COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pluase[ do not Pursuant to section 12{3) of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  For official use
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apprapriatc . . . .
pRiap {parson named as director or secretary of the company in the statement delivered to the registrar W

under section 10{2)JT and that all the raquiremants of the above Act in respect of the regisration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this soiemn declaration constisntiously believing the same to be true and by virtue of the
pravisions of the Statutory Declarations Act 1835
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COMPANIES FORM No: 10

Statement of first directors
and secretary and intended
situation of registered office

Pla_atnsq do not Pursuant to section 10 of the Companies Act 1985
write In

this margin

To the Registrar of Companles

pleasa complete FOI‘ Qﬁlclal use
legibly, preterably

i in black type, or

lL bold block lettering

Name of company

*Insert full '
of company. ) RIGHTS WORLDWIDE LIMITED i

The intended situation of the registered office of the company on incorporation is as stated below

3 QUEEN SQUARE
LONDON
Postcode | weiN 3A0
If the mernorandum is delivered by an agent for the subscribers of the S

memorandum please mark "X’ in the box opposite and insert
the agent’s name and address below
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Number of continuation sheets attached {see note 1)
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The name(s) and particulars of the person who is, or the persons who are, to be the first director or

directors of the company (note 2} are as follows:

Name ({note 3}

Address lnote 4)

THOMAS HUGH PASTEUR Business occupation
BUSINESSMAN
Previous name(s) (note 3) Nationality
BRITISH

THE RED HOUSE, ALDERMASTON

E READING 4. e of hirth (where applicable)
. Postcode| RG7 A4LN {note 6)
Other directorshipst
FORESTWOOD UK LTD
DAVID STONE ASSOCIATES LTD
FABER MUSIC LTD ]
| consent to act as director of the company named on page 1 ,
Signature Q :Jcn. I S Date 26 .9.5¢

Name {note 3) ROBERT HOWARD PURDY BOYLE

Business occupation

BUSINESSMAN

Pravious name(s) (note 3}

Nationality

BRITISH

Address (note 4}
_ TUNBRIZGE WELLS

_ SWISS COTTAGE, DERWENT DRIVE,

Date of birth {where applicable)

Pastcode

THY 9TB

{note B)

Other dnrehtorshupst

S e D e = - - = ——

_ FABER R*USIC LlD

_EABER & FABER PUBLISHERS LTD

e -+ -

l consent to @ *

— oz -

éf c;.té}&' the ¢ comp:mv ramed on page 1 h

Signature Date ) G - 9 -ﬁ\gl
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Name (n@te 3» v Business © pation

Previous name(s) (raete 3) Nationally

Addre35 (“@ e &y

Date of urth {where applicable)

Paostecua! {no1e B)
Gthcr durecsms"upaf
| consent to act as dizector of the mmpamv named on page 1
Sigrature Date

Please do not
writein
this margin

tEnter particulars
of other
diractarships
held or previously
held (see note 5).
If this space is
insufficient use a

continuation sheet.

Page 2




Please do not
writa in
this margin

Please complete
legibly, preferably
in black type, or
bald block lettering

Delete if the form s
signed by the
subsenbers

Detete if the farm o3
signed by am ageat
ar hehalf of the
subsariors

All the subgerbers
must sy ethar
persanaliyorby a
PEISON OF POIS0NS
authonscd 13 gt
fae them

Pags 3

The name(s} and particulars of the person who is, or the persons who are, to be the first secretary, or joint
sacretaries, of the company are as follows:

Name (notes 3 & 7) n .

Previous namel(s) {note 3)
Address (notes 4 & 7) :

Postecode

4,,‘/

[ consent to act as secretary of the company named on page 1

Signature Date

Name (notes 3 & 7}

i&'\"&n. RERena T TEREFwm A SImPiow

Prcvious namels) (note 3)

Address (notes 4 & 7) RivLsipe
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TN 23 W

| consent to act as secretary of the company named on page 1
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W
GﬁL MEMORANDUM OF ASSOCIATION OF RIGHTS WORLDWIDE LIMITED

THE GOMPANIES ACT 1985

COMPANY LIMITED BY SHARES

OABIE AT

[

1. The name of the Company is RIGHTS WORLDWIDE LIMITED , ”59
2. The registered office of the éompany will be situate in
England,
3. The objects for which the Company is established are:
a. . To aet as advisers and consultants in relation to all

rights of copyright and related rights which now
subsist or may subsist in the future under the laws of
any country in the world in all categories of works or
productions which now exist or may exist in the future
and in relation to any othexr vights or interest in any
works or productions of any kind and any trade marks
service mari:sc patents or other proprietorial interests
in intellectual propercty of any kind and itself to
acquire dispose of license or otherwise exploit in any
manneX it may deem fit any such vight as aforesaid.

To carry on the businesses of consultants and advisers,
onfe employ, train and provide on a commexcial basis thd
Ndrvices of dirccters, experts, executives, staff and
rsounel of all kinds, to act as advisers and
nsultants in business development, efficiencf
chnique, business, office and works management
¥gtudies, public and personnel advertising, marketing,
sales prometion, and product design in relation to all
types of cenmercial and manufacruring undertakings and
techrical, econonle and financial matters affecting
£~ comnerce and Industry, to perform all duties of a
retarial wnature, Iincluding direct mail services,
ing, shorthand, dupilicating, translating,
tructing and advising on all matters _of office
ipment and supplies, to carry on a schobkeprinre '
N T aining in all branches of siEtharigikmﬁkg? c?%ﬁﬁ;

to ry
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appllances, materials and supplies of every
description; to act as business managers, business
contractors and representatives, rates adjusters,
arbitrators, trustees and sureties, commission and
general agents; and to arrange business and
professional partnerships and to enter into, assist, or
participate in financial commercial, mercantile,
industrial and other transactions, undertakings and
businesses of every description and to establish, carry
on, develop and extend the same or sell, dispose of or
othexrwise turn the same to account, and to c¢co-ordinate
the policy and administration of any companies of which
this Company is a member or which are in any mannerx
controlled by, or ceonnected with this Company.

To carxy on any other trade or business whatevexr which
can in the opinion of the Board of Directors be
advantageously carried om in connection with or
ancillary to any of the businesses of the Company.

To purchase or by any other means acquire and take
options over any property whatever, and any rights or
privileges of any kind over ox in respect of any
property,

To apply for, register, purchase, or by eothexr means
acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to
disclaim, alcter, modify, use and turn to account and to
manufacture undexr or grant licences or privileges in
respect of the same, and ¢to expend mouney in
experimenting upon, testing and improving any patents,
inventions or rights which the Company may acguire or
propose to acquire.

To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which the Company is authorisad to carry on
and as part of the consideration for such acquisition
to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in,
analganate with, or enter into partnership or inteo any
arrangement for sharing profits, nr for co-operation,
or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any
such persen, firm or company and to give ox acecept, by
way of consideration for any of the acts ox things
aferesaid eor property acquired, any shares, debentures,
debenture stosk or securitles that may be agreed upon,
and te hold amd retain, or sell, mortgage and deal with
any shares, debentures, debenture stock oy securities
30 received.

Te improve, wmanage, construct, repair, develop,
exchange, let cn lease or otherwise, mortgage, charge,
sell, dispese of, turn to account, grant licences,
options, rights and privileges in respect of, or



otherwise deal with all or any part of the property and
rights of the Company.

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

To lend and advance money or give credit om such terms
as may seem expedient and with or without =s2curity to
customers and others, Gto enter iIinto guarantees,
contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any texrms and to
secure or guarantee the payment of any sums of money or
the performance of any obligation by any company, firm
or person inecluding any holing companv, subsidiary ox
fellow subsidiary company in any manner.

Te borrow and raise money In any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, liem or other
security upon the whole or any part of the Company's
property or assets (whether present or future),
including its uncalled capital, and alse by a similar
mortgage charge, standard security, lien or security to
secure and guarantee the performance by the Company of
any obligation or liability it may undertake oxr which
may become binding on it.

To draw, make, accept, endorse, discount, negotiate,
execute and Iissue cheques, bHills of exchange,
promissory mnotes, hills of 1lading, warrants,
dehentures, and other nunegotiable oxr transferable
instruments.

To apply for, promote, and obrtain any Act of
Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to
carry any of its objeets into effect, or for effecting
any nodification of the Company's constitution, or for
any other purpese which may seem caleculated directly orx
indirectly Co promote the Company's interests, and to
2ppose any proceedings or applications which may seenm
caleulated directly oy indirectly to prejudice the
Company’s interests,

Te emter into any arrangements with any government or
authority (supreme, municipal, loczl, oxr otherwise)
that mnay s¢em conducive to the attainment of the
Conpany’'s objects or any of them, and to obtain from
any such government or authority any charters, decrees,
rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and to
comply with any sSuch charters, decrees, rights,
privileges, and concessions.

Te subscribe, for, take, purchase, or otherwise acquire
and hold shares or other interest in or securities of
any eothor conpany having objects altogether or in part
similar to those eof the Company or carrying on any



business capable of being carried on so as directly or
indireetly to benefit the Company or enhance the value
of any of 1ts property and to co-ordinate, finance and
manage the businesses and operations of any company in
which the Company holds any such interest.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property ox undertaking or any of the liabilities of
the Company, or of wundertaking any business or
operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the
placing of, underwrite, subseribe for, or otherwise
acquire all or any part of the shares or securities of
any such company as aforesaid,

To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
together oxr in portions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or gecurities of any company purchasing the
same,

To aect as agents or brokers and as trustees for any
person, firm or company, and te undertake and perform
sub-contracts,

To rxemunerate any pevson, f£irxrm oxr company rendering
services to the Company either by cash payment or by
the allotment ¢te him or them of shares or other
securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

To pay all or any expenscs incurred in connection with
the preomotion, Fformation and incorporation of the
Company, or ¢to contract with any person, firm or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any shares or other
securities of the Company.

Te support and subscribe to any charitable oxr public
object and to support and subscribe to any institution,
seciery, or club which may be for the benefit of the
Cempamy oxr its Directors or employces, or may be
connected with any town or place where the Company
carries om business; to give or award pensions,
annuitics, gratuities, and superannuvation or other
allowances or benefits ox charitable ald and generally
te previde advantages, facilities and serviies for any
persons who ave or have been Directors of, or who are
oxr have been enployed by, or who are serving or have
served the CGCompany, or of any company which is a
subsidicry of the Company or the holding company of the
Company or a fellow subsidiary of the Company or of the
predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and
dependants of such persons; to make payments towards



insurance; and te set up, establish, support and
maintain superannuation and other funds or gchemes
(wvhether contributory or non-contributory) for the
benefitt of any of such persons and of their wives,
widows, children and other relatives dependants; and to
set up, establish, support and maintain profit sharing
or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary,
holding ox fellow subsidiary company and to lend money
to any such employees or to trustees on their behalf teo
enable any such purchase schemes to be established orx
maintained,

t. To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

u, To procure the Company to be registered or recognised
in any part of the world,

v, To do all or any of the things or matters aforesaild in
any part of the world and either as principals, agents,
contractors or otherwise, and by or through agents,
brokers, sub-contractors oxr otherwise and either alone
or in conjunction with others.

W, To do all such other things as may be deemed incidental
or conducive te the attainment of the Company’'s objects
or any of themn,

The objects set forth in each sub-clause of this Clause shall not
be restrictively construed but the widest interpretation shall be
given thereto, and they shall not, except where the context
expressly so xequires, be in any way limited or rvestricted by
reference to or inference from any other object oxr objects set
forth in such sub-clause or from the texrms of any other sub-
claugse or from the name of the Company. Nomne of such sub-clauses
er the object or obje ts therein specified oxr the powers thereby
conferrcd shall be decmed subsidiary ox ancillary to the objects
or powers mentionmed in any othexr sub-clause, but the GCompany
shall have as full a power to exercise all or any of the objects
conferred by and provided in cach of the said sub-clauses as if
each sub-clause contained the objects of a separate company. The
word “conmpany® in this Clauxe, sxeept wvhers used in reference to
the Company, shall be decmed to include any partnership or other
body of persons, whether incerporated or unincorporated and
whethey domieiled in the United Kingdom or elsevhere.

&, The liability of the Hembers is limited.

5. The share capital of the CGompany is £1,000 divided into
1,000 shares of 1 cach.



WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in 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 taken
Names, addresses and description of Subscribers by each

Subscriber

FABER MUSIC HOLDINGS 1
3 Queen Square ‘

London
WC1N 3AU Do t
SERL WITACKRE D

I PRLESI ALK oF)

¥

R H P Boyle 1
3 Queen Square .
London -
WCo1N 3AU

Dated 2T {Durmizs KAR

(Jf

Witness o the above Signatures:- Cﬁl@n- D
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1.2

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
RIGHTS WORLDWIDE LIMITED

Preliminarvy and Interpratation

The regulations contal+ed in Table A ("Table A") in the
Schedule to the Companies (Tables A to F) Regulations 1985
(as amended) shall apply to the Company savae insofar as ~hey
are excluded or varied hereby.

In these regulations and in the regulations of Table A that
apply to the Company:

. CoRRRNIES REGISTRATION
I Z80CT1908 3
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1 i "
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“the Act” means the Companies Act 1985 including &any
stactutory modification or re-enactment thereof for the time

being in force

"the Articles” means the articles for the time being of the

Company

"elear days” in relation to the period of a notice means
that period execluding the day when the notice is given or
deemed to be given and the day for which it is given or on
whieh it is to take effect

"executed” includes any mode of execution whether under seal

¢r under hand

"office” means the registered office for the time being of
the Conpany

"the holder" in relation to shares means the member whose
name 1is entered in the register of members as the holder of

the shares

"the seal” means the common seal of the Company and includes
the official seal (if any) kept by the Company by virtue of
sectior 40 of the Act

“secretary” means the secretary of the woapany or any other
person appointed to perform the duties of the secretary of
the Conppany, including a Joint, assistant or deputy
secretary



"the United Kingdom"” means Great Britain and Northexn

Ireland

*the Holding Company” means the holding Company as defined
by section 736 of the Act

"a person of unsound mind” means a person who is, or may bc
suffering from mental disorder and either
a, is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 oz, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960, or

b. in respect of whom an order is made by « Court
having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental
disorder for his detention or for the appoliitment
of a receiver, curatoi bhonis, or other person vreo
exercise powers with respect to his property »r
affairs.

Unless the context otherwise requires, words or axpressions
contained in these Artieles and in the regulations of Table A
which apply to the Company bear the same meaning as in the Act
but excluding any statutory wmodification thereof not in force
when these vegulations boeceme binding on the Company, wnrds
fmporting the simngular eonly shall include the plural and vice
versa, words inperting the masculine gender shall include the
feminine gender and words importing nmatural persons shall include

alse covporations.

The headings in these regulations are for convenience only and
shall ™. ignored in econstruing the language or meaning of che

Articles. Regulation L of Table A shall not apply.



2. Private Company

The Company is & private company within the meaning of Section 1
of the Act and accordingly mno shares in or debentures of the
Company shall be offered to the public (whether for cash ox
otherwise) and the Company shall not allot or agree to allet
(whether flox cash or otherwise) any shares in or debentures of
the Company with a view to all or any of those shares or
debentures being offered for salse to the public.

3. Share Capital

3.1 The share capltal of the CLompany is El,OOO divided into
7,000 Ordinary Shares of €1 each.

3.2 Subject to the provisions of the Act ard ,ithout prejudice
to Sub-Article 3,3 any shares may be issued which are to be
redeemed or are liable to be vyedeemed at tne option of the
Company or the holder of such shares on sueh teras and in
such wanner as may be provided by the Articles oxr as the
Compuny may by resolution determine. Regulation 3 of Table
A shall not apply.

3.3 The unissued shares in the capital of the Company foxr the
time being shall be undayr the contrel of the dDivectors, who
arc hereby gemerally and unconditionally authorised to
allet, gramt o¢ptions over, or otherwise dispose of or deal
with any unisswed shares and relevant sccurities {(as defined
in Secxion 80(2) of (he Aet) to such persons, on such terms
and in zueh oaaoney as they thiak f£ir, but subject to any
agreecent bindlng en rha Company provided that the authoricy
contained in this Sub-aArtiele ifasofar as the same relates to
relevant securities (dedined as aforosaidy shall, unless

revoked or varied in aeceordanec with Section 80 of the Act:-

L. be limired zo a maximum nominal amount of shares equal
to the acount of the share capital of the Company
authorised but unissued at the date of sdoption of this

G-




Article; and

ii. expire on the fifth anniversary of the date of adoption
of. this Article but without prejudice to any offer or
agreement made before that anniversary which would ox
might require the exerclse by the Directors after such
anniversary of their powers im pursuance of the said

authority.

In exercising their authority wundexr this Sub-Article the
Directors shall not be required to have regard to Sections 90(1)
and 90(L) to (6) {(inclusive) of the Act which Sections shall bhe
excluded f£rom applying to the Company.

4, Lien

The Company shall have a first and paramount lien on every share
{other than a fully paid share) for all moneys (whether presently
payable oxr not) called or payable at a fixed time in respect of
that share, and the Company shall also have a first and paramount
lien on all sharv. (whether fully paid or mnot) standing
registered in the name of any pexson for all moneys presently
payable by him or his estate to the Company, whether he shall be
the seole registered holder thereof or shall be one of several
joint holder; but the Directors may at any time declare any share
te be whelly or in part exompt from the provisions of this
Article. The Cempany's lien, 1f any, on & share shall extend to
all moneys payable in respect of ic. Regulation 8 of Table A
shall net apply.

3. Trancfer of Sharas

3.1 The Directors shall register any transfer ot uny share which
the holdimg company may require them to register and shall
nmot registexr any transfer of any share which the helding
company reguires them unot to register but subject thereto
may im their absolute discretion and without assigning any
reason Sherefor refuse te register any transfer of any share
whether or not it is a fully paid share.

-5.



5.2 Regulation 24 of Table A shall not apply.

5.3 No share shall be transferred to any infant, bankrupt or

person of unsound mind.

5.4 The directors may at any time give notice requiring any
person becoming entitled to a share in consequence of the
death or bankruptecy of a member ¢to elect either to be
registered himself or to transfer the share and if the
notice is not complied with waithin thixty days the directors
may withhold payment of all dividends and other moneys
payable in vespect of the share until the requirements of
the notice have been complied with.

5.5 In regulation 31 of Table A, after the words "a member
shall” and before the words "have the rights", there shall
be inserted the words "unless he has failed to comply with a
notice giver under regulation 5.4 of the articles of
associatior of the Company",

6. ¥ariatjon of Riphts

If at any tine the share capital is divided into different
classes of shares, the rights attached to any c¢lass may, whether
or net the Cowpany is being wound up, be varied with the consent
in writing of the holders of thrse fourths of the issued shares
of rthat class, oxr with the sanction of an Extraordinary
Reselution passed at a separate Genmeral Moeting of the holders of
tive shares of the class. To avery such soparate General Heeting
the provisioms of these regulations relating to General Meetings
shall apply, %tut so that the nocessayy gquorum shall be twoe
persens at least holding or representing by proxy one-third of
thhe issued shares of the class and that any holder of sharesz of

the class present In persen or by proxy may demand a poll.

7. Nortfce of General Meerings

An Annual General Meeting and an Extracydinary CGeneral Meeting

callod fer the passing of a Special Resolution shall be called by
-6-




at least twenty-one clear days' notice. All other Extraordinary
General Meetings shall be called by at least fourteen clear days’
notice but a General Meeting may be called by shorter notice if

it is so agreed

a. in the case of an Annual General Meeting, by all the
members entitled to attend and vote thereat;

and

b. in the case of any other Meeting by a majority in
nunber ¢f the members having a right te attend and vote
being a majority together holding not less than ninety-
five per cent in nominal value of the shares giving
that right,

The mnotice shall specify the time and place of the Meeting and
the general nature of the business to be transacted and, in the
case of an Annval General Meeting, shall specify the Meeting as

such,

Subjeet to the provisiens of the Arcicles and to any restrictions
imposed on any shares, the notice shall be given to all the
members, to all persens entitled to a share in consequence of
death or Dbankruptey of a mowmber and to the Directoxrs and
Auditors, Regulation 38 of Table A shall not apply.

Pegulation 3¢ of Table A shall not apply.

S. Nurber amd Ounlififearion of Dircetors

Unless otherwise determined by ordédinary resolution, the number of
Directors (other than alternate directors) shall not be subject
to any maxinuo but shall be not iess than tvo. The shareholding
qualificatien for a Director shall be ten Ordinary Shares of 1
cack provided that each Directsr shall be obliged on ceasing to
be a Director for whatever reason if so requested by the holding
company teo execute a transfer or transfers of such shares in
favour of such persom as the helding company may nominate in
consideration for a payment in cash of the nominal amount of such

shares, -7~



G.0

Alternate Directors

Subject to the prior written approval of the Holding Company
any Director (other than an alternate Director) may appoint
any other person willing to act te be an alternate Director
and may vremove from office an alternate Director so
appointed by him, Save as otherwlse provided in these
Articles, unless he is already an officer of the Company in
his own right, an alternate Director shall not, as such,
have any ripghts other than those mentioned in Article 8 and
Sub-Avrticle 9.2 below,

An alternate Director shall be entitled to receive notice of
all meetings of Directors and of all meetings of committees
of Directors of which his appointor is a member, and to
attend, spaeak and vote at any sueh meeting at which the
Director appointing him is not personally present but it
shall not be necessary to give notice of such a meeting to
an alternate Directox who is absent from the United Kingdom.
A Director present at such meeting and appointed alternate
Directoxr for any other Divector entitled to attend and vote
at such meeting shall have an additional vote for each of
his appointors absent £from the meeting. An alternate
Directeor shall not be entitled to receive any remuneration

from the Conpany for hlis sexrvices as an altexrnate Director.

An altermate Direetor shall c¢ease to be an alternate
Divecteor fi his appointor ceasses vo be a Director or if he
is gerved with wrltton notice under the hand of a Director
or Seccretary of the Holding Company that the board of
Directors of the Holding Company has resolved that his

appointnent should be terminated.

&ny appointment or removal of an altcrnate Director shall be
by wotice to the Conpany signed by the Director or under the
ramd of a Direereor or Secretary of the Holding Company
making or reveoking the appointment and {in the case of
appointment) by the person appointed and shall be deposited
at the office.

-8-



10.

10.1

10.2

10.3

11.

Without prejudice to Sub-Article 9.2 and save as otherwise
provided in the Articles, an alternate Director shall be
deemed for all purposes to be a Director and shall alone be
responsible for his own acts and defaults and he shall not

be deemed to be the agent of the Director appointing him.

Regulations 63 te 69 (inclusive} shall not apply and
Regulation 88 shall be modified accordingly.

Appointment and Retirement of Directors

The Directors of the Company shall not retire by rotation
and Regulations 73 to 77 (inclusive) and regulation 80 of
Table A shall not apply and Regulation 78 shall be modified
accordingly.

The Directors shall have the power at any time and from time
to time to appoilnt any other person to be a Director of the
Company elither to fill a casual vacancy or as an addition to
the PBoard provided that written notice of such appointment
is given to the Holding Company at least 30 days prior to
the cxexrcise of such power. Regulation 79 of Table A shall
not apply.

Notwithstanding any limitation on the number of Directors
imposed by these aArtieles the Holding Gompany shall be
entitled to appeint any person or persons as a Director or
Directeors of the Conpany without limir in number by written
notice to the Conpany under the hand of a Director or the
Secretary of che Helding Company that the Board of Directors
of the Holding Company has so resolved,

Dicagualificention and Bemoval of DNirocrars

1.1 The office of Director shall be vacateod if:

i. he ceases te be a Director by virtue of any provision
ef the aAct or he becomes prohibited by law from being a
Director; or

-9



11.

12,

ii. he becomes bankrupt oxr makes any arrangement ox

composition with his creditors generally; or

iii. he is a person of unsound mind; ox

iv. he resigns his office by notice to the Company; or

v, he is removed from office under Section 303 of the Act,
or by Extraordinary Resolution of the Company pursuant
to Sub-Article 11.2 below,

Regulation 81 of Table A shall not apply.

Without prejudice to the provisions of Section 303 of the
Act vrelating to the removal of Directors by OQOrdinary
Resolution, the Company may by Extraordinary Resolution
remove any Director before the expivration of his period of
office and may, if thought f£fit, by Oxrdinary Resolution
appoint another person in his stead: such removal shall be
without prejudice to any claim such Director may have for
damages for breach of any contract of service between him

and the Company.

Diresctnrs® Interests

Provided that a Director declares his interest in a contract or

arrangement or proposed contract or arvangement with the CGompany

in manner provided by Sectlion 317 of the Act he shall be counted

in the quorun present at any meeting of Directors at which the

same is considered and shall be entitled to vote as a Director in

respect thereof. Regulation 94 of Table A shall not apply.

13.

Procecdincas of Direstors

12.1 The quorum foxr the ctransaction of <the business of the

Directors shall, except when one Director only is in office,

be two. A person who helds office as an alternate director

shall, if his appointer 1is mnot present, be counted in the

guerunt. Whem one Director only is in office he shall have
-10-



13.2

14,

14.1

14.2

and may exercilse all the powers and authorities in and over

the affairs of the Company as are conferred on the Directors
by the Articles, Regulation 89 of Table A shall not apply.

A resolution in writing signed by all the Directors
{including a sole Director) entitled to receive notice of a
meeting of Directors or of a committee of Directers shall be
as valld and effectual as I1f it had been passed at a meeting
of Directors or (as the case may be) a committee of
Directors duly comnvened and held and may consist of several
documents Iin the Llike Zform each signed by one or more
Directors; but a resolution signed by an alternate Director
need not also be signed by his appointor and, if it is
signed by a Director who has appointed an alternate
Director, it need not be signed by the alternate Director in
their capacity., Regulation 93 of Table A shall not apply.

Notices

Any notice given to or by any person pursuant to the
Artieles shall be in writing oxcept that notice calling a
meeting of the Directors necd not be in writing. Any notice
given by ox on behalf of any person to the Company may be
given by leaving the same at or by sending the same by post
te the office ox such other place as the Directors may
appoint. Regulation 111 of Table A shall not apply.

Proef that an envelope containing a notice was properly
addressed, prepald and posted shall be conclusive evidence
that the netice was given. A notice shall be deemed to be
given at the expiratien of 24 hours after the envelope
containing it was posted,. In proving service it shall be
sufficient to show the envelope rcontaining the notice was
duly addressed, stamped appropriately for first class post
and posted. Regulation 113 of Table A shall not apply.

<11~



15. Indemnity

In additlon to the indemnity contained in Regulation 118 of Table
A and subject to the provisions of Section 310 of the Act, every
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 liabilities incurred by him in

or about the execution of and discharge of the duties of his
office.

NAMES, ADDRESSES AND DESGRIPTIONS OF SUBSCRIBERS Number o f
Ordinary Shares
taken by each
Subscriber

Faber Musiec Holdings,

3 Queen Square, London, WCIN 3 ‘ 1
SEAL ATYACHRE b W Direeroa, v

PRESCrCE  6F 1 gecpatmang § Q\/
R B P Boyle

3 QuebngSadare, London, WC1N 3AU 1

Dated the 270 ~CIoriniee, 1SFR.

,,f:f -y T .
Witness te the abeve signaturocs:- ‘h$\®_ é&f‘ﬁga,

LR =RUR-NLY

bty et RS
s NI T R R
R Saes Biesr Lf e

2 SNy e Q&;fvn{jgfhﬂE
SR o,
e
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2328917

| hereby certify that

RIGHTS WORLDWIDE LIMITED

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,

£ Qo

fMrs E. OwenN
an authorised officer

Cardiff the 16 DECEMBER 1988

HC007B



COMPANIES FORM No. 224

Netice of accounting reference date
(to be delivered within 6 months of
incorporation)

Please <o not
write in
this margin

Please complote
legibly, preferably
in hlack type, or
bold block lattering

To the Registrar of Companies

(Address overleaf)

Name of company

Pursuant to section 224 of the Companies Act 1985

For official use

(== -

| S N A )

Company number
2328917

* RIGHTS WORLDWIDE LIMITED
* insert full nama
of company
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:
Important

The accounting
raference date to
be entared along-
sida should be
complated as in tha
following examples:

§ April
Day Month

30 June
Day  Month

31 December
Day Monin

+ Ingart
Director:
Sacretary,
Administratoe,
Administrative
Receiver e
RAgesiver
{Scatland} as
appropnate

Day Month

2

11013

Signed Q&A&W Jps. SN
[

¢ ‘
Designaﬁan:}:&&wz@:“«ﬂ Mm@nﬁ) Date ",2\3' 8&,‘,@\2@%

Prosenter’s name address and
reference (¥ anyl:

For official Use

Ceneral Sctlion Postroom




DORMANT COMPANY RESOLUTION

COMPANY No,_ 232 & a7

L.

THE COMPANIES ACT 1985, SECTION 252
SPECIAL RESQOLUTION OF

RIGCGH TS WOrLd WIpg LT LIMITED

-

- /

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY,
HELDONTHE 10 tH 3ut) DAY DF SuiL) 19 1

THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

EITHER

The company, having been dormant since its formation 2nd no accounts having heen laid before
it in general meeting, resolves to make itself exempt from the provisions of PART VII of the
Companies Act 1985 (as amended by $.14 of the Companies Act 1989) relating to the audic of
accounts.

,OR -

The accounts of the company for the financial yearending ! ¢+ nne 7 ) having been haid
before the company at the meetiag, and the company, having qualified as small in that year and
having been dormant since the end of it, resolves to make itself exemy ¢ from the provisions of
PART VII of the Companies Act 1985 (as amcnded by 5.14 of the Companies Act 1989) relating
to the audit of accounts.

é;@ pRag o

15DEC 19335,

SIGNED ™ & ‘waol ..

B = VI N

Dizestor or Secvetary of company

DATE 7 ker S Land § « 42

- - e e

DEB3




