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COMPANIES FORM No. 12

Statutory Dnclaration of compliance
with Tequirements on application
for iagisiration of company

Pursuznt to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For aj.[igf%f I?Sﬁ I ‘

Name of com pany

MULBERL: Y MUSIC LIMITER 7

I, RACHEL FUTERMAN

of 124-128 City Road, London. EC1V 2NJ //

do solemnly and sincerely declare thar I am 2 (Solicitor engaged in the formation of the company]§
[person nzmed as director or secretary of the company in the statement delivered to the registrar
under section 10(2)}5 and that all the requirements of the above Act in respect of the registration
of the above company and of matters precedent and incidental to it have been complied with,
And I make this solemn declaration conscientiously believing the same to be true and by virtue

of the provisions of the Statutory Declarations Act 1835

Declared at 239 Shaftesbury avenue Declarant to sign below

e

London. WC2H 8F g

the / ddf day of lg#ﬂ/ .
One thousand nige hupdred and Eighty-Saven

7
hefore me —m\"\ —
: I ‘ _,—-—""—_

A commissisper fdr Oaths or Notary Public or Justice of
the Peace or Solicithr having the powers conferred on a
Commissioner for Oaths,

Presentor’s eame address and For official Use
reference (if any): Now Compenies Section Post room




The Companies Act 1985 o
Private Company Limited by Shares N 2126?4115

MEMORANDUM OF ASSOCIATION

of
// ~
MULBERRY MUSI(* LIMITED
1. The Company's name is
MULBERRY MUSIC LIMITED
2. The Company's registered office is to be situated in England and Wales
3. The Company’s objects are:-

(A) To carry on the business of manufacturers, importers, exporters,
wholesalers, retailers, producers and distributors of gramophone vecords,
cassettes, tapes, video films, video recorders, cassette, record and tape
decks, radios and all other electrical, electronic and ancillary equipment;
to carry on the business of music publishers and in this connection to
enter into agreements and other arrangements and to employ authors and
composers of and to purchase copyrights and other rights in rausical and
dramatic compositions of all kinds; to manufacture, purchase, hire, let on
hire anld otherwise (=al in musical instruments; to carry on business as
managers, promoters, agents, proprietors of all types of businesses allied
to the entertainment industry, the financing and promotion of dances,
concerts, exhibitions, theatre and cinematograph performances, and other
musical and dramatic entertainments; to carry on the business of
photographers in all their branches; to carry on the business of motion
picture exhibitors and distributors and for that purpose to construct, build,
acquire or adapt cinemas and other buildings suited to such exhibition; to
set up schools for the purposes of teaching singing, acting and dancing
and all other branches of the entertainment industry.
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(B)

(©

(D)

(E)

(F)

(G)

(H)

)

To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advamageously carried on by the Company,

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
congessions, patents, patent rights, licences, secret processes, machinery,
plant, Stock-in-trade and any real or persona] property of any kind
necessary or convenient for the burposes of gr in connection with the
Company’s business,

To erect, alter or maintain any buildings, plant and machinery necessary
Or convenient for the Company’s business and to tontribute to or subsidise
the erection, construction and maintenance of any of the above,

To acquire by subscription or otherwise and hold, sell, deai with or
dispose of any shares, stock, debentures, debenture stocks, or other
securities of any kind whatsoever, Buaranteed by any <ompany constituted
or carrying on businass in any part of the world and debentures,
debenture stock  and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home
or abroad, and to subscribe for the same either conditionally or atherwise
and to guarantee the subscription thereof and 1o exercise and enforce

To receive money  on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other

the Company's property or assets (whether present or future) including jts
uncalled capital, and also by g similar mortgage, charge, debenture,
debenture Stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guarantee the performance by the
Company or any other company or person (including, byt without prejudice
to the generality of the foregoing) the holding company of the Company
Or any company which is a subsidiary of such  holding company withip
each case the meaning of section 736 of the Act, of any obligation or
liability it of such person or company may undertake or which may
become binding upon jt or such person g company, and o Secure any

To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and 1o guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which  the Company is g member or jg Otherwise
irterested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or yse any patents,
licences, concessions, copyrights and the like, conferring any right to yge
or publish any secret or other informatjon and to use, exercise, deveiop
Or grant licences in respect of the property, rights or information so
acquired.
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(K)

(L)

(M)

(N)

(0)

(P)

Q

(R)

(S

To }ake part in the formation, management, supervision or contrnl of the
business or operation of any company oOf undertaking and for that purpose

to appoint and remunerate any Directors, Accountants, Consultants,
experts or agents,

To employ experts, consuitants and valuers to investigate and examine the
condition, prospects, value, charicter and circumstances of any business
concerns and undertakings and generally of any assets, property or rights.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acyuisition or taking over of zll
or any of the assets or liabilities of the Company or the promotion of
which shall be in any manner calculated to advance directly ar indirectly
the objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities issucd by or any other obligations
of any such other company.

To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash
or by the issue of fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in respect of

dividend, repayment of capital, voting or otherwise, or by any securities

which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or moOTigages or other securities of any
company or corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities so
acquired.

To enter into arrangements for joint working in business or amalgamate
with or enter into any partnership or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any
company, firm or persor carrying on or proposing to carry On any business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, or
company carrying on any business the carrying on of which is calculated
to benefit the Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royaity, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of
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the uidertaking and all or any of the property and assets for the ti:}w
being of the Company for such consideration as the Company may think
fit.

(T) To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, gratuities and bonuses 1o
officers or ex-officers, employees or ex-employees of the Company or its
predesessors in business or of any associated company of the Company or
its preclecessors in business or the dependants of such persons and to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any such persons as aforesaid or
their dependants.

(U Teo subscribe to or otherwise aid the establishment and support of, any
schiools and any educational, scientific, literary, religious or charitavle
inititutions or trade societies, whether such institutions or societies be
stlely connected with the business carried on Dby the Company oOf its
p edecessors in business or not, and to institute and maintain any club or
o her establishment.

V) ~o distribute in specie assets of the Company properly distributable
amongst the members, but 50 that no distribution amounting to a
r:duction of capital be made except with the sanction {(if any) for the
tsme being required by law.

(W) to do all or any of the things hereinbefore authorised, either alone or in
sonjunction with others, or as factors, trustecs or agents for others, cr by
or through factors, trustees or agemnts.

(X) To do all such other things as are incidental to or which the Company
may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively

construed but the widest interpretation shall be given thereto, and they shall

not, except when the context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other object or objects set

forth in such sub-clause or from the terms of any other sub-clause or by the
name of the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shafl have full power to exercise all or any of the power: and 10
achieve or to endeavour to achieve ail or any of the objects conferred by and
provided in any one or more of the said sub-clauses,

4, The liability of the Members is limited,
5, The Share Capital of the Company is £1,000 divided into 1,000 Shares of
£1 each.
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WE, the several persons whose names, addresses and descriptions are sub-
scribed, arc desirous of being formed into a Company in pursuance of this
Memor:}ndum of Association, and we respectively agree to take the number ¢

shares in the capital of the Company set opposite our respective names,

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscribff

STANLEY HAROG, A ONE
124-128, City
LONDON
ECIV 2NJ

RACHEL FUTERMY ONY
124-128, City Road
LONDON

ECIY 2NJ

Company Director

Dated the 6th day of Apri! 1987
WITNESS to the above Signatures:-

IRENE POTTER
124-128, City Road
LONDON

ECIV 2N] s I

[
e

Barrister-at-law

85MR 5 -



The Companies Act 1985
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of .
9126744
MULBERRY MUSIC LIMITED
PRELTMINARY
1. Subject as hereinafter provided the Regulations incorporated in Table A

set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2, Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the Ilast sentence of
Regulation 84 of Table A shall not apply to the Company but the Reguiations
hereinafter contained together with the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company.

3. Any reference in these Regulations to an ecnactment shall be construed as
a reference to that enactment as amended or extended by or under any other
enactment.

PRIVATE COMPANY

4, The Tompany i5 a private company, and accordingly:-

(a) no shares in ur debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted, nor
shail any agreement to allot such shares or debentures be made, (whether
for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 5$8(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

INTERPRETATION

5. In Regulation ! of Table A there shall be inserted before the words
"office” and "secretary” the word "the" and between the words "regulations" and
“the Act" the words "and in any regulations adopting in whole or in part the
same”,

SHARES
6. Subject to the provisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Act to exercise the power

of the Company to allot shares to the amount of the authorised but unissued
share capital of the Company at the date hereof and the Directors may allot,
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grant options over or otherwise dispose of such shares to such persons, on such
terms and in such manner as  they think fit provided always thati~

(i)  save s provided in sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors to exercise the power
gf the Company to allot shares shall expire five years after the date of
incorporation of the Company;

(ii) the Members in General Meeting may by Ordinary Resolution:-

(a) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years, but
such Resolution must state (or restate) the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will expire;

(b) revoke or vary any such authority (or renewed authority);

(ii1) notwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and

in pursuance of such an offer or agreement the Directors may allot

shares notwithstanding that such authority oF renewed authority has

expired.

In this Regulation any reference to the allotment of shares shall include 2
reference to the grant of any right to subscribe for, or 10 convert any security
into shares, but chail not include any reference to the allotment of shares
pursuant to such a right.

7. In accordance with section 91 of the Act Sections 89(1), and 90(1) to (6)
of the Act are excluded from applying to the Company. Any shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless the

Company shail by Special Resolution otherwise direct. Such offer shail be made

by written notice specifying the number of shares offered and specifying a
period (not being less than fourteen days) within which the offer, if not
accepted, will lapse and determine.  After the expiration of that pericd, of on

the receipt of an intimation in writing from the offeree that he declines to

accept the shares SO offered, the Directors may in accordance with the

provisions of these Regulations aliot, grant options over OfF otherwise dispose of

the same 10 such persons, oD such terms and in such manner as they think most

beneficial to the Company. The Directors may in like manner and subject as
aforesaid, allot anVy such new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid.

8. Subject to Chapter V1 of the Act, and to Regulation 12, the Company
may purchase its own shares {including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

9. Subject to Chapter V11 of the Act, any shares imay, Wwith the sancfion of
an Qrdinary Resolution, be jssued on the terms that they are, at the option o_f
the Company oOf the shareholder, liable to be redeemed on such terms and 1n
guch manner as the Company pefore the issue of the shares may by Special
Resolution determine, and whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise. .
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j ive financial
10.  Subject to Chapter Vi of the AClh _the Qompany may give
assistance Jt‘or the purpose of OF in connection with any acquisition of shares
made or to be made in the Company oOf its holding company.

LIEN

11.  The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered 1n the name of any person
indebted or under linbility to the Company whether he be the sole holder
thereof or one of two oOr more joint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) .for a}l moneys (whether
presently payable or not) called or payable at a fixed time 10 respect of that
share and the Company shall also have a first and paramount lien on_all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of
two or more joint kolders for all momneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this Regulation. The
Company's lien, if any, on a share ghal. extend to all divider s payable thereon.

TRANSFER_OF SHARES

12, (a) No share or beneficial ownership of a share shall be transferred
nor shall the  Company purchase any of its own shares pursuant to
Regulation 8 unless and until the rights of pre-emption hereinafter

conferred shall have been exhausted.

() Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the vendor") shall give notice
in writing (hereinafter called "the transfer notice") to the Company of
such proposal. The transfer notice sk:all specify the sum which in the
vendor's opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor’s agent for the sale of such
share or shares {hereinafter calied "the said shares") in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct ihe Auditors of the Company (who shall act as experts
and not as arbitrators S0 that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate of value") the value in their opinion of the said
shares as between a willing seller and a willing buyer, and in such a case
the transfer notice shall nevertheless constitute the Company the vendor’s
agent for the sale of the spid shares but at the price certified in the
certificate of value.

(c) If the Auditors are iastructed  to  certify the fair valug as$
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining the
certificate of value shall be borne by the Company.

(d) Upon the price peing fixed as aforesaid (whether by reference to
the vendor’s opinion of the fair price or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
called "the offer notice") inform each Member (other than the vendor) of
the number and price of the said shares and shall invite each sach
Member to apply in writing to tae Company within 21 days of the date
of despatch of the offer notice (which date shall be specified therein) for
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such maximum number of the said sh i
e : ares {being all or any thereof) as h
shall specify in such application. (being g ) as e

() If such Members shall within the said period of 21 days apply for
all or (suve as otherwise provided in the transfer notice) any of the said
shares, the D:rectoys shall allocate the said shares (or so many of them
as sha!.l be applied for) to or amongst the applicant Members in
PTOPO"PIOH as nearly as may be to the number of shares in the Company
of which they are registered or uncoénditionally entitled to be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid,
If any shares shall not be capable without cub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allo‘cated to the applicant Members, or some of them, in such proportions
or in such manner as may be determined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

(H The Company shall forthwith give notice of such allocations
(hereinafter called mshe allocation notice") to the vendor and to the

Members to whom the said shares have been allocated and shall specify in
the allocation natice the place and time (being not earlier than 14 and

not later than 28 days after the date of the despatch of the allocation

notice, which shall be specified therein) at which the sale of the said
shares so allocated shall be completed.

(8) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer the shares comprised in the allocation
notice to the purchasieg Members named therein at the place and time
therein specified; and if in any case the vendor after having become
bound as aforesaid makes default in transferring any shares the Company
may receive the purchase price on his behalf, and may authorise some
person to execute @ transfer of such shares in favour of the purchasing
Member. The receipt of the Company for the purchase price shall be a
good discharge 1o the purchasing Member. The Company shall forthwith
pay the purchase price into a separate bank account in the Company’s
name and shall hold the purchase price and any interest earned thereon in
trust for the vendor.

(h) During the 6 months following the expiry of the period of 21 days
referred to in paragraph (e) of this Regulation the vendor shali be at
liberty subject nevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any person (including, but subject to Regulation
8, the Companv) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not

allocated by the Directors as aforesaid,

(i) The Directors may, in  their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether Of not it is a fully paid share.

13.  The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executet_l by or on behalf ot the
transferee. The transferor shall be deemed tO remain a holder of th shar.e
uptil the name of the transferee is entered 1o the register of Members in

respect thereof.
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PROCEEDINGS AT GENERAL MEETINGS

4.  In every notice convening a Cenerl Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and, on 2 DOH_, vote
instead of him znd that such proxy necd not also be a Member. Regulation 38
of Table A shall be madified accordingly.

15.  Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used _uniass
otherwise specified 1w the notice convening such Meeting. Regulation 62
of Table A shall be modified accordingly.

DIRECTORS

16. The first Director or Dircctors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act,

17. Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions

zad authorities vested in the Directers, and Regulation 89 of Table A shall be
modified accordingly.

18. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or ot
constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the
Act. Subject to such disclosure a Director shall be entitled to vote in respect
of any such contract, transaction or arrangement (whether actual or proposed) in
which he is interested and he shall be counted in reckoning whether a quorum is
present.

19. The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third
party.

20. In Regulation 87 of Table A there shall be inserted between the words
"the directors” and "may" the words "on Ubehalf of the Company",

DIVIDENDS

21. No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which apply to the
Company.
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Names, Addresses and Descriptions
o7 Subscribers

STANLEY HAROLD { AVIS
174-128 City Road \ \
London

ECIV 2NI]

Company Director

RACHEL FUTERMAN
124-128 City Road
London

ECIV 2N]

Company Director

Dated the 6th day of April 1987

WITNESS to the above Signatures:-

IRENE POTTER V

124-128 City Road

London

EC1V 2NJ

Barrister—at-Law j
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COMPANIES FORM No. 10

Statement of first divaciors
and secretary and Intended
situation of registored office

Pursuant ta section 10 of the Compenies Act 1985

To the Ragistrar of Companies
For official use

2126741

Nama of company

s 1
,’/ A}
e MULBERRY MUSIC LIMITED

rmacmsnsmens x ———

The intended situation of the registsred office of the company on incorporation Is as stated below

TR RO

124-128 City Road, London. EC1V 2NJ

'

) I Postcode !

if the memorandum is delivered by an agent for the subscribers of the _ﬂ

memarandum please mark ‘X'in the box opposite and insert
the agent's name and address below

—
STANLEY DAVIS (COMPANY SERVICES) LIMITED .
124/128 CITY ROAD”
LONDON
. | Postcode | EC1V 2NJ i

Number of continuation sheets attached

[~ L i
Prasentor’s name address and For official Use
reference (if any): General Saction Post room

StanleyRavis(Company Services)Limited 124-123 Cuy Rocd Lonaon ECiv 2N)

Intenational Company Ragintrations and Searchey l'l;%lie:pg\ooge”gl %%0 3350 Telex 21957-DAVIE G



The names and particulars of the perscn who |s to be the first director of the company are as

follows,
LA AN A ARSI
Name Business occupation I
STANLEY HAROLD DAVIS COMPANY DIRECTOR
Previous names NONE Natlonallity
124/128 CITY ROAD Date of birth {where appilcable)
LONDON
Paostcode EC1V 2NJ N/A

Other directorships

STANLEY DA}{M (COMPANY SERVICES) LIMITED

4

: A4 )
| consent to act as director ©f the gonjpany named on Page 1 // |
Signature Date / 4: !ﬁ 3
VARY: N ' Pl
v Vi
C
7

1
The names and particulars of ti.‘
follows: ‘

I Name

e/?érson who is to be the first secretary of the company are as

A5

RACHEL FUTERMAN

I Previous names NONE

Address

124/128 CITY ROAD

ﬁfNDON

secy tary of the company named on Page 1

_,\_/_J\ Date e -~

Postcode EC1V 2NJ

| consent to a

Signature
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 2126744

| hereby certify that

MOLBERRY MUSIC LIWMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardif‘f the 29TH APRIL 1987

an authorised officer

C.173




RES3

Company No: 2126744

Special

. The Companies Act 1985
Resolution Private Company Limited by Shares

of MULBERRY MUSIC LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held at 124-128 City Read, London ECIY 2N¥§
on 10th July, 1987

the subjoined SPECIAL RESCOLUTION was duly passed, viz-

Resolution

That the existing Clause 3(A) of the Memorandum of Association
of the Company be deleted, and that the attached Clause 3(A)
be substituted in its place.

. . AT )
S.H. Davis - Chairman _ \1\&3‘ o

Stanley Davis Company Services Lid

Internntional Gompany Registeations and Searches

124-128 City Road, London EC1V 2NJ

Telephone 01260 3360 Telex 21987-Davils G Fax 03 6138 1HG7
LDE Box No. 274



(A)

0Cl138

The Company’s objects are:-

To carry on the business of manufactiurers, wholesalers and retailers of
gramophone records, television recording equipment, radios, gramophones,
ang all other electrical and electronic equipment; to carry on the business

of music publishers and in this connection to enter into agreements and
other arranpgements and to employ authors and composers of and to
purchase copyrights and other rights in musical ond dramatic compositions
of all kinds; to manufacture, purchase, hire, let on hire and otherwise
deal in musical instruments; to ¢arry on business as managers, promoters,

agents, proprietors of all types of Dbusinesses allied to the entertainment

industry, thz financing and promotion of dances, concerts, exhibitions,
theatre and cinematograph performances, and other musical and dramatic

entertainment;, to carry on the business of photographers in all their
branches; to carry on the business of motion picture exhibitors and
distributors and for that purpose to construct, build, acquire or adapt
cinemas or other buildings suited to such exhibition; to set up schools for
the purposes of teaching, singing, acting and dancing and all other
branches of the entertainment industry.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2126744

| hereby certify that

MULBERRY MUSIC LIMITED
having by special resolution changed its name,

is now incorporated under the name of

BLANCHISSEUSE MUSIC LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 14 SEPTEMBER 1987

Lo
an authorised officer

HCODGB
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* Insert full name
of company

Important
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reference date to
be entered slong-
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completed as in the
following examples:

& April

Do Month
LoTs Lo 4]
30 June

Da Month
[sTolole]
31 December

Da Month
(s [1 {12

COMPANIES FORM No. 224

Notice of accounting reference date

{to be delivered within 6 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

—1
-

Company Number

21248 Ty

*

MULBERRY

Myt L LimITED

gives notice that the date on which the company's accounting reference period is to be
treated as coming to an end in each successive year is as shown below:

Day

Month

roreaptn  Sendces

e

. Limited

[Direetor][Secratary]§ Date 2 2 Serbambes iy ¥7)

For official ilse

§ delete as
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CERTIFICATE OF INCORPORATION

OCN CHANGE OF NAME

No. 2126744

| hereby certify that

BLANCHISSEUSE MUSIC LIMITED

having by special resolution changed its name,

is now incorporated under the name of

LONDON MUSIC PUBLISHING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 APRIL 1988

.,; .
»
LY -c"’ ""i,"':
MR, e

) - T
[ A AYACS La i rae,

an authorised officer

HCO06S
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1ME COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

LONDON MUSIC PUBLTSHING LIMITED

=

el

PASSED ON 12TH MAY 1988

At an Extraordinary General Meeting of the abovementioned .Company
duly covened and held on 12th May 1988,

the following Resolution
wag duly passsed as a Special Resolution

SPECTAL RESCLUTION

THAT the name of the Company be changed to FFRR MUSIC LIMITED.
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Chairman
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2126744

I hereby certify that

LONDON MUSIC PUBLISHING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

FFRR MUSIC LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 29 JUNE 1988 ]
(\:\ gf?ch«ﬂn

JPranoe
an authorised officer

HCGo6B



No. 2126744
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
RESOLUTIONS
of
FFRR MUSIC LIMITED

(Passed agﬂ’\:p cendocs 12D

The following Written Resolutions were passed as ELECTIVE RESOLUTIONS
by the Members of the above-named Company on A2 NDectmbets ' 1992,

in accordance with section 381A of the Companies Act 1985.

ELECTIVE RESQLUTIONS

1. That, in accordance with section 252 of the Companies Act 1985, the
Company hereby elects to dispense with the laying of accounts and

reports before the Company in general meeting.

2. That, in accordance with section 366A of the Companies Act 1985,
the Company hereby elects to dispense with the holding of Annual

General Meetings.

3. That, in accordance with section 386 of the Companies Act 1985, the

Company hereby elects to dispense with the obligation to appoint

el
GOMPANIES HOLST |

. n
IR ERTI
¢ T
)

auditors angually.
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COMPANIES FORM No. 123

Notice of increase
» _jn nominal capital

Fiease da not Pursuant to section 123 of the Companies Act 1985
WwWHiQ 1
s margn
To the Registrar of Companies For official use  Company number
Please complate i e S A
{sgibly, prefarably [Address overleaf) } R 2126744
in biack type, or S

bold block lettering  Name of company

»  FFRR MUSIC LIMITED

* nsert full name

of company
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ‘A-u\“ relirsaan 189 the nominal capital of the company has been
§ the comy must b increased by £ 123,000 beyond the registered capital of £ 1,000

printed or msome A cony of the resolution authorising the increase is attached.§
other form approved :
by the reqistrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

ordinary shares of £l each ranking pari passu with the existing
ordinary shares of the Company.

Please tick here if

continued overleaf | |
34 insert
Director, |
Secretory,
Adminisirator, Signed mﬂ Designationt D\RFCTLR. Date \g\v_\cl_ Y.
Recaiver or
Recelver
{Scotland) as
eppropriate Prasentor’'s name address and For official Use
reference {if any): Genaral Segtion . Post rocm
THEODORT GODDARD '
150 ALOERSGATE STREET bé;m;{jﬁwo
i LONDON EC14 4EJ 1 1IAN WS




i - v e~ CORDARD
180 ALDELRSGATE STREET

¥o. 21287
9, 4 LONDON EG1A 454

THE COMPANIRS ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
ef
FPRR MUSIC LIMITED

{Passed ‘41“ .&‘)«‘I‘l\u\g 1992)

AT AN EXTRAORDINARY GENEDAL MEETING of the above-named Company duly
convened and held  at C\waﬁm \ﬁm,,() C\’ane\lcr) feeah QS’& on
H'!'\ Lftr““b 1992 the following Resclutlions were duly passed as
Special Resolutions.

RESOLUTIQNS

1. That the authoriged share capital of the Company be increased fron
£1000 to £126,000 by the creation of an additional 125,000 Ordihary Shares
of £1 each and se that such additional shares shall save as may be
determined upon the lssue thereof ranrk parl passu in all respects with the
existing issued Ordinary Shares of the Company.

2. That the Directors be and are hereby generally and uhconditionally
authorised for the purpuses of section 80 of the Companies Act 1985 {"tke
1985 Act") during the period cf five years from the date of passing of
this Resolution to allot, grant options over or otherwise dispose of a
maximum amount of relevant securities (as defined in the 1985 Act)} equal

ko the unissued share capital of the Company as s¢ intreased and are

o e = e i — - [ T




i, " sapowered to make offers or agreemeats which would or might reguire '
. relevant securities {as so defined) to be allotted after the expiry ef -
o such asthority,
LT 3. That the Cirectors be and are hereby directed, pursuant to article 7 )
S of the Articles of Association of the Company, in connection with any
RN appilication by Divinestate Limited for the allotment to it at par of
'!-“ ‘,:‘ 125,000 Jrdirary Shares of £1 each in the capital of the Company, subject
t ro sych Application baing approved by the Dicectors, to allot apd issue
A such shares to Divipestate notwithstanding that such allotment and issue a
-, would riot he to the members of the Company in proportion to the number of :
e 8xisting shares held by them respectively.
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CGOMPANIES FORM No. 244
Notice of claim to extension of

- period allowed for laying and
L delivering accounts — oversea -l -
BRRK business or interests A '
i
< Q‘ | flesse o Pursuant to section 244 of the Companies Act 1985
T i as inserted by section 11 of the Companies Act 1989
R macgin %
Loy To the Registrar of Companies Company number 3
LN Please complete ' :
oy, preferably {Address overleaf) 2126747
In black typa, or
bold block lattaring  Name of company %
VR » ___FFRR MUSIC LIMITED #
B * insert full name y
el of company ™
\ ; The directors of this company give notice that the company is carrying on business, or has interests,
N outside the United Kingdom, the Channel Islands and the {sle of Man and claim an extension of three
. 5 . months to the period allowed under this section for laying and delivering accounts in relation to the
v t delate as financial year of the company fehtjipgliwhich ended on}t
W appropriate
L Day Month  Year g
: R A R e R :
Rty 31 131 201 919 2 -
. " 1 Insert
e Direcior, P
I Secratary, i ¥
Administrator, / _\ »
IR Adm'l'nistrntive ¥
: Rocaar " Signed Designgtion} DIRECTOR Date G-to- %2 e
t {Scotland) as ‘
. appropriata <
aai A Notes !
T 1. A company which carries on business or has interests outside the United Kingdom, the Channel
¥ X Islands and the Isie of Man may, by giving notice in the prescribed form to the Registrar of
Py Companies under section 244(3) of the Act, claim an extension of threa months to the peried which 2l
St otherwise would be allowed for the laying and delivery of accounts under section 244{1}. KN
: 2. Notice must be given before the expiry of the period which wouid otherwise be allowed under R
section 244(1). A
. 3. A sezparate notice will be required for each period for which the claim is made.
4. The date in the box on the form should be completed in the manner illustrated below. N
‘ i
- . T 1 T r T T T ] .
iy 055;0:4:1:9:8:5 :
N R S S T T |
i vl ‘-:
i .
Presenlor’s name address For official use
N | telephone number and reference {if any}): §} D.E.B. Post room iR
MRS PAM FINN B
THEODORE GODDARD
- 150 ALDERSGATE STREET p
bl LONDON, EClA 4EJ iy
: -" * Tel: 071 605 B855 Ext 2654 N
R Ref: 266/6/5347.16 :




