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Companies Act 1985

Company Limited By Shares

MEMORANDUM
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The Companzes Aot 1925

CONPRNY LIMITED BY SHBRFIS

UEMORSNDUY OF ASSOCIATION

of MUSIC ON THREE LIMITED

l. The Comzany's name is Music On Three Limited.=*
2. The Company's Registered Osfice is to be situated ia England.
3. The Compally's objects arve: ==

{(b) To carry on all or any of the blusinesses of publishers and printers
of sheet and other mwusic, scores, 1lyrics, and pamphlets, Dbooks and
magazines of all kinds and to employ and exploit the services of singers,
entertainers, recording artists, actors, musicians, composers, script
writers, critics, playwrights, radio and television broadcasters,
announcers and other professional persons; to act as theatrical
employvers, producers and agents and to establish, maintain and carry on
an a¢.:ncy for and in respect of all, or any of the aforesaid persons., and
to negotiate, purchase, sell, let on hire and sub-let thair services,
acts, works, instruments and productions and generally fo carry on all or
any of the businesses of agents for theatrical and musigal performances
and entertainments of all kinds, proprietors and operators of recording
studios, scund and recording equipment, producers 2nd marketers of
gramophone records, tape recerdings and films, amusement caterers,
manufacturers, distributors, agents for the purchase and sale of, and
dealers in musical instruments and supplies of all kinds, electrical
gpods, fancy goods, novelties, devices and merchandise of every
description, box office keepers, organisers of . and agents for
advertising schemes of all kinds, advertising experts, consultants and
contractors and general merchants and traders; and to provide perscns,
firms or companies carrying on any profession, business, trade or
occupation with all premises, equipment, office furniture, office
cleaning, repairs and decoration, lighting, heating, telephones,
transpert, books, periodicals; reports, stationery and staff and all such
services as may from time to time be required for the conduct and
management of such profession, business, trade or occupation.

x The name of the Company was changed from Talkline Limited ¢o HMusic On
Three Limited on 8th April 1°88.

xx The o©objects were amendsed by Special Resolution passed on 23rd Harch
1988.



{B} To carry on any other trade c¢r business which can, in the epinion of
the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the
general busineszs of the Company, or further any oif its objects.

() To purchase, take on lease or in exchange, hive o7 O.., (Wise acguire
and hold for any estabe or interest any lands, buiidings, easements,
rights, privileges, concessions, patents, patert rights, licences, secrst
progesses, machinery, plant, stock-in-tradc, and any real or personal
property of any kind for such consideraticn and on suchi terms as may be
considered expedien- .

(D) To erect, construct, lay aown, enlarge, alter and maintain any roads,
railvays, tramways, sidings, bridges, reservoirs, shops, stores,
factories, bnildings, works, plant and machinery nacessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

{E) Yo borrow or raise or secure the payment of money for the purposes of
or in connection with the Company's business, and for the purposes of or
in connection with the borrowing or raising of money by the Company to
become a member of any building society.

(F) To mortgage and charge the undertak.ay a' . all or any of the real ang
personal property and assets, present or future, and all or any of the
uricalled capital for the time being of the Company, and to issue at par
or at a Jremium or discount, =nd for such consideration and with and
fubject +o such rights, powers, privileges and conditions as may be
thousht fit, debentures or debenture stock, either permanent or
redeemabls or repayable, and collaterally or further to secure any
securities ¢f tlhe Company by a trust deed or other assurance.

(G} To issue and d&eposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal amocunt
of such securities, and also by way of security for the performance of
any contracts or any obligations of the Company or of its cgustomers or
other persons or corporations having dealings with the Company, or in
whose busiresses or undertakings the Company is interested, whether
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Company
mars approve, and to guarantee thuu obligations and contracts of any person
cr corporation.

() To marez advarces to customers and others with or without security.
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

(5} To grant rensinine, allowances, gratuities and bonuses to officers,
ei—-officers, empleoyees or ex-employees of the Company or its predecessors
in business or the dependents or connections of such persons, to
establish and maintain or concur in escahlishing and maintaining trusts,
funds or schemes (whather cortributory or non-contributory) with a view
to providing pensions of other benefits Jfor any such persons as
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aforesssd, the2ir deperdents or connecticns, and to suppuri or suhscribe
¢ any charttanls Tends or institutions, the support ¢f wrich way, an the
opimich of the Direstors, ke calculated directly or indirectliy to benefit
the Corpany oy its employees, and to institute or maintain zny club or
other extablighment or profit sharing scheme calcuiated to advance the
interests of the Company or its officers or erployees.

(33

{iy "o dray, make, ascept, endorse, negotiate, discount and execute
promissory notes, ballis of exchahve and other negotiabkie instruments.

{LY T2 rnvest and deal with the moieys of the Company not immediztely
required for the purpopes of its business in or upon such investments or
aecurities and in such manner as may from time to time be determined.

(¥) To pay fcr any property or raghts acquired by the Company, eithsr in
cagh or fully cr partly paid-up shares, witl or without preferred or
deferred or specipl rights or restrictions in respect of dividerd,
repaymert of capital, voting or otherwise, or by any secuarities whizh the
Company has power to issue, or partly in one mode and partly in another,
and generally on such terms as the Conmpary may determine.

(¥) To accept payment for any property or rights scld or otherwise
dxeposed of or dealt with by the Company, either in cash, by instalments
Or otherwise, oo in fully or partly paid-up sharec of any company or
corperation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment 5f capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
morcgages or other securities of any company or corporation, or partly in
cne mode and partly in another, and generally on such terms as the
Company may determine, and to holud, dispose of or otherwise deal with any
shares, stock or securities so avguired.

{(0) To enter into any partnership or joint-purse arrangerient ou
arrangement for’ sharing profits, union of interests or co~operation with
ainy compeny, TLirm or Person carrying on or proposing to Carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividendls, interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company.

(P) To establish or promote or GoncUr in establishing or vromoting any
other company whose objects shall include the acquisition and taking over
of all or any of the asseis and liabilities of this Company or the
bromotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire ang
hold or dispese of shares, stock or securisies of and guarantee ths
payment of the dividends, interest ov capital of any shares, stock or
gsecurities issued by or any other obligations of any such company.

(D) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,
firm or company carry‘ng on any business which this Company is aucthorisead
to carry on.



{F} To sell, improve, manage, develop, Eurn to account, excpange, 1et on
rent, royalty, share of profits or otherwise, grant licences, easenents
ARd ocher rights in or over, and in any cother manner deal with or dispose
cf rthe undertakazng and all or any of the property and asssts for the tame
being of the Company for such consideration as the Company way think fit.

(8} To amalgamate with a=ny other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
{for fully or partly paid-up shares or otherwise) of the undertakirng,
subiect to the liabilities of this or any such other company as aforesaid
with or without winding up, or by sale or purchase (for fully or partly
paid-up  shares or otherwise} of all or a contreolling interest in the
shares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner.

(T) To distribute among the members in specie any property of the
Tomeany, ©r any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) fcr the time being required by
law.

(U) Mo do all or any of the above things in any part of the world, and
esther as principals, agents, trustees, contractors or otherwise, and
either alecne or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(V) Tc do 211 such things as are incidental or conducive to the above
chiects or anyv of them.

And it is hereby declared that in the construction of this clause the
word "company" eXcept where used in reference to the Company shall be
deemed o include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, excepL where otherwise expressed
therein, be ii nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample a manner
and shall be construed in as wide a sense 28 1f each of the said
paragraphs defined the objects of a separate, dis:inct and independent
cConpany .

4. The liability of th: members is limited.

5. The Company's share capital is £100 <&ivided into 100 shares of £1
each.

The chares in the coriginal or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other speclal rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.



We, the subscribers to this Merorandum of #ssociation, wish to be formed
inte a Company pursuant to this Hemcrandum; and we agree to take the
number of shares shown copposite cur respective names.,

BAMES BND WUMBER OF SHARES
ADDRESSES OF TAKEN BY EACH
SUBSCRIBERS. SUBSCRIBEK.
¥eith John Hughes, ONE

21 City Road,
London ECL1Y 1BD.

Markx Francis Burton, ONE
81 Tity Read,
L,ondon ECLY 1BD.

NDated the 1st of Macch 1987
Witness to the above Signatures:
Caroline Parsons,

21 City Road,

London ECLY 1BD.

Company Registration Agent



The Companies Act 1585

ZOMPANY LINITED BY SHARES

LRTICLES OF AS30CZIATION

of MUSIC ON THREE LIMITED

PRELIMINARY

1.{a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies (Tables A to i} Regulations 1985 (hereinafter referred
o as 'Table A'), shali apply to the Company.

(b) Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall
not apply to the Company.

(c) The expressions "relevant securities® and ‘"eguity securifies",
wheresocever appearing herein, shall bear the neanings ascribed to them by
tha Act.

SHARES

2.(a) Subject to the provisions of Taple A and to the following
provisions of these Articles, the Directors shall have authority to
sxercise any power of the Company to offer, allot or otherwise dispose of
any shares in the Company, Or any relevant securities, to such persons,
at such times and generally on such terms and conditions as they think
proper providsd that (insofar as the Company in General Meeting chall not
have varied, renewed or revoked the saild authority):

(1} The Directors shall not oe authorised to make any offer or allotment
of shares in the Company, Or grant any right to subscribe for, or to
convert any secuirities intco, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result
in the aggregate of the shares oOr stock in issue exceeding, in nominal
value, the amount of the Atthorised Share Capital with which the Company
wac incurporated, and suck 1imitation shall determine the mazimum amount
of the relevant securities which at any time remain to be allotted by the
Directcrs fhereunder.

{ii) The peried within which the said authority to allot ri:levant
securities may be exercised snall be limited to five years, colmencing



wEon the date of the incorporatzon of the Company.

{p) Any cffer cr agreemsnt in respect of relevant secthrities, which is
made prior to the expiration of such authority and in all other respects
within the terms of such authoricy, shall be authorised +to De mnade,
notwithstanding that such offer or agreement weuié or might reguire
reievapt securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot any reievant
gegurities in pursuance of such offer or agreement,

{¢) The authority conferred upon the Directors to alliot relevaat
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or rernewed (whether or not it has
been previously renewed hereunder) for a further period not eXxceeding
five years.

3. Section 89(i) and Section 30(1) to (8) of the Act shall not apply to
any allotment of eoguity securities by the Company. The shares conprised
in the initial allotment by the Company shall be at the dispcsal of the
Directors as they think proper but thereafter, wnnless otherwise
determined by Special Resolution of the Company in General Reeting, any
relevant securities shall, before they ars allotted on any terms to ary
person, be first offered on the same or more favourable terms to each
person who holds srares in the Company in the proportion which is, as
nearly as practicable, egual to the proporticn in nominal vaiue held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shars. offered and the period, being not less than 'wenty one days,
within which the offer, if not accepted, will be deemed to nave been
declined. After the expiration of such period, @r on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may,
subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directoirs may, in liké
mannzr, dispose of any such securities as aforesaid, which Dby reason of
the proportion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors he conveniently offered
in the manner hereinbhefore provided.

4.(a) No share shall bhe issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

(c) &ny invitation to the pub..c to subscribe for any shares or
debentures of the Company is prohibited.

5. Subject to the provisions of Part V of the Act-

(r) The Company may purchase any of its own shares, provided that the
terms of any contract under which the Company will or may become en.itled
or obliged to purchase its own shares shall be authorised by Special
Resolvution of the Compary in General Heeting before the Company enters
into the contract.



{5) The Company shall be authorised, in respect of the redemption Or
purctiase of any of irg own shares, to give such financial assistanpe, or
te wmake such payments out of capital as may pe permissible in accordance
wikh the Aet, provided that any such assistance or payment shali first be
arproved by Special Resolution of the Company in Ggneral Neetirng.

LIEN

6. In regulation 8 of Table A, the words " (no: being a fully paid share)"
shzli be omitted. The Company shall have & first and paramount lien on
all shares standing registered in the name of any person (whether he be
rhe sole registered nolder thereof or one of two or more joint nolders)
for all moneys presently payable by him or nis estate to the Company.

TRANSFER OF SHARES

7. "he Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is & fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. B1l Dbusiness shall be deemed gpecial that 1s transacted at an
extraordinary general meeting, and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the acceunts, balance sheets, an. the reports of the
directors and auditors, the election of directors in the place of those
retiring and the agpointment of, and the fixing of the remuneration of,
the auditors. In regulation 38 of Table A, immediately after the words
vplace of the meeting and" there shall be inserted the words "in fhe case
of spe al business".

9. At the end of rrjulation 38 of Table A there shall be inserted the
following: "In every notice of & general meeting there chall appear the
statement referred to in Sectien 372(3) of the Act, in relation to the
right of members to appoint proxies".

10.{a) Ko business shall be transacted at any MNeeting unless a quorum is
present. Twc members enticled to attend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall be a quorunm. At the end of regulation 41 of Table A
there shall be inserted the following: wIf within half an hour from the
time appointed for the holding of an adjourned meeting a quorum is not
present, the meeting shall be dissolved."

{b) In regulation 59 of Table A, the second sentence shall be omitted.
LPPOINTMENT AND RENOVAL OF DIRECTORS

11. The first Directors will be +L{he person or persons named in the
atatement delivered to the Registrar of Companies in accordance with

gsection 10 of the Act.

12. Tne Directors may appoint a persun who &s willing to act to be a
parector, either to fill & vacancy or as an additional Director, provided



that the appointment does not cause the number of Dirgctors to exceed any
nopber fixed by or in accordance with the Brticles as the maxinum nuuber
of Lairectors.

12. In additicn and withcut prejudice to the provigions of Section 303 of
the Act, the Company may by Ordinary Resolution remove any Direcker
before the expiration of his period of office. Subject to the provisions
f Table B and Secticn 303(2) of the Act, the Company may by Crdinary
Resolutaion appoint a person whe is willing to act to be a Director either
to £ill a vacancy or as an additional Director. In regulation 38 of Table
R the words 'or a resolution appeointing a perscn &8 a Director' shall be
omitted.

14. The office of a Director shall bhe vacated if-

{a) he ceases to be a Director by virtue of any provision of the Acts or
he becomes prohibited by law from being a Director; or

(b) ne becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he 4is, or may be, suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment or &#n order is made by
any court having jurisdiction in matters concerning mental disorder for
his detention or for the appointment of a regeiver, curator bonis or
other person to exercise powers with respect tc his property or affairs;

(d) he resigns his ofTice by notice to the Company.
PROCEEDINGS OF DIRECTORS

15. If and so 1long as there shall be one Director only he shall be
estitled to exercise all the powers and shall carry cut all the duties
assigned to DRirectors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly. In regulation 64
of Table & for the word "two" there shall be substituted the word 'one".

l6. An appointment or removal of an alternate Director may be effected at
any time by notice in writing to the Company given by his appointor. an
alternate Director may also be removed from his office by not less tnan
twenty four hours' notice in writing to the Company and to the appointor
given by a majority of his co-Directors. This Article shall have effect
in substitution for regulation 68 of Table A which shall not apply to the
Conpany.

BEORROWING POWERS

17. The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and uncalled
capital, or any part tnereof, and, subject tu Section 80 co¢f the Act, to
issue debentures, debenture stock and other securities whether outright
or as security for any debt, liahility or obligatior of tnp Company or of
any third party.
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LIRECTORSY INTERESTS

i8. A Direckor may wvete in respect of any contract of arrangement n
wWhich he, or any person with whow pe is connected, is interested and be
counted in  the quorum present at any meeting of the Directors or, if
otherwise so entitied, at any General MNeeting of the Ceompany at which any
such contract or arrangement 4is proposed or considered, and if he gshall
s0 ¥pke, his vote chall be counted. This Article shall have effect in
cubstitutaion  for regulations %4 to 98 inclusive of Table R, which
ragulations shall not apply teo the Company.

INDEMNITY

19. Subject to the provisions of Section 310 of The Act, and in addition
to such indemnity as is contained in regulation 118 of Table &, every
Director, Secretary or other officer of the Company shall be entitlsd to
be indemnified out of the asseis of thz2 Company against all losses or
liabilities incvurred by him in or about the execution and discharge of
the duties of his office.

SECRETARY
20. The first Secretary or Secretaries of the Company shall be the person

or persons named as such in the statement delivered under Section 30 of
the Act.

NAMES AND ADDRESSES OF SUBSCRIBERS
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Y2ith John Hughes,
81 City Road,
Londor EC1lY 1BD.

¥ark ¥rancis Burton,
g1 City Road,
London ECLY 1BD.

Dated the 1st of March 1987
Witness t¢ the above gighaturest
Caroling Parsons,

g1 ©ity Road,

London ECLY iBD.

Companry Regastration Agent
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