plays, moving p L 5,
pantomimes, concerts, sports meetings a 3 Y {@br heces,

events and oentertainments and to

theatres, halls, buildings and grounde used for

theatrical entertainments, ineetings and ings, balls,
coneceris, or any other purpose which the ompany mq;/% m
desirable. {ﬁ%wﬁﬂ
\;0:%?‘ e[‘t\
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a2 Special Resolution approved on 6 March 1987 the name was é@}nged to U K
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(2)

(3)

(4)

(5)

(6)

(7)

To carry on any other business which may seem capable of
being conveniently carried on in connectien with any of the
businesses aforesaid or otherwise calculated, directly or
indirectly, to enhance the value of or render more
profitable any of the Company's property or rights.

To purchase or otherwise acquire, subscribe for or
underwrite or guarantee the subscription of, hold and deal
in, whether on its own account or for any other person, any
shares debentures, stocks, bonds, script or other securities
issued by any company or association or any supreme,
municipal, local or other authority, whether in Great
Britain or any overseas country or place.

To purchase, take on lease, hire or otherwise acquire and
hold for any estate or interest any 1lands, buildings,
easements, rights, privileges, concessions, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade, and any real and personal property of any
kind which may be necsssary for, or may be conveniently used
with or may enhance the valus of any other property of the
Company.

To build, construct, moaintain, alter, enlarge, pull down,
and remove, or roplacoe any buildings of any kind whatsoever,
and to clear sites for the same, or to join with any person,
firm or company in doing any of the things afloresaid, and to
work, manage, and control tho some or joln with others in so
doing.

To purchase or othorwine aocquire, toke over, and undertake
the whole eor any port of the business mnd pssets of any
pergon, [irm, or company corrying on or proposing to carry
on any of the businessos which this Company is authorised to
ecarry on, uand as paré of tho consideration for such
acquisition to undertoke all or any of the liobilities of
such person, [{irm or company, or to acquire an interest in,
amalgumate with, or onter into poartnorship or into any
arrangement for shardng profits, or for co=-operation, or for
limiting competition, or for mutual anssistance with any such
poerson, firm or company, or for pubsidising or otherwise
assisting any such person, Tirm, or company ond to give or
aceopt, by woay of conslderation for ony of the acts or
things aoforesaid or property aocquired, any Shares,
Debentures, Debonture Stock or Securities that moy be agreed
upen, and to hold and retain, or sell, morigage, and deal
with any Shares, Debenture Stock, or Securities so received.

To apply for, register, purchase, or by other means acquire
and protect, prolong, and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights, licences,
trade marks designs, protections, and concessions, and to
use and turn to account and te manufacture under or grant
licences or privileges in respect of the same, and to expend
money in experimenting upon and testing and in improving or
seeking to improve any patents, inventions, or rights which
the Company may acquire or propose to acquire.



(8)

(9}

(10)

(11)

(12)

(13)

(14)

(15)

-3-

To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn
to account, grant rights and privileges in respect of, or
otherwise deal with all or any part of the property and
rights of the Company.

To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers
and others, to enter into guarantees, contracts of indemnity
and suretyships of all kinds, to receive money on deposit or
loan upon any terms and to secure or guarantee the payment
of any sums of money or the performance of any obligation by
any Company, firm or person including any holding company,
subsidiary or fellow subsidiary company in any manner.

To borrow or raise money in such manner as the Company shall
think fit, and in particular by the issue of Debentures or
Debenture Stock, and to secure the repayment of any money
borrowed, raised or owing, by mortgage, charge, or lien upon
the whole or any part of the Company's property or assets
{whether present or future}, including its uncalled Capital,
and also by a similar mortgagae, charge, or lien to recure
and guarantee the performance by the Company or any
obligation or liability it may undertake.

To draw, make, accept, ondorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable
inastruments,

To invest and deal with . .: moneys of the Company not
immediately required in such shares or upon such securitieg
and in such manner ao may from time to time be dotermined,

To enter into any arrangements with any Govoernments or
Authorities or any companies, firmsc or persons that may scem
conducive to the attainment of the Company's objects or any
of them, and to obtain from any such Govornment, Authority,
company, firm, or person any charters, coniracts, decrees,
righta, privileges, ond concessions, and to carry out,
exercise, and comply with any such charters, contracts,
decrees, righta, privileges, and concoessions.

To act as pgents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts,
and alse to act in any of thue businesses of the Company
through or by means of agents, brokers, subw-con tractors, or
othera,

To subscribe for, purchase, or otherwise acquire and hold
Shares or other interests in or Securities of any other
company having objects altogether or in part similar +to
those of this Compony or carrying on any business capable of
being carried on so as directly or indirectly to benefit
this Company.



{18)

“(17)

(18)

(19)

{20)
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To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by the
allotment to him or them of Shares or Becurities of the
Company credited as paid up in full or in part or otherwise
as may be thought expedient.

Te suppert and subscribe to any charitable or public object
and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its
Directors or employees, or may be connected with any town or
place where the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation or
other allowances or henefits or charitable aid and generally
to provide advantages, facilities and services for any
persons who are or have hbeen Directors of, or who are or
have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company
or the holding company of the Company ov a fellow subsidiary
of the Company or the predecessors in business of the
Company or of any such subsidiary, holding cor fellow
subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish,
support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows,
children and other relotives and dependants; and to set up,
establish, support and maintaip profit sharing or share
purchase schemes for the benefit of any of the employeos of
tha Company er of any bpuch subgidiary, holding or fellow
pubsidiary compuny and to lend meney to any such employees
or to trustees on thelr behell® to ennble any such purchase
schemes Yo be established or maintained.

To enter inte partnorship or into  ony arrangement fLor
gharing profits or to amnlgomato with any percon, firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or tronsoction copable of being conducted so as diraectly or
indiroctly to beneflit the Company.

To promote any other company for the purpose of acquiring
the whole or any port of the businoss or property ond
undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to asamist or benefit this Company or to enhance the
value ol any properby or business of thin Company, and to
place or pguarpntee the placing of, underwrite, subscribe
Tor, or otherwise acquire all or any port of the shares or
securities of any ouch company as aloresald.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, elther together or in
portions for such conslideration as the Company may think
fit, and in particular for shares, debentures or securities
or any company purchasing the same.
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(21)

(22)

(23)

{24)
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To distribute among the Members of the Company in kind any
property of the Company, and in particular any shares,
debentures, or securities of other companies belonging to
this Compzny or of which this Cowpany may have the power of
disposing.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same,
and +to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture Stock, or
other Securities of this Company.

To procurg the Company to be registered or recognised in any
part of the world.

To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them.

It ig hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof, and
that none of the objects mentioned in any Sub-Clause shall be deemed
to be merely subsidiary +to the objects mentioned in any other
Sub=Clouse.

The liobility of the Members is limited.

The Company's Share Copital is £1,000 divided into 1,000
0~dinary Shares of £1.00 sach. The shares in the original
or any incroased capital may be divided into scveral classes
and thera wmay be attached thoreto respectively any
preferential, deferred or othor specinol rights, privileges,
conditions or restrictions as to dividend, copital, voting
or otherwiaeo.
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WE, the subscribers to this Memorandum of Association, wish
to be formed into a Company pursuant to this Memorandum;
and we agree to take the number of shares shown opposite our
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respective names.

NAMES AND ADDRESSES
OF SUBSCRIBERS

Humber of Shares
taken by each
Subscriber

Douglas William Armour
Grapes House

High Street

Esher

Surrey

KT10 9QA

David Anthony Venus
Gropeo Houno

Nigh S5trect

Esher

Surray

KT10 9QA

One

Total Sharen token

DATED the Sth.doy of February

WITNESS to the above Signatures:

19 &7

Brenda Russell
Grapes House
High Street
Esher

Surrcy XT10 90A
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) THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

U K ROCK LIMITED

PRELIMINARY ;
#

The Regulations contained or incorporated irr Table A in the Schedule to
The Companies (Tables A %Yo F) Regulations 1985 ({such Table being
hereinafter called "Table A") shall apply to the Company save in so far
as they are excluded or varied hereby and such Regulations (save as 80
excluded or varied) and the Articles hereinafter c¢ontained shall be the
Regulations of the Company.

PRIVATE COMPANY

The Company is a private limited company within the meaning of The
Companies Act 1985 and accordingly no shares or debentures of the Company
shall be offered té the public.

SHARLES

{a) Sharos which are comprised in the authorised share capital with
which the Cempany is incorporanted shall be under the control of -the
Directors who may (subject to paragraph (d) below) allot, grant options
over or otherwisc dispose of the same, to puch persons, on such terms and
in such manner as they think fit.

{b) All shares which are not comprised in the authorised share capital.

with which the Company is incorporoted and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly es
may be to the numbor of the oxisting shares held by them respectively
unless the Company shall by Spocinl Resolution otherwise direct. ‘The
offer shall be made by notice specifying the number of shares offered,
and limiting a period (not being less than fourteen days)} within which
the offer, if not accepted, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined shall be

UKARTS/4
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offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a 1like
period as the original offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from the
provisions of this Article by such Special Resolution as aforesaid shall
be under the control of the Directors, wno may (subject to paragraph (d)
below} allot, grant options over or otherwise dispose of the same to such
persens, on such terms, and in such manner as they think fit, -provided
that, in the case of shares not accepted as aforesaid, such shares shall
not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members.

(e) In accordance with Section 91 of the Companies Act 1985 Sections
89(1) and 90 of the said Act shall not apply to the Company.

{a) The Directors are generally and uncon¢ + tionally authorised for the
purposes of Section 80 of the Companies Ac’ .85 to exercise any power of
the Company to allot and grant rights to subscribe for or convert
gecurities into shares of the Company up to the amount of the authorised
ghare capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the
Directors may, after that poriod, allot any shares or grant any such
rights under this authority in pursuance of an offer or agreement so to
do made by the Company within that period. The authority hereby given
may at any time (subject to the said Section 80) be renewed, revoked or
varied by Ordinary Resolution.

The lien conferred by Clouse 8 in Table A shall attoch algo to fully paid
up shares. GClouse 8 in Table A shall be modified accoardingly.

The liability of any Hember in defoult in respect of a call shall be
incrensed by the addition at the end of the first sentence of Clause 18
in Table A of the words “and all expentes that may have been incurred by
the Company by reason of such ton-payment.”

TRANSFER OF SHARES

(a) The Directors may, in their absolute discretion and without
assigning any reason thorelor, decline to repgister any transfer which
would othcrwise be permitied undor the succeeding provisions of this
Article if it is a transfer

{i) of o share on which the Company has a lien;

(ii) of o share (not being a fully paid share} to a person of
whom thoy shall not approve;

(iii) of a share (whether or not it is fully paid) made
pursuant to paragraph {g) below.

Clause 24 in Table A shall not apply to the Company.



(b) Any person (hereinafter called "the proposing transferor')
proposing to transfer any shares shall give notice in writing
(hereinafter called "the transfer notice") to the Company that he desires
to transfer the same and specifying the price per share which in his
opinion constitutes the fair value thereof. The transfer notice shall
constitutc the Company the agents of the proposing transferor for the
sale of all (but not some of) the shares comprised in the transfer notice
to any Member or Members willing to purchase the same (hereinafter called
"the purchasing Member") at the price specified therein or at the fair
value certified in accordance with paragraph (d) below {whichever shall
be the lower). A transfer notice shall not be revocable except with the
sanction of the Directors.

(c) The shares comprised in any transfer notice shall be offered to
the Members (other than the proposing transferor) es nearly as may be in
proportion to the number of shares held by them respectively. Such offer
shall be made by notice in writing (hereinafter called "the offer
notice") within seven days after the recelpt by the Company of <the
transfer notice. The offer notice shall state the price per share
specified in the transfer notice and shall limit the time in which the
offer may be accepted, not being less than twenty-one days nor more than
forty-two days after the date of the offer notice, provided that if a
certificate of fair value is requested under paragraph (d) below the
of fer shall remnin open for acceptance for a period of fourteen days
after the date on which notice of the fair value certified in accordance
with that paragraoph shall have been given by the Company to the Members
or untll the expiry of the period spocified in the offer notice whichever
is the lator. For the purposc of this Article an offer shall be deemed
to he amccepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite cach Member to state in
his reply the number of additional shares (if any) in excess of his
proportion which he desires to purchase and if all the Members do not
accept the offer in respect of their respoctive proportions in full the
shares not so accepted shall be used to satisfy the claims for additional
shares as nearly as moy be in proportion to the number of shares already
held by them raospectively, provided that no Momber shall be obliged to
take more shores thon he shall have applied for. If any shares shall not
be cepoble without fractions of being offered to the HMembers in
proportion to thair oxisting holdings, the same shall be offered to the
Members, or some of thoem, in such propertions or in such manner as may be
determined by lots drawn in regard theroto, and the lots shall be drawn
in such manner as the Directors moy think fit.

{qa) 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 Auditor, 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
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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 be 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 the fair value as aforesaid the Auditor shall be considered
to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating 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 ecach share and of the price per share (being 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 purpose of this Article the fair value of each share comprised in
the transfer notice shall be the sum certified as aforesaid divided by
the number of shares comprised in the transfer notice.

(e) If purchasing Members shall be found for all the shares comprised
in +the transfer notice within the appropriate period specified in
paragraph (c) above, the Company shall not later than seven days after
the expiry of such appropriate period give notice in writing (hereinafter
called "the sale notice") to the proposing transferor specifying the
purchasing Members and the proposing transferor shall be bound upon
payment of the price due in respect of all the shares comprised in the
transfer notice to transfer the shares to the purchasing Members.

(£) If in any case the proposing transferor after having become bound
as aferesald makes default in transferring any shares the Company may”
receive the purchase money on his bechall, and may authorise some person
to execute a transfer of' such shares in favour of the purchasing Member.
The receipt of the Company for the purchose money shall be a good
discharge to the purchasing Momber. The Company shall pay the purchase
money into a separate bank account.

(g) If the Company shall not give a sanle notice to the proposing
transferor within the time specified in parogroph (e} ambove, he shall,
during the pericd of thirty doys noxt following the expiry of the time so
specified, be at liberty subject to paragraph {(n) above to transfer all
or any of the shares comprised in the tronsfer notice to any person or
persons.

(h) Clauses 290 to 31 of Table A shall opply subject to the following
provisions:-

(1) Any person beceming entitled to a share in consequence
of the death or bankruptey of a HMember shall pive a transfer
notice before he elects in respect of any gshare to be registered
himself or to execute o iransfer;
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(ii) If a person so becoming entitled shall not have gl :n 2
transfer notice in respect of any share within six months of the
death of bankruptcy, the Directors may at any time thereafter upon
resolution passed by them give notice requiring such person within
thirty days of such notice to give a transfer notice in respect of
all the shares to which he has so become entitled and for which he
has not previously given a transfer notice and if he does not do
so he shall at the end of such thirty days be deemed to have given
a transfer notice pursuant to paragraph {b) of this Article
relating to those shares in respect of which he has still not done
80}

(iii) Where a transfer notice is given or deemed to be given
under this paragraph (h) and no price per share is Bspecified
therein the transfer notice shall be deemed to specify the sum
which shall, on the application of the Directors, be certified in
writing by the Auditors in accordance with paragraph (d) of this
Article as the fair value thereof.

REDEMPTION OF SHARES

Subject to the provisionsof the Act shares may be issued which are to be
redeemed or are to be liable to Lo redeemed at the option of the Company
or the holder, provided that the terms on which and the manner in which
any such redeemeble shares ghall or may be redeemed shaell be specified by
Special Resolution before the issuo thercof.

GENERAL MEETINGS AND RESOLUTIONS

Every notice convoning a Gonerel Mecting shall comply with the provisions
of Section 372(3) of the Componics Act 1985 as to giving information to
Mombors in regard to their right to oppoint proxies; and notices of and
othor communications rolating to any General Meeting which aony Member is
entitlod to receive shall bo sent to the Directors and to the Auditor for

the time being of the Company.

Clause 41 in Table A shall be read ond construcd as if the words “and if
ot the adjourncd mecting a quorum ip not present within half an hour from
the time appointed for the mecting, the Mombera present shall be a
quorum." were added at the end.

APPOINTMENT OF DIRECTORS

(a) The number of the Direcctors may be determined by Ordinary
Resolution of the Compony but unless and until so fixed there shall be no
maximunm number of Directors and the minimum number of Directors shall be
ene. In the event of the minimum number of Directors fixed by or
pursuant to these Articles or Table A being one, a sole Director shall
have authority to exercise all the powers and discretions by Table A or
these Articles expressed to be vested in the Directors generally. Clause
64 in Table A shall not apply to the Company and Clause 89 in Table A

shall be modified accordingly.
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(b) The Directors shall not be required to retire by rotation and
accordingly Clauses 73, 74 and 75 in Table A shall not apply to
the Company and Clauses 76, 77, 78 and 79 in Table A shall be
modified accordingly.

POWERS OF DIRECTORS

In addition to and without prejudice to the generality of the powers
conferred by Regulation 70 of Table A the Directors may mortgage or
charge all the undertaking and property of the Company including the
uncalled capital or any part thereof, and to issue debentures, debenture
stock and other securlties whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

{a) The Directors may exercise the powers of the Company conferred by

Clause C{17) of the Memorandum and shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any
such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the Company.

A Director may vote as am Director in regard +tn any contract or
arreangement in which he is intercsted or upon any matter arising
thergout, and if ho shall so vote his vote shall be counted and he shall
be reckoned in eostimating a quorum when any such contract or arrangement
is under considoration; and Clauses 94 to 97 in Table A shall be modified
aceordingly.

INDEMNITY

(a) Every Director or other officer of +the Company shall be
indomnifiod out of the agsets of the Compnny against all losses or
Jiabilities which he may sustain or incur in or obout the execution of
the duties of hiez office or othoerwise in relation thereto, including any
linbility incurred by him in defonding any proceedings, whether civil op
criminal, in which judgment is glven in his favour or in which he is
nequitted or in connection with ony application under Section 144 or 727
of the Companies Act 1985, in which relief is granted to him by the
Court, and no Director or other officor shall be liable for any loss,
damage or misfortune which may happen to or he incurred by the Company in
the execution of the duties o his office or in relation thereto. But
this Article shall only have ecffect in so far as its provisions are not
avoided by Section 310 of the Companies Act 18865.

(b) Accordingly, Clause 118 in Table A shall not apply to the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

Douglas William Armour,
Grapes House,

High Street,

Esher,

Surrey KT10 9QA.

David Anthony Venus,
Grapes House,

High Street,

Esher,

Surrey KT10 9QA.

DATED the 5th doy of Eobruury 19 g7

WITNESS 1tv the nbove Signatures: Brendz Russell,
Grupes House,
High Strect,
Esher,
Surrey KT10 9QA.




