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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

193(6)b

Company number
3384487

Pursuant to section 155(6) of the Companies Act 1985

For official use

el e e |

e e o —

To the Registrar of Companies
{Address overieaf - Note 5)

Name of company

* Universal Music Leisure Limited

Please see Schedule 1

XWe o

RROQDOCOKN [all the directors]t of the above company (hereinafter called ‘this company) do

solemnly and sincerely declare that:

The business of this company is:

{c) something other than the abovel

This company is {0 [a] holding company of*  Universal Music Operations Limited

which is

proposing to give financial assistance in connection with the acquisition of shares

in PRGOOCAROM _Centenary UK Limited

the holding company of this company.]t

For official Use
General Section

Presentor's name address and
reference (if any) :

Lns ‘LZCKHSEU!
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The assistance is for the purpose of PEEOGROSRORX [reducing or discharging a liability incurred for the Piease do not
write in this

purpose of that acquisition].t (note 1) margin _
Please complete .~
legibly, preferably

The number and class of the shares acquired or to be acquired is: 709,000 002 ordinaryshares ?o?(lla&lég‘pe, or

of £0 50 each lettering
The assistance is to be given to: (note 2)  Centenary Music Holdings Limited
Registered number 5344517 of PO Box 1420, 1 Sussex Place, Hammersmith, London W6 9XS.
The assistance will take the form of:
Please see Schedule 2.
The person who [N [will acquire]t the shares is: 1 delete as
appropriate

Centenary Music Holdings Limited

The principal terms on which the assistance will be given are:

Please see Schedule 3.

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

sy giving it is __Nil

The amount of cash to be transferred to the person assisted is £ Nil.

The value of any asset to be transferred to the person assisted is £ Nil. Page 2




»
*

Please do not
write in this
margin

1

-

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

* delete either {a) or
(b} as appropriate

Page 3

The date on which the assistance is to be given is 17th May 2005

XWe have formed the opinion, as regards this company's initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. (note 3)

(a) [I/'We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]* (noie 3)

And Xwe 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 K ; J b TO\N\,QA i f C}N\Q\JQ , Declarants to sign below
Lordm. i

Day  Month Year

on 1171015121010/

before me d '\j ﬁ)\/\/\/\/\gﬁ

Notary Public er-:!uekee—ef ;3\
&he-Eeaee—er—a—Sehe&er having the powers conferred on

a Commissioner for Oaths. AND{ZEN N 4(HOLM (ﬁ\l’@INJQ‘.f\) 4—7
Nty Aabic of Yo Ghy ofy Londn

NOTES

1 For the meaning of "a person incurring a
liability" and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985.

2 Insert full name(s) and address{es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors repoit required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

ar, for companies reqgistered in Scotland:-

The Registrar of Companies

Companies House

37 Castle Terrace

Edinburgh

EH12EB Laserform International 12/99




Schedule 1

Name Address

Richard Michael Constant 6 Balniel Gate, London, SW1V 3SD

Boyd Johnston Muir Old Rectory, The Street, Albury, Surrey, GU5
9AX

£




Schedule 2

Entry by Universal Music Operations Limited (“UMOL"), a subsidiary of the Company, into the
following documents (each, as amended, extended, novated or supplemented from time to time,
together the “Documents”):

a loan note (the “Loan Note") to be entered into on or about the date hereof between
UMOL and Universal Music Treasury Group SAS (“UMGT”) recognising £560,000,000
of intra-group receivables owed to UMOL by UMGT pursuant to a cash management
agreement dated 1 July, 2002, as amended from time to time;

an assignment of receivables (the “Assignment”) to be entered into between UMOL
UMGT under which the Loan Note (as representing £560,000,000 of intra-group
receivables) will be assigned by UMOL to UMGT in consideration for the assignment by
UMGT to UMOL of the right to receive a receivable of £560,000,000 under an intra-
greup loan agreement made between UMGT {(as lender) and Centenary Music Heldings
Limited (“CMHL") {as borrower) to be dated on or about the date hereof (the “First
Intra-Group Loan Agreement”);

a termination agreement (the “Termination Deed”} to be entered into between UMOL,
UMGT and CMHL in relation to the First Intra-Group Loan Agreement;

an intra-group loan agreement (the “New Intra-Group Loan Agreement”) to be made
between UMOL (as lender) and CMHL (as borrower) under which an interest-free facility
of £560,000,000 will be provided by the Company to CMHL in substitution of the facility
made available pursuant to the First Intra-Group Loan Agreement, and

any other financial assistance contemplated by the Documents, the amounts payable
thereunder andfor {he transactions contemplated thereby, and the exercise by UMOL and/or the
Company of its rights and the performance of its obligations thereunder, which shall include,
without limitation, any condition, undertaking, representation, warranty, guarantee, indemnity,
loan, waiver, gift, security, agreement, novation, assignment or any other thing done or to be
done in connection with the Documents which would constitute financial assistance. J(




Schedule 3

By entering into the Assignment (of the Loan Note), UMOL will agree to assign its rights
in respect of £560,000,000 of intra-group receivables (as represented by the Loan Note)
to UMGT. In consideration for this, UMGT will assign its rights in respect of the
£560,000,000 owed to it under the First Intra-Group Loan Agreement (the “First Loan
Receivable”) by CMHL, as entered into for the purpase of financing the acquisition of
Centenary UK Limited (the “Acquisition”). The First Loan Receivable is interest-
bearing.

By entering into the Termination Agreement UMOL will be agreeing to terminate the First
Intra-Group Loan Agreement, which was originally entered into for the purposes of
providing part of the funding for the Acquisition.

By entering into the New Intra-Group Loan Agreement, UMOL will be agreeing to
advance £560,000,000 to CMHL on an interest-free basis for the purposes of repayment
of principal, interest or other amounts under the First Intra-Group Loan Agreement, such
repayment having the effect of reducing the indebtedness of CMHL incurred in
connection with the Acquisition. %

CC051330002




i’l ERNST& YOUNG & Ernst & Young LLP & Phone: 020 7951 2000

1 More London Place Fax: 020 7957 1345
London SE1 2AF wans.ey.comyuk
To the Directors 17 May 2005
Universal Music Leisure Limited
PO Box 1420 ICO/TCE/ARFE/ab
1 Sussex Place . .
Hammersmith Dlr_ect Lmei 020 7951 3494
London Direct Fax: 020 7951 9336
W6 9XS e-mail: aflitcroft@uk.ey.com
Dear Sie

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF UNIVERSAL
MUSIC LEISURE LIMITED PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of Universal Music Leisure
Limited (the “Company”) dated 17 May, 2005, prepared in accordance with applicable United
Kingdom law, in connection with the proposal that the Company’s subsidiary, Universal Music
Operations Limited, should give financial assistance to Centenary Music Holdings Limited
(“CMHL”) for the purpose of reducing or discharging a liability which was incurred by CMHL in
connection with, and for the purpose of, the acquisition of the entire issued ordinary share capital of
Centenary UK Limited.

This report is made solely to the directors in accordance with Section 156(4) of the Companies Act
1985. Our work has been undertaken so that we might state to the directors those matters we are
required to state to them in an auditors’ report under section 156(4) and for no other purpose. To the
fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
directors, for our audit work, for this report, or for the opinions we have formed.

Basis of opinion

We have enquired into the state of affairs of the Company so far as necessary in order to review the
bases for the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfulty

Coe b |y

Emst & Young LLP
Registered Auditor
I More London Place, London, SE1 2AF

Lreial & Younz 15 delighivd te sgonsor ® The UK firm Ernst & Young LLP is a Yimited Habiiity partnership

[EETRTPTEp 1 registered in England and Wales with registered number
t i S WhlSt[er

An eshiihition . Late Britain 10 February = 13 May 2005

Q300001 and is a member practice of Emst & Young Global.
A list of members' names is available for inspection at the above

address which is the tirm's principal place of business and its

registered office.




