MMMMMMMMMMMMMMMMMMMMM

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

[

Disoetor o p




Company number 01033070

THE COMPANIES ACTS 1948 to 1985
and THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

EVITA RECORDS LIMITED

1 The name of the Company 1s Evita Records Limited !

2 The Registered Office of the Company will be situate in England

3 The objects for which the Company 1s established are -

(a)

(b)

(c)

To employ and exploit and turn to account the services of actors, composers,
authors and other professional persons and to carry on business as theatrical
employment and literary agents and artistes and author’s personal
representatives and managers 1n all their branches, distrnibutors, agents and
managers for theatrical, film and television productions and to act as agents for
the purchase, sale, hiring and exploitation thereof, to manufacture, buy, hire,
sell, let on hire and deal 1n all kinds of literary, musical, dramatic and other
entertainments, cinematograph and other films and pictures, plays, opera,
comedy, stage piece or musical composition and any photographic and other
apparatus capable of being used in connection therewith, to construct, equip and
carry on theatres, cinemas and other buildings and conveniences for that
purpose, to acquire the copyright of any opera, comedy, play, stage piece, or
musical compositions and to publish, distnibute, sell and transcribe on to
recordings any and all musical compositions and to secure copyright thereof, to
enter into any agreements thought desirable with authors, composers, actors, or
others and to produce, distribute, rent or otherwise deal 1n cinematograph films
and to act as a holding company for any company

To carry on any other business, whether subsidiary or not, which can 1n the
opmion of the Company be carried on conveniently or advantageously in
connection with the business of the Company

To acquire and undertake upon such terms as the Company shall deem
expedient the whole or part of the undertaking, assets or habilities of any person
or body owning any business within the objects of the Company, or whose

! The Company was incorporated as Timlandrew Limited and changed 1ts name to Evita Records Limited on 31

December 1976
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business, or any part of whose business, may conveniently or advantageously
be combined with the business of the Company, or any of whose property 1s
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 1in connection with 1ts business

To acquire in such manner and upon such terms as the Company shall think fit,
secret processes, Inventions, patents, copyrights, designs or trade marks or any
interest therein, the acquisition of which shall seem beneficial to the Company

To construct, alter, remove or replace any buildings, erections, structures, roads,
railways, reservolirs, machinery, plant, or tools, or works of any description, or
to contribute to the costs thereof, as may seem destrable 1n the interests of the
Company

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

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 1n such amounts and manner and upon such terms as
the Company shall think fit, and, when thought desirable, to execute and 1ssue
secunty of such kind, subject to such conditions, for such amount, and payable
in such place and manner, and to such person, as the Company shall think fit,
including 1n the power aforesaid (and without prejudice to 1ts terms) the power
to 1ssue as primary, or collateral, or other security, debentures, debenture stock
(perpetual or otherwise), mortgages, charges or securities over the whole or any

part of 1ts assets, present or future (1including uncalled capital), as the Company
shall think fit

To receive loans at interest or otherwise, from and to lend money and give credit
to, and to guarantee and become or give secunity for the performance of
contracts by, and act as bankers for, any person or company, where the so doing
may seem advantageous or desirable in the interests of the Company

To invest, lend, or otherwise deal with the unemployed moneys, 1n such manner,
and upon such terms, as may be thought fit, and to vary investments

To acquire and hold, sell, mortgage, or deal with the shares, 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 desirable
n the interests of the Company
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To draw, accept, endorse, 1ssue, or execute promissory notes, bills of exchange,
bills of lading, warrants, and other negotiable transferable, or mercantile
mstruments

To promote any company to acquire the whole or any part of the assets or
habilities of this Company, or for any other purpose which may scem desirable
1n the interests of this 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 pay gratuities or pensions or allowances on retirement to any directors who
have held any other salaried office or place of profit with the Company or to
their widows or dependants and to make contributions to any fund and to pay
premiums for the purchase or provision of any such gratuity, pension or
allowance and to promote or assist, financially whether by way of contributions,
donations, the payment of premiums or otherwise, any fund or scheme for the
benefit, wholly or in part, of directors, ex-directors, or employees, or ex-
employees, of the Company, or their dependants or relatives, or for charitable
purposes generally

To remunerate employees and servants of the Company and others out of or in
proportion to the returns or profits of the Company or 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 1ssue¢ of shares or not

To pay for any property or assets acquired by the Company by the 1ssue 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 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 1n part by others

To aid, financrally or otherwise, any assoctatton 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 consideration thought fit, and 1n particular for Shares,
debentures or other securities of other companies

To procure the Company to be registered or recognised in any overseas country
or place, and to exercise any of the objects or powers aforesaid 1n any part of
the world
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(w)  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 (1f any) as may be required by law

(x) To do all such other things as are incidental or conducive to the attainment of
the above objects or any of them

) The objects set forth 1n any sub-clause of this clause shall not except where the
context so requires, be limited or restricted by reference to or inference from
any other sub-clause or by the name of the Company, and none of such sub-
clauses shall be deemed to be subsidiary merely to the first or any other sub-
clause, but the objects specified in each sub-clause shall, except where the
context otherwise requires be deemed to be main objects of the Company

4 The hability of the Members 1s limited

5 The Share Capital of the Company 15 £100 divided into One hundred shares of One
pound each Subject and without prejudice to any special rights or privileges for the ime being
attached to any special class of i1ssued shares, any of the shares in the onginal capital of the
Company for the time being unissued, and any new Shares from time to time created, may be
1ssued with any preference, whether 1n respect of dividend or of repayment of capital, or both,
or with any other special privilege or advantage over any other Shares previously 1ssued, or
then about to be 1ssued, and with any special or restricted rights or without any right of voting
or otherwise, and generally on such terms and subject to such conditions and provisions as may
from time to time be determined by the Company, and 1f at any time the capital of the Company
shall be divided into Shares of different classes, the rights attached to any class shall not be
varied except in accordance with the provisions of Clause 4 of Part I of Table “A” in the First
Schedule to the Companies Act 1948
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WE, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a Company 1n pursuance of this Memorandum of Association,
and we respectively agree to take the number of Shares in the Capital of the Company set
opposite our respective names

Number of Shares

Names, Addresses and Descriptions of Subscribers taken by cach
Subscriber
LEONARD H LEWIS ONE

38-40 Featherstone Street,
London, EC 1

Company Director

ONE
FRANCIS A DEAN
38-40 Featherstone Street,
London, EC 1

Company Director

DATED the 4" day of June, 1971

WITNESS to the above signatures -
PJ LEWIS
38-40 Featherstone Street,
London, EC1

Company Director
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THE COMPANIES ACTS 1948 to 1985
And THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

EVITA RECORDS LIMITED

PRELIMINARY

1 Subject as heremnafter provided, the regulations in Table “A™ (Part I) in the First
Schedule to the Comparnies Act 1948 shall apply to the Company, and such Table 1s hereinafter
referred to as Table “A”

2 The Company 1s registered as a Private Company within the meaning of Section 28 of
the Companies Act 1948, which 1s heremnafter referred to as “the Act”, and accordingly -

(A)
(B)

(©)

(D)

The night to transfer Shares 1s restricted 1n manner hereinafter provided

The number of the Members of the Company (not including persons who are 1n
the employment of the Company and persons who, having been formerly 1n the
employment of the Company, were while in such employment, and have
continued after the determination of that employment to be, Members of the
Company) 1s limited to fifty Provided that where two or more persons hold one
or more Shares in the Company jointly, they shall, for the purpose of this
Article, be treated as a single person

Any mvitation to the Public to subscribe for any Shares or debentures of the
Company 1s prohibited

The Company shall not have power to 1ssue share warrants to bearer

SHARES

3 Subject to the provisions of Clause 2 hereof the Shares of the company shall be allotted
by the Directors to such persons at such times and upon such terms and conditions and either
at a premium or at par as they think fit, and with full power to give to any person the call of
any Shares either at par or at a premium during such time and for such consideration as the
Directors think fit
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LIEN

4 The Company shall have a hen on every Share whether fully paid or not, and whether
registered 1n the name of one or more Members, and accordingly in Clause 11 of Table “A”
the words “not being a fully paid Share” and “other than fully paid Shares” shall be omatted,
and the words “a single person™ shall be deleted and the words “any Member, whether alone
or jointly with other Members” shall be substituted therefor

CALLS ON SHARES

5 In Clause 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 preceding call” shall be omitted

TRANSFER AND TRANSMISSION OF SHARES

6 In Clause 22 of Table “A” the words “except as provided by sub-paragraph (4) of
paragraph 2 of the Seventh Schedule to the Act” shall be omitted

7 The following provision shall have effect and shall be added after Clause 23 of Table
“A"}’ VIZ -

23 (A) Any Share may be transferred by a Member to his or her wife or husband,
descendant, parent, brother or sister, or to a person who 1s already a Member of the
Company Any share may also be transferred by the person entitled to transfer the same
to the Trustees of the Will of a deceased Member or to a new Trustee for the purpose
of effectuating the appointment of a new trustee or to the legatee or next-of-kin of a
deceased Member or to a beneficiary under a trust created by a deceased Member

8 The Directors may 1n their absolute discretion and without assigning any reason therefor
decline to register any transfer of Shares, whether fully paid or not, not being a transfer to a
person who 1s already a Member of the Company or to a transferee under Clause 7 hereof
Clause 24 of Table “A” shall not apply

CONVERSION OF SHARES INTO STOCK

9 Clauses 40 to 43 inclusive of Table “A” shall not apply
GENERAIL MEETINGS

10 In Clause 49 of Table “A” the words “one Member” shall be substituted for the words
“two Members™

PROCEEDINGS AT GENERAL MEETINGS

11 Two Members present in person or by proxy shall form a quorum and Clause 53 of
Table “A” shall be deemed to be altered and modified accordingly
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12 One Member present in person or by proxy may demand a poll and Clause 58 of Table
“A” shall be deemed to be altered and modified accordingly

13 Subject to the provisions of the Act a Resolution in writing signed by all the members
for the time being entitled to receive notice of and to attend and vote at general meetings (or
being corporations by their duly authorised representatives) shall be as vahid and effective as 1f
the same had been passed at a general meeting of the Company duly convened and held

DIRECTORS

14 Clause 75 of Table “A” shall not apply, and the following Clause shall be substituted
therefor, viz -

75 The number of the Directors shall not be more than five, but the Company 1n
General Meeting may reduce or increase this limit  The first Directors shall be

appointed by the Subscribers to the Memorandum and Articles of Association

POWERS AND DUTIES OF DIRECTORS

15 Clause 79 of Table “A™ shall not apply, and the following Clause shall be substituted
therefor -

79 The Directors may at their own discretion and upon such terms n all respects
as they think fit raise or borrow money for the purposes of the Company’s business and
may mortage or charge the whole or any part of the assets and property of the Company
(present or future) including its uncalled or unissued capital and may 1ssue debentures,
debenture stock, mortgages or other securities whether outright or as security for any
debt, hability or obligation of the Company or of any third party.

DISQUALIFICATIONS OF DIRECTORS

16 Clause 88 of Table “A” shall not apply, and the following Clause shall be substituted
therefor -

88 The office of Dhrector shall be vacated if the Director -

(A)  Fails to obtain his qualification (1f any) within one month from the date of his
appointment or thereafter ceases at any time to hold his qualification

(B)  Becomes bankrupt or suspends payment or compounds with his creditors

(C)  Becomes prohibited from being a Director by reason of any Order made under
Section 188 of the Companies Act 1948

(D) Is found lunatic or becomes of unsound mind
(E) Is absent from Directors’ meetings for six calendar months without reasonable

excuse and without the consent of the other Directors and they resolve that he
vacate office
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) Resigns his office by notice in writing to the Company

ROTATION OF DIRECTORS

17 In Clause 89 of Table “A” the words “all the Directors shall retire from office” shall be
deleted

PROCEEDINGS OF DIRECTORS

18 Clause 106 of Table “A™ shall not apply, and the following Clause shall be substituted
therefor -

106 A resolution determined on without any meeting of Directors and evidenced by
wniting signed by all the Directors for the time being entitled to receive notice of a
meeting of Directors, or all the members of a Commuttee, shall be as valid and effectual
as a resolution duly passed at a meeting of the Directors or of such Committee, as the
case may be

INDEMNITY

19 Every Director, Managing Director, Agent, Auditor, Secretary and other Officer of the
Company shall be entitled to be indemnified out of the assets of the Company against all losses
or hiabilities (including any such hiability as 1s referred to 1n Section 205 of the Companies Act,
1948) which he may sanction or incur 1in or about the execution of his duties of office or
otherwise 1n relation thereto, and no Director or other Officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company 1n the execution
of the duties of his office or 1n relation thereto This Article shall only have effect so far as 1ts
provisions are not avoided by the said Section

ACCOUNTS

20 Accounts and related documents to be prepared by the directors shall be prepared 1n
accordance with the Companies Act for the time being in force or as replaced by successive
Acts No regulations contained 1n Parts I or II of Table “A” to the Companies Act 1948 as
amended by the Companies Acts 1967-1976 pertaining to the preparation of the accounts or
related documents shall apply to the Company 2

AUDIT

21 Regulation 130 of Part I to Table “A” of the Companies Act 1948 as amended shall
not apply to the Company 2

SECRETARY

22 The first Secretary of the Company shall be FRANCIS ALBERT DEAN

2 The Articles of Association were amended by the replacement of Articles 20 and 21 by special resolution
approved on October 2015
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Names, Addresses and Descriptions of Subscribers

LEONARD H LEWIS
38-40 Featherstone Street,
London, EC 1

Company Director

FRANCIS A DEAN,
38-40 Featherstone Street
London, EC 1.

Company Director

DATED the 4" day of June 1971

WITNESS to the above Signatures -
PJ LEWIS,
38-40 Featherstone Street,
London, E C.1

Company Director




