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UNPRNIES HOUSE 08/04/9

COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
-of-

V2 MUSIC (HOLDINGS) PLC

The Company's name is V2 MUSIC (HOLDINGS) PLC,

The Company is to be a public company.

The Company's registered office is to be situated in England and Wales.
The Company's objects are:

To carry on the business of a holding company and to acquire by purchase,
exchange, subscription or otherwise and to hold the whole or any part of the
shares, stock, debenture stock, loan stock, bonds, obligations, securities, property,
rights, privileges or other interests of or in any company, corporation, firm or
undertaking carrying on business of any kind whatsoever in any part of the world
and to enter into, assist or participate in financial, commercial, mercantile,
industrial and other transactions undertakings and businesses of every description
and to carry on, develop and extend the same or sell, dispose of or otherwise turn
the same to account, and to manage, conduct, supervise, control and co-ordinate
the activities, businesses, operations or affairs of any company, corporation or
firm in which the Company is for the time being interested and to co-ordinate the
policy and administration of any companies of which the Company is a member or
which are in any manner controlled by or connected or associated with the
Company.

To carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with any business of the Company or cal-
culated directly or indirectly to enhance the value of or render profitable any of the
Company's property or assets.

To acquire and take over the whole or any part of the business, property and

liabilities of any company or person carrying on any business which the Company
is authorised to carry on, or possessed of any property or assets suitable for the
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To purchase, take on lease or in exchange, hire or otherwise acquire any real or
personal property, patents, licences, rights or privileges which the Company may
think necessary or convenient for the purposes of its business, and to construct,
maintain and alter any buildings or works necessary or convenient for the purposes
of the Company.

To pay for any property or assets acquired by the Company either in cash or fully
or partly paid shares or by the issue of securities or obligations or partly in one
mode and partly in another and generally on such terms as may be determined.

To borrow or raise or secure the payment of money in such manner and upon such
terms as the Company may think fit, and for any of such purposes to mortgage or
charge the undertaking and all or any part of the property and rights of the
Company, both present and future including uncalled capital, and to create and
issue redeemable debentures or debenture stock, bonds or other obligations.

To stand surety for or guarantee, support or secure the performance of all or any
of the obligations of any person, firm or company whether by personal covenant or
by mortgage, charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future, including its uncalled
capital or by both such methods; and, in particular, but without prejudice to the
generality of the foregoing, to guarantee, support or secure whether by personal
covenant or by any such mortgage, charge or lien as aforesaid or by both such
methods the performance of all or any of the obligations (including the repayment
or payment of the principal and premium and interest on any securities) of any
company which is for the time being the Company's holding company (as defined
by Section 736 of the Companies Act 1985) ("the Act") or another subsidiary (as
defined by the said Section) of any such holding company or a subsidiary (as
defined by the said Section) of the Company.

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary
of, or any other company associated in any way with, the Company.

To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal
with any investments made.

To 1ssue and deposit any securities which the Company has power to issue by way
of mortgage to secure any sum less than the nominal amount of such sccurities,
and also by way of security for the performance of any contracts or obligations of
the Company or of its customers or of any other person or company having
dealings with the Company, or in whose business or undertaking the Company is
interested.

To establish and maintain, or procure the establishment and maintenance of, any
non-contributory ot contributory pension or superannuation funds for the benefit
of, and to give or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the employment or
service of the Company, or of any company which is a subsidiary of the Company
or is allied to or associated with the Company, or any such subsidiary or of any
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company which is a predecessor in business of the Company or of any such other
company as aforesaid, or any persons who are or were at any time directors or
officers of the Company, or of any such other company as aforesaid, and the
spouses, widows, widowers, families and dependants of any such persons, and also
to establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or advance the interests and well being of
the Company or of any such other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the insurance of any such persons
as aforesaid, and to subscribe or guarantee money for any charitable or benevolent
object or for any exhibition or for any public, general or useful object, and to do
any of the matters aforesaid, either alone or in conjunction with any such other
company as aforesaid.

To enter into any partnership or arrangement in the nature of a partnership, co-
operation or union of interests, with any person or company engaged or interested
or about to become engaged or interested in the carrying on or conduct of any
business which the Company is authorised to carry on or conduct or from which
the Company would, or might derive any benefit, whether direct or indirect.

To establish or promote, or join in the establishment or promotion of, any other
company whose objects shall include the taking over of any of the assets and
liabilities of the Company, or the promotion of which shall be calculated to
advance its interests, and to acquire and hold any shares, securities or obligations
of any such company.

To amalgamate with any other company.

To sell or dispose of the undertaking, property and assets of the Company or any
part thereof, in such manner and for such consideration as the Company may think
fit, and in particular for shares (fully or partly paid up), debentures, debenture
stock, securities or obligations of any other company, whether promoted by the
Company for the purpose or not, and to improve, manage, develop, exchange,
lease, dispose of, turn to account or otherwise deal with all or any part of the
property and assets of the Company.

To distribute any of the Company's property or assets among the members in
specte.

To cause the Company to be registered or recognised in any foreign country.

To do all or any of the above things in any part of the world, and either as
principal, agent, trustee or otherwise, and either alone or in conjunction with
others, and by or through agents, subcontractors, trustees or otherwise.

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

And it is hereby declared that the word 'company' in this Clause, except where
used in reference to this Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and that the intention is that each
of the objects specified in each paragraph of this Clause shall, except where
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otherwise expressed in such paragraph, be an independent main object and not be
limited or restricted by reference to or inference from the terms of any other
paragraph or the name of the Company.

5 The liability of the members is limited.

6 The Company's share capital is £83,333 divided into divided into 15,000,000 A
Ordinary Shares of 0.5 pence each and 1,666,600 C Ordinary Shares of 0.5 pence
cach.

4
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1.1

1.2

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
V2 MUSIC (HOLDINGS) PLC
(Adopted by Special Resolution passed on 7 April 1998)
PRELIMINARY
The Regulations contained in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 (SI 1985 No. 805) as amended by the Companies (Tables
A to F) Y(Amendment) Regulations 1985 (SI 1985 No. 1052) (such Table being
hereinafter called “Table A”) shall apply to the Company save insofar as they are
excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.
References in these Articles to a “Regulation” are references to the relevant
Regulation in Table A.
In these Articles:-
the Act: means the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time being in force;
the Board: means the board of Directors from time to time;

Directors: means the directors of the Company from time to time;

Employee: means any employee or director of the Company or of any other
Group Company,

equity shares: means those shares in the capital of the Company which fall within
the definition of equity share capital contained in Section 744 of the Act;

Fully Paid Shares: means issued shares in the Company in respect of which the
nominal value (and any premium) has been fully paid or credited as fully paid;

Group Company: means each of the Company and its subsidiaries from time to
time;
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the Share Option Scheme: means the V2 Music Group Share Option Scheme
that is in force and any other scheme adopted by the Company whereby equity
shares are or may be issued to Employees;

the Statutes: means the Act and any statutory modification or re-enactment
thereof for the time being in force and every other statute conceming companies
and affecting the Company;

subsidiary and holding company: have the meanings respectively ascribed
thereto by Section 736 of the Act; and

References in these Articles to persons shall include any form of body corporate,
unincorporated  association, firm, partnership, individual, joint venture,
consortium, association, organisation or trust (in each case whether or not having
separate legal personality).

SHARES

The share capital of the Company at the date of the adoption of these Articles is
£83,333 divided into 15,000,000 A Ordinary Shares of 0.5 pence each and
1,666,600 C Ordinary Shares of 0.5 pence each.

In these Articles, unless the context requires otherwise, references to A Ordinary
Shares and C Ordinary Shares shall include shares of those respective classes
created and/or issued after the date of adoption of these Articles and ranking pari
passu in all respects (or in all respects save only as to the date from which such
shares rank for dividend) with the shares of the relevant class then in issue.

The A Ordinary Shares and C Ordinary Shares shall rank pari passu in all
respects.

ISSUES OF FURTHER SHARES

Shares which are comprised in the authorised but unissued share capital of the
Company shall be under the control of the Directors who may allot, grant options
over or otherwise dispose of the same, to such persons, on such terms and in such
manner as they think fit.

The provision of sections 89(1) and 90(1) to (6) of the Act shall not apply to the
Company.

CALLS ON SHARES

The liability of any Member in default of a call shall be increased by the addition
at the end of the first sentence of Regulation 18 of Table A of the words “and all
expenses that may have been incurred by the Company by reason of such non-
payment”.

TRANSFERS OF SHARES

No shares or any interest therein may be sold transferred or otherwise disposed of
without the prior approval of the Board.
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The Board may refuse to register a transfer unless:

(@) it is lodged at the office or such other place as the Board may appoint and
is accompanied by the certificate for the shares to which it relates and such
other evidence as the Board may reasonably require to show the right of
the transferor to make the transfer;

(b) it is in respect of only one class of share; and
© it 1s in favour of not more than four transferees
and may also refuse to register

) the transfer of a share which is not fully paid to a person of whom they do
not approve;

(ii) the transfer of a share on which the Company has a lien; and
(i)  the transfer of a share to a bankrupt, a minor or a person of unsound mind.

Whenever any member of the Company who is an Employee (“the Departing
Shareholder”) shall for any reason whatsoever cease to be an Employee then the
Board may require such Departing Sharcholder to sell all or any of his Ordinary
Shares to one or more Employees or other persons (as the Board may decide) at a
price per share equal to:-

the Employee Fair Value, in circumstances where the Departing Shareholder has
ceased to be an Employee due to his death, ill health or permanent disability
(evidenced to the satisfaction of the Board), redundancy (within the meaning of
section 139 of the Employment Rights Act 1996), retirement (on reaching the age
of 65 years or any other age at which he is bound to retire in accordance with the
terms of his contract of employment) or dismissal without cause (as determined at
the absolute discretion of the Board),

the lower of Employee Fair Value and the Departing Shareholder’s cost of
acquisition of the Shares in question, in any other case.

For the avoidance of doubt, the provisions of this Article 7 shall apply to any
Ordinary Shares issued to an Employee (or his personal representatives ) on the
exercise of an option, including Ordinary Shares issued after he ceases to be an
Employee.

In determining the Employee Fair Value the Company may propose to the
Departing Shareholder a price which, if accepted by the Departing Shareholder,
shall be deemed to be the Employee Fair Value. In the absence of agreement
Employee Fair Value shall be determined in accordance with Article 7.3.

Subject to Article 7.2, Employee Fair Value shall be the vatue per Ordinary Share
as between a willing buyer and a willing seller determined and certified by the
Auditors acting at the cost and expense of the Company as experts and not as
arbitrators and whose determination shall be final. For the purposes of this sub-
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Article the Auditors shall be instructed to value the Company as a whole and in
particular:

to have regard to the rights and restrictions attached to such shares in respect of
income, capital and conversion; and

to disregard the fact that such shares represent a minority interest.

Regulations 29, 30 and 31 of Table A shall be applied subject to the provision of
this Article.

If a Departing Shareholder shall fail to comply with a requirement to sell or
transfer Ordinary Shares pursuant to this Asticle 7 the Directors may direct the
shares belonging to the Employee concemned to be transferred to any one or more
Employees or other persons that they deem fit. In addition they may authorise any
person to execute the transfer of any Ordinary Shares held by a Departing
Sharcholder in favour of the transferee and the Company may give a good receipt
for the consideration for such Ordinary Shares and may register the transferee as
holder thereof and issue to it certificates for the same. The member in question
shall in such case be bound to deliver up its certificate for its Ordinary Shares to
the Company whereupon the member shall be entitled to receive the consideration
for such Ordinary Shares which shall in the meantime be held by the Company on
trust for the member, but without interest. After the name of the transferce has
been entered in the register in purported exercise of these powers, the validity of
the proceedings shall not be questioned by any person.

In the event that any of the A Ordinary Shareholders (“the Vendor(s)”) propose to
sell the legal or beneficial interest in at least 66.66% of the A Ordinary Shares and
an offer is procured to be made for the entirety of the issued A Ordinary Shares
and C Ordinary Shares the Vendor or Vendors (as the case may be) shall have the
right (“the Come Along Right™) to require all of the other holders of A Ordinary
Shares and the holders of C Ordinary Shares in the Company (“the Called
Shareholders™) to accept in full the offer procured to be made to them provided
that such offer is at a price per share equal to the highest price paid or payable by
the proposed purchaser to the Vendor(s).

The Come Along Right may be exercised by the Vendor or Vendors serving notice
to that effect (“the Come Along Notice™) on the Called Shareholders at the same
time as, or within 7 days following, the making of the offer.

A Come Along Notice once given shall be irrevocable but shall lapse (and the
obligations thersunder shali lapse) in the event that for any reason the Vendor or
Vendors (as the case may be) do not transfer the Ordinary Shares in the Company
which are the subject of the relevant transaction in question to the person making
the offer (“the Offeror”) or the Offeror’s nominee not later than the date specified
as the date for completion of the sale and purchase of the A Ordinary Shares
pursuant to acceptances of the offer.

Upon the exercise of the Come Along Right in accordance with this Article each of
the Called Shareholders shall be bound to accept the offer made to it in respect of
their entire holding of A Ordinary Shares and C Ordinary Shares in the Company
and to comply with the obligations assumed by virtue of such acceptance
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PROVIDED THAT for the avoidance of doubt this Article shall not require the
Called Sharcholders to give any warranties, representations, indemmities or
covenants other than covenants as to title to the C Ordinary Shares owned by them
respectively and any relating to their status as employees.

In the event that any Called Shareholder fails to accept the Offer made to him or,
having accepted such offer, fails to complete the sale of any of its A Ordinary
Shares and C Ordinary Shares pursuant to the offer or otherwise fails to take any
action required of it under the terms of the offer the Directors (or any of them) may
authorise any person to accept the offer on behalf of the Called Shareholder in
question or undertake any action required under the terms of the offer on the part
of a Called Sharcholder who has accepted the offer. The Directors may in
particular authorise any person to execute a transfer of any A Ordinary Shares and
C Ordinary Shares beld by a Called Shareholder in favour of the Offeror (or its
nominee) and the Company may give a good receipt for the purchase price of such
A Ordinary Shares and C Ordinary Shares and may register the Offeror (or its
nominee) as holder thereof and issue to it certificates for the same. The Called
Shareholder shall in such case be bound to deliver up its certificate for its
A Ordinary Shares and C Ordinary Shares to the Company whereupon the Called
Shareholder shall be entitled to receive the purchase price for such A Ordinary
Shares and C Ordinary Shares which shall in the meantime be held by the
Company on trust for the Called Sharcholder, but without interest. After the name
of the Offeror (or its nominee) has been entered in the Register in purported
exercise of these powers, the validity of the proceedings shall not be questioned by
any person.

GENERAL MEETINGS AND RESOLUTIONS

The words “four weeks” shall be substituted for the words “cight weeks” in
Regulation 37.

Regulation 41 shall be modified by the insertion at the end of that Regulation of
the following sentence: “If at the adjoumned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the meeting shall be
adjourned until such later time as the Board may determine”,

No business shall be transacted at any general meeting unless the requisite quorum
is present at the commencement of the business and also when such business is
voted upon. One or more members present in person or by proxy shall form a
quorum provided that they hold in aggregate not less than one half of the issued
Fully Paid Shares. For the avoidance of doubt, if one member is capable of
forming a quorum he shall be capable of forming a meeting for the purposes of
these Articles.

The Chairman at every general meeting of the Company shall be the Chairman of
the Board of Directors.

A poll may be demanded at any general meeting by the Chairman or by any
member present in person or by proxy and entitled to vote. Regulation 46 shall be
modified accordingly.
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A resolution in writing in accordance with Regulation 53 shall be deemed to have
been duly executed on behalf of a corporation if signed by one of its directors or its
secretary. In the case of a share held by joint holders the signature of any one of
them on behalf of all such joint holders shall be sufficient for the purposes of that
Regulation. The Directors shall cause a record of each resolution in writing, and
of the signatures to it, to be entered in a book in the same way as minutes of a
general meeting of the Company and to be signed by a Director or the secretary of
the Company.

An instrument appointing a proxy may be in any usual or common form or in any
other form which the Directors may approve.

The instrument appointing a proxy may be deposited at the registered office of the
Company at any time before any general mesting of the Company for which it is to
be used unless otherwise specified in the notice convening such meeting.
Regulation 62 shall be modified accordingly.

APPOINTMENT OF DIRECTORS

The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such determination there shall be no
maximum number of Directors and the minimum number of Directors shall be
two.

In its application to the Company, Regulation 78 of Table A shall be modified by
the deletion of the words “... and may also determine the rotation in which any
additional Directors are to retire”

In its application to the Company, Regulation 79 of Table A shall be modified by
the deletion of the second and third sentences.

The Company may by Ordinary Resolution in General Meeting appoint any person
who is willing to act to be a Director, either to fill a vacancy or as an additional
Director.

BORROWING POWERS

The Directors may exercise the powers of the Company to borrow money upon
such terms and in such manner as they think fit, to grant any mortgage, charge or
standard security over 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.

POWERS, DUTIES AND PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Statutes, a Director may be interested directly or
indirectly in any contract or arrangement or in any proposed contract or
arrangement with the Company or with any other company in which the Company
may be interested and he may hold and be remunerated in respect of any office or
place of profit (other than the office of auditor of the Company or any subsidiary
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thereof) under the Company or any such other company and he or any firm of
which he is a member may act in a professional capacity for the Company or any
such other company and be remunerated therefor.

Notwithstanding his interest a Director may vote on any matter in which he or his
appointor(s) is interested and be included for the purpose of a quorum at any
meeting at which the same is considered and he and/or his appointor(s) may retain
for his own benefit all profits and advantages accruing to him. Regulations 94 and
95 shall be modified accordingly.

Subject to these Articles the Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings and manner of dispatching
business as they think fit. All decisions of the Board shall be by a majority vote of
the Directors.

Any Director may participate in a meeting of the Directors by means of conference
telephone, video conference or similar communications equipment whereby all
persons participating in the meeting can hear each other and participation in the
meeting in this manner shall be deemed to constitute presence in person at such
meeting and shall entitle any Director so present to vote and count in the quorum.
Such a Meeting shall be deemed to take place in England unless none of those
participating are in England in which case it will be where the largest of the group
of those participating is assembled, or if there is no such group, where the
Chairman then is.

The continuing Directors (provided that there is a quorum as defined above) may
act notwithstanding any vacancies, and Regulation 90 shall be muodified
accordingly.

For a signed resolution under Regulation 93 to be effective it shall not be
necessary for it to be signed by a Director who is prohibited by the Articles or by
law from voting therecon. Regulation 93 shall be modified accordingly.

NOTICES

Every Director of the Company and every alternate Director shall be entitled to
recetve notices of general meetings (at his usual address or at such other address as
he may notify to the Company) in addition to the person so entitled under the Acts.
The third sentence of Regulation 112 shall be deleted.

INDEMNITY

Subject to the provisions of and so far as may be consistent with the Statutes, but
without prejudice to any indemnity to which a Director may otherwise be entitled,
a Director, or secretary of the Company may (if so resolved by the Board) be
indemnified by the Company against all costs charges losses expenses and
liabilities incurred by him in the execution and/or discharge of his duties and/or the
exercise of his powers and/or otherwise in relation to or in connection with his
duties powers or office including (without prejudice to the generality of the
foregoing) any liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have been done or
omitted by him as a director, officer or employee of the Company and in which
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judgment is given in his favour (or the proceedings are otherwise disposed of
without any finding or admission of any material breach of duty on his part) or in
which he is acquitted or in connection with any application under any statute for
relief from liability in respect of any such act or omission in which relief is granted
to him by the Court. This Article shall only have effect insofar as its provisions
are not avoided by Section 310 of the Act.

142 The Directors may exercise all the powers of the Company to purchase and
maintain insurance for or for the benefit of any persons who are or were at any
time directors, officers or employees of the Company including, without prejudice
to the generality of the foregoing, insurance against all costs, charges, losses or
liabilities suffered or incurred by such person in respect of any act or omission in
the actual or purported execution and/or discharge of their duties and/or the
exercise or purported exercise of their powers and discretions and/or otherwise in
relation to or in connection with their duties, powers or offices in relation to the
Company.
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