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TALLAHASSEE. FLORIDA

ARTICLE I - NAME OF CORPORATION

The name of this Corporation is TCI Music Acquisition Sub, Inc.

ARTICLEII - PRINCIPAL OFFICE

The principal place of business and mailing address of this Corporation shall be: 5619 DTC Parkway;
Terrace Tower II; Englewood, Colorado 80111.

ARTICLE Il - CAPITAL
The aggregate number of shares which this Corporation shall have authority to issue is 1,000 shares

of common stock, with a par value of $0.01 each. The shares of this class of common stock shall

have unlimited voting rights and shal! be entitled to receive the net assets of this Corporation upon
dissolution.

ARTICLE IV - INITIAL REGISTERED AGENT AND STREET ADDRESS

The address of the registered office of this corporation is 1201 Hays Street; Tallahassee, Florida

32301. The name of the registered agent at such address is The Prentice-Hall Corporation System,
Inc.

ARTICLE V - PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may
be organized under Florida law.

ARTICLE VI - DIRECTORS
The governing body of this Corporation shall be a board of directors. The number of directors may,

from time to time, be increased or decreased in such manner as shall be provided by the bylaws of this
Corporation. Election of directors need not be by written ballot.




The initial board of directors of the Corporation shall consist of two directors, who shall serve until
the first annual meeting of stockholders o until his successor is elected and qualifies. The names and
addresses of the initial directors are set forth below:

Stephen M. Brett 5619 DTC Parkway
Englewood, Colorado 80111

Leo 1. Hindery, Jr. 5619 DTC Parkway _
Englewood, Colorado 8Ol

ARTICLE Vi1 - LIMITATIONS ON DIRECTORS' LIABILITY

LIMITATIONS ON DARER AR e ———

No director of the Corporation shall have any personal liability for monetary damages to the
Corporation or its stockholders for breach of his fiduciary duty as a director, except to the extent that
such liability cannot be eliminated under Florida law.

ARTICLE VIII - NO PREEMPTIVE RIGHTS OR CUMULATIVE VOTING

The stockholders of this Corporation do not have a preemptive tight to acquire shares of this
Corporation and cumulative voting shall not be allowed in the election of directors of this
Corporation or otherwise.

ARTICLE IX - NCORPORATOR

The powers of the incorporator of the Corporation, whose name and address are set forth below,
shall terminate upon the filing of these Articles of Incorporation.

Deborah Land Buckley Sherman & Howard L.L.C.

633 Seventeenth Street, Suite 3000
Denver, Colorado 80202

DATED this 31°  day of July, 1997,

By: DL\OOV wln LCUADL—%UL,QQ_.{

Deborah Land Buckley, Incorporator




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 605.0501, FLORIDA STATUTES, THE UNDERSIGNED

CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING
STATEMENT IN DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA,

The name of the corporation is: TCI Music Acquisition Sub, Inc,

The name and address of the registered agent and office is:

The Prentice-Hall Corporation System, Inc.

(Name)

1201 Hays Street
(P.O. Box or Mail Drop Box NOT Acceptable)

Tallahassee, Florida 32301
(City/State/Zip)

Having been named as registered agent and to accept service of process for the
above stated corporation at the place designated in this certificate, I hereby accept
the appointment as registered agent and agree to act in this capacity. 1 further agree
to comply with the provisions of all statutes relating to the proper and complete
performance of my duties, and I am familiar with and accept the obligations of my
position as registered agent.

LQJM AQ %}K%QMJ

(SIGNATURE)




