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WALKER J,

This is the oral judgment oi thae Court.

Robert Nasta darley, atfectionately <alled "Bobk', died on
May 11, 1981. He Givd intestate. During 2dis lifetime he woo the
song writer and performing artiste par excellence. He was frow
every standpoint a musical genius. Up until the time of hisz denth
he was urdoubtedly the leadiny exvonent of damalcen music in the

idiowm known ag Roggas. In this particular Lype of music ne wes a

Faa

naticnal and interncticonal superster. bBut Bob Marlaey was more =han

ail of this. He was 2 prolific procreatnr. By tioe time of his death

at toe youthinl age o thirty-six years he nad sired all of eleven
children, that is ag fer as this court is aware. Of Bl Marley I

am tampted to

SN AP

ay ai Megarry, J., as bhe then was, in hisz fanous

[n

judgment s2id ot the late, great Hellywood scter, Brrel Flynn, that
ag a lover he attained Clvapian standards. ‘Chess eleven childron
along with his widow, Rita, are hizc bueneficiaries ana are, batwosn
all of them, beneticially cntitled to his entire estatie. The child-
xen, Steshanie, Makoeda, Kymani, Julian and Damien, are infants in
the eyes of the lrsw and are hereatftsr  referved to as 'the infant
bDeneficinries’. gitae Marley and ths othey iz children, Cedells,
David, Stephen, Rohan, Robert Mesta, Jry., and Karen, are hexeafltoer

refarred to as "the 2diult bencsticiarie

The Bop Marley estate has been, and coentinues to be, an
administrator’s nightmare. It ig vest with the asscets scattered
world-wide, It is complex and, as the figures show, lucrative.
it ig, in truth and in tact, a aulti-million dollex estate and it
has been bescet ky litigation. At the present time, as I am adviserd,

there arc no lese than eleven lawsults invoiving the estate pendig
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J550 million has

and other legal and professicnal fees ond

.

me that

and abroad.

uring the course of thege proceedings the adwini

+

since 1986 the staggaeriiw awmount of over

wiad the fuands of the

Leon paid out of estate fuuds for administration

2penses,.  During the

same period of time just over J$9.5 willion Las been distriouted

among the benefi

Liothe mactter is

accusaed the

them., Others of thoem have implied tha

guiltv of

wismanas

e od ot

admin

)

entacives, have complal

Aaries. 8o, however one logks at it, the fact

portien of thelr inheritance. Sowke of them,

peing, at the least, unge

poy
P

bitterly and ha

that the Deneficiaries bave alraady veen deprivaed

through

tothe odministrator has

Vi

sent.  But is the adudoletrator really at faualt?

A5 ¥ found it necassayy to poilnt cut o Mr. frankson, whether or not

this 1is so

1

Il

8 not an issue for resclution oy me at this time.

ever, notwithstending that fact, having heard the evidence

say that I do feel

the administraetor,

Limited.
nawve boen
thankless

o .
S f:;_,a e ti}

legal proceedings

to do so and, by the same token,

Hr.,

QXL o

proczedings

o
pak
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Bat,

appearing

seaemingly
They have
yaarn for

relate to

for the beneficiarios in thasu

which

chserve that an administrator iw duty bound to

understandc

endless

sps prowght unmeritoriously against the

o

I must

gympathy for idr. Byles, the excecoutive director of

Mutusl Sucurity Mercuant Bank and Trust Company

- A

put I will say no nore on this aspect of the

ast

manifold., #His task is Bercuizen and, it would seowm

en adiministrator must defend

cedings has been

imsress upon me the fact that their clicnts are tired of this

succassion of lawsuits involving the Marley

had their f£fill of legal battics and want no wmore

L

a

OIS

husiand

©

Byleg boars the brunt of the attack. His problemns

o i
PR

matiher
netituta

whera 1t is in the best interests of penaficlaric

such

a t ‘1’3-5 o

it, the burden of the arguments of counsel

to

aatata.

They

fire, which does not at ali surprisce me since thay

and father who was hims<li o pessenger

of

DEETE .



and if I wmagnt digress for a monent ~ 2 Drief moment -~ who can
ferget the fzmous RBob Marley Peace Qoncert at which, buefore tho
adoring =yes of a groteful nation then belng rent asunder by
pelitical viclenece, ok Mariey, on stage at the Haztional Stadiunm
of Jamaice, single-handedly persuadad a Prime Minister and a
leader of an Opposition to shake hands Av o sign of peace?

bBut to rewurn to the wmatter at hand, on the sQmoons aow
pefore me the cdmiunistrator asks fox the court'sz directions with
regard to the sale ol sowe of the assets, priwarily che music
asscts, of this estate. A previouws attenpt was wade to sell
these assets under a contract doted 27th opril, 1888, That contwast

evidenced an agroa

nt with Island Logic Inc., 2 WNew York based

c0¥porati0n which has since bocn oy Island Logle Ltde,

the jolnt offeror with the adult beneficiaries in one of the twoe
frh¢u ofifcrs in respect of which the adainistratcer now requeste
dirccticns. It was arguaed by counsel appearing for the administrator
in these proscedings that that 1988 contract was 2 conditional
contrace which terminated with the decislon of the Privy Council

in the case of Maxeda Jahneste Marley and Eleven Othars v Mutual
Security Merchont Bonk and Prust Corpany Limited (see Privy Couneil
Appeal Mo. 20 of 1¥3%). Against that it is Deing maintained Ly

Taland Logic Ltd., and I have had the oy

A

setupity to soa a lether

written on behalf of that company to thic that the 1988

gontract is o vasid contract which was and remains in
full force and effect. Uhichever side is right on this, and
on the available evidence that I have, § incline to the view that

the argusent advenced on behalf of the adainistrator iz the corract

] ¢ R, e e = PARLL f.'.x“ /
ine, the present realities are thot the Marley wmuslc nosets, nAmGLY,

o

the copyrights, the same copyrights which #Ci tmasic Publishing is

now offering to buy, ore presently in the sossession of Island

Logic Ltd.; and Island Logic Ltd. contends, rightly or wrongly.



that it is the owony of these assets undor the 1528 contract and
refuses to ro-convey them to the adwministeator. It is factual

that these asscts were conveyed to Istand Logic Ltd. in Decewbor,
+989 on payment to vh: adeinistrator of a purchase price of

USE8.2 wlllion which the administrator stili holds up to the

present time. It is 2lso a fact that this transaction was

affected before the docision of the Privy Council became known

and that today the administrator stands roady, and has s¢ indicataed
to Island Logic Ltd., te return Lo the QOERHAY UPOn ro-Conveyance

cf the roerley masic asscets tho full purchane price of US$8.2 aillion
together with intercvst and a forther swa of asoney by way of a
management fea. Yo date slond Logic Lid. continues to hold thoese
agsets and has dy latitcr doted Sth Septoabor, 1991 to the administrator

stated explicitly that it will not recony

;v them. In the same lasthey
Igland Togic Lid, has indicated in no uncartain terms ity intention

to resort to litigation should the administrator continue to repudiatoe
the 1388 contract.

It is againest this background that T come to consider the owo
offers which are now before mae., COno is that of MCA Music Publighing,
this cfiter having boen received in response o world-wide advertisoment
undertaken by the administrator pursuant to the decision of the Privy
Council which, I am bkound to say, was followed meticulously by the
adminiscriator in terms of the procedure proescribed thercin., The

other offor which o

s gt the cleventh hour on November 22, 1991 iu

that of Island Lowic Ltd. and is o dolntlily with the adult
peneticiaries herein.

'the administrator favourg acceptence of the MCA Music Publishing
otfer and asks the court to agprove this ofier.

So I must examine and compare the two offers. In deing so I
Bear in wmind that my prime consideration wmust be whether the torws of
one or other of those offers are the best that are roascnably obtainable

and will pest serve the interests of all the beneficiaries concernaed.
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I look first at the MCA offer, znd at the purchase price.
Referring to Article 1.1(a) which deals with Compositicns and Income

Participations, the company offers to pay & price which is not to
exceed $12 million. And whon I speak of money here I speak of
United States Dollarse. It alsc offers in Article 1.1(b} to purchase
what is described in the draft contract as Recording Agreements for

v price which is not t¢ exceed US$3 million. In Article 1.1(c) it

cffers to buy what is described as the Master Recordings, Distribution
Rights and other Music Asscts for a price of US$200,000. So it is
to be noted that only as regards the price of US$200,000 can this
Le said to be an offer of a precise suw of money. In response to
guestions tiiat I asksd of counsel appearing for the administrator
I was assurad that thase figures of $12 wmillion and 23 million were
not arrived at arbitrarily but after cyperts had valued the assets
which the company wazs seeking to buy. I was told by counsel appearing
for the administrator, and I accept that this is so, that this is
the usual form for contracts of this nature. I imagine that in this
case the prices are so set out particularly because MCA Publishing
have not yet had access to the assets. They have not yet seen tho
assets, the reason bkeing that the assets are in the possession of
Island Logic Limitad. They have made this offer without actually
seeing the assets

Against thoe “C) offer, Island Logic Litd. and the adult
beneficiaries have wade an offer of US$11.5 million. US$1 million
cf that US$11.5 million relates to the Cayman litigation and, since
there is some doubt about that, leaving that US$1l million aside, the
offer of Island Logic Ltd. and the adult beneficiaries would ba
Us$10.5 million. That is a precise sum of money. Whether it be
$10.5 miliion or US$11.5 million, that is & precise sum of mouey.

If that offer were to be accepted the seller would kncw for sure
how much money would pass on this sale. #r. Hylton, who appears for

the first defendant, in espousing the cause of his client and the
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other adult bencficiarias, presented to the court mathematical
calculations which purported to show the amount of money that would
be available for distribution among the beneficiaries in the event of
one or other of the two offers being accepted. On their part, counsel
appearing for the administrator did likewise. In actual fact original
calculations submitted on behalf of the adwinistrator were later
revised so that I o have boefore me two znalvses, that is two analyses
presented by coungel appearing for the administrator which arrive at
aifferent conclusions in terms of the amouant of money that would ke
available for distribution among the beneficiaries.

On looking at tne calculations coming from both sources, it
strikes me immediately as significant thet the vevised comparative
analysis which was prepared by Mr. Wayne Coleman, & public accountant

of twenty-~five yeuxrs' standing, at the reguest of the administrator,

@xcept for a controversial figure of US$500,000 for audit adjustments

recoverable, coincides exactly with the original calculations prescented
by Mr., Hylton. The revised analysis presented by ¥Mr. Coleman shows

a figure of US$1,174,000 remaining for distribution to each of the

five infant beneiiciaries if the Island Logic offer werxe to be accepted.

Mr, Hylton's original calculations showed a figure of US$1,274,000
remaining for distribution, to each of thess five beneficiaries if
the offer of Islomd Logic were to be accepted. S0 the difference
between bhoth is U8$100,000 which when multiplied by 5 produces that
figure of US$500,000 that I have just reforred to. As I say, thare
is a dispute as to that figure, Mr. Hyltorn claims that that figure
would accrun to the aostate and ke availablse for distribuation.

Or. Barnett,on the other side,disagress and says that that figure
would not be a figure which would acerue to the estate. So, whereas
that figure was ingluded in Mr. Hylton's calculations, it was
omitted from Mr. £oleman’s analysis. But, apart from that, thay
oth agree as to what the likely position would be at the end ot

day if the offer of Island Logic were to be accepted. Of course,
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these figures do not take into account the payment of costs. So
this is a coincidencewhich has struck me forcefully. #r. Coleman
does make it clear in a letter which he wrote to the administrator
and which is dated December 4, 1991 that "The information provided
to us was used to campile the attached (and that is the revised
analysis) for ths presentation of useful information to the court
and was accepted by us without the application of generally accepted

auditing procedures.” 5o Mr, Coleman makes that guite clear.

Now to look at the actual figures ag they relataz to both otfers:
There are certain figures which are accepted as correct. Tuey are
definitive and they ave not disputed. I refer now to the figurue of
US$4.% willion being the balance in hand =zt the Royal Bank of Canada.
That can e taken as correct., The second figure is a figure of
U581,470,000 as incal funds available - local funds converted to
United States currency. Nobody has disputaed that. A figure of
U5%1 wmillion has been estimated in relation to recovery of arrears
from Cayman Music, and that has been sccepted on both sides as wall.
There is a figure of US$500,000 for audit adjusiments recoverable.
The amcunt of that figure is not disputai, What is disputed is who

benefits from it. Then, there is a fifth figure of US$2.3 million

o

s the estimated wminimuw value of the Cayman Catalogue. Nobody
disputes that. Whaen all these figures are added together, on the
calculations subwitted on behalf of the MCAL cffer we arrive at a
total of U&$10,170.000. If Mr. Hylton's argument is correct this
total would be tho same in relation to the Tsland Logic offer, but I
agsume for the moment that Mr. Hylton is wrong and Dr. Barnett is
right and I deduct the amount of US$50L, 000 from the calculations
of Mr. Hylton. In the circumstances the total figure up to this
point in time in rvelation to the offer oif Island Legic would ke
US$59,670,000. Thereafter, on the offer of Island Logic there wouidl
be an amount of U5$200,000 for, as the administrator has said, excise

duty, local legal administrative and unforeseen expenses. That figure



has not been disputed. It is a figure supplied by the adwninistrator
and nobody has disputed i1t. That would have to be deducted from the
total I just mentioned of US8$5,670,000. Also to be deducted would
be a figure of UGS3.6 million representing administrator's fees and
other United States expenses as the aduwinistrator detailed in one
of his affidavits. That figure of US$3.6 wmillion has not oeen
disputed. 8o from the total - and I em dealing still with the Island
Logic offer - from the total of US§9,670,000 would have to be Jdeducted
a totzal of US43.8 millicen 1.0, USH3.6 million plus US$H200,000. Having
made that deduction there is a balance of USH5,870,000. Divided by
5 that preduces the figure of U8$1,174,000 which, as I have said,
coincides with Mr., Coleman’s analysis, excopt for US$500,000 fo
audit adjustments recovoerable.

On the other side, to this total of US3L0,170,000 would have
tn be added the puarchase price which ¥MCA is offering to pay. it is
a figurs which will not cxceed USSL5.¢ million. 8o we know that
theve is a maximum figure. What we do not know is the figure that
will eventually be paid. But let us assume, for the purposes of this

examination, that MCs pays the maximum figure of US$15.2 wmillion.

That would have to o8 added to this tigure of US$ID,17¢,0080. To
that would have to ba added a figure of U8$500,000 which is an
aegstimate ¢f pipeline =zarnings up to 3ist December, 1991, and a
further sum of U585.2 million would have o be added as royalties
which would be recoveranvle frowm XIsliand Lugic Ltd.

I should make a correction at this time. 1 have been
fellowing the original calculations submitted in relation to the
MCA offer but it was agreed that a sum of USF2.3 million was included
in the purchase price of US$15.2 willion and was, therefore, not
proparly added as a saparate item. That was conceded, sc that
U5510,170,000 would have to be lessened by US$2,300,000 if we added

the US315.2 million after that. The final figure to be added was,

as I sald, US$5.2 million which it was estimated would have been tne
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extent of the royalties recoverable from Island Logic Ltd., if
MCA's offar were accepted in preference. 80, using these figures,
and without the assistance of Mr. denry's caloulator I have
come to a total of U8H28,770,000., Now, from that it was accepted
that the same total of US8$200,000 would have to be deducted for
excise duty - what was described by the administrator as excise
duty, local legal adwinistrative and unforeseen expenses. Also

Lo be deducted would be that same amount of US$3.6 million for

P

administrator's fees and cther United States expenses.

It was agrewsd that 1f the WCA offer wer: accepted the afministra~
tor would be obliged to repay to Island Logic Lid., the zum of 98§8.2
million plus interest which was estimatcd ot U$$1,093,332. In the
original calculations submitted relative to the MCR cffer, the
administrator decl=ared the interest that wowuld have to be paid in
the terms "Interwst due to Island Logic, 5% on US$%.2 million from
27th April, 1985 to 2lst December, 1991, U831,093,333.% So that
secms to have been a figure that was carefully worked out by the
administrator. Also to be deducted would have to be a sum of Us8$1.6
willion as a resar%atian in relation to the Wailers' claim. I accaept
that this US$1l.6 willion would not be monoey that would be immediately
lost to the estatoe. It would be contingant on the outcome of tne
Wailers' claim, but the fact of the matter is that in the face of the
Wailers' claim the ~diministrator would be duty bound to make such a
reservation. 8o from a total, then, of U&8$28,770,000, accordiny to
my calculations, would have to be deductazd a total of US$15,193,333,
and I have arrived at that figure of U5$1%,193,333 by adding the itcms,
US$200,000 to US$3.6 million, to US$1,093,332, to US$8.2 milliicn, tc
US$1.6 million. ¥Yhere was also a management fee which it was agreed

would be payable to Island L.ogic Ltd. and that was estimated to be US$500,000.



(f\

- 1]

I have used the original calculations presented to me on behalf of the

administrator because Mr. Coleman's analysis proceeds on the basis,
for instance, that US$150,000 would be due to Island Logic for, as he
states, "net interest”. I have been told that that figqure of
US$150,000 has been arrived at after setting off what it is felt

wag Jue to the estate from Island Logic. Island Logic was liable

to pay money to the estate, the estate was liable to pay money to
Island Logic and the one was set off against the other producing

that figure of US$150,000. But as to what figure was set off

against what figure to arrive at this US$150,000 I will never

know, and, therefore, I do not think that I ¢an rely on it.

I prefer to use the oiiginal calculations submitted on behalf

of the administrator. In Mr. Coleman's analysis he used, for

audit adjustments recoverable, figures of USH800,000 to US$Ll.5
million. That is a far cry from the origiwmal sum of US3500,000

which appeared in the original calculations of the administrator.
Again, it is impossible for me to say how and by what process tbat
increase was arrived at. ¥From what Mr. Coleman has said T don't

think he could explain either, no accepted auditing procedures having
been applied. S¢ I will not use these figures. When I have done the
subtraction of US$#15,193,333 from US$28,770,000 I get a remainder of
US$13,576,667. That sum of money would have to be divided in this case
among eleven bencficiaries and, having done that, I arrive at a figure
of US$1,234,242 as the amount that would be available for distribution
to each beneficiary. So these two comparative figures show figurcs

of US$1,234,242 if the MCA offer is accepted and US$1,174,000 if

the Island iLogic offer is accepted. As baiween these two figures,
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then, there is a difference of U5$60,242,

As part cof the offer of Island Logic -~ and, you know, I
have been referring to the offer of Island Logic but I mean the
offer of Island Logic and the other beneficiaries, of course -
there was an offer to purchase certain of tha Marley real estate
assets for an ameunt of J$8.5 million, and associated equipment and
the like for US%311,500. As I understand it, thesec sums of money
are fuite separate and apart from the US$11.5 million to which X
have been referring, so that it would ke open to the administrator
to sell the music assets and not the real estate if it thought that
any offer it received from Island Logic or from MCA was not a
sufficient offer for the purchase of that real estate.

But I am concerned, now, to examine the advantages and
disadvantages of thesz two offers as they relate to these sums of
money, on the one side US$11.%5 million, on the other side US$LI5.2
million. I accept Dr. Barnett's submission that one has to look
at what the benefits will be to the beneficiaries both in the long
term and the short term, and not only in the short term. I have
considered all the submissions that have been made to me, and let

me deal first with the Island Logic offer. If that offer is

accepted there will be a certainty of purchase price. That purchase

price would be either US$10.5 million of US$il1.5 million. There is
some doubt as to purchase of the reversionary rights which may be
involved in the Cayman litigation. Mr. Hylton assured me that the
intention of Island Logic and the adult bewneficiaries is to match
precisely the offer wmade by MCA in relation to any reversionary
rights that may fazll to the estate out of the Cayman litigation.
But the terms of his letter dated Novewber 28, 1991 addressed to
the administrator appears tc be in conflict with that intention.
What Mr. Hylton's letter says is, and I guote: “In addition and

as part of this offer Island Logic will purchase the rights being

claimed by the estate in the pending litigation against Cayman
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Music Inc. including the exclusive right to settle‘that litigation
for US$1 million, This sum would also be payable upon the final
and conclusive court approval of the offer and at the expiraticn
of all appeals." That is what his letter says. Submissions have
been made to me to suggest that those roeversionary rights may be
worth to the estate much more than the sum ©f money now being
offered by Island Logic Ltd. What Mr., Hylton says, and I repeat,
is that the intention of Island Logic and the adult beneficiaries
is to match in every material particular the offer of MCA in this
regard, so that it seems to me that if the offer of Island Logic
were to be accepted, this aspect of the matter would have to be
clarified. But whether the purchase price being offered by Island
Logic is US$10.5 million or US$11.5 million - and, as I say, that
depends on how much they are buying - it is a certain offer and
the estate will know how much money is coming to it. On the other
hand, the MCA offer is of a maximum suw of US$15.2 million. It
may be less but it cannot be more. So there is to this extent
uncertainty surrounding the MCA offer of this purchase price of
US$15.2 million. Another benefit which would accrue to the estate
if the Island Logic cffer were to be accepted would be that the
estate would cbtain relief from the Wailers‘’claim in relation to
which, as I have alr=ady indicated, the administrator has deemed
it fit to reserve Us$l.¢ wmillion of the estate. Other advantages
wQuld include the elimination of the likely claim of Island
Légic Ltd., with all the ccosts attendant thereon, and the
c;ystallization of the hope of recovery of money, US$1l million,
which Island Logic would pay. Furthermore,; the purchase
of the Cayman Catalogue would not be subject to the termination

of litigation and the Marley estate would be 1in a position
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to keep all the interest that has accrued on the sum of US$8.2
million which was paid to the administrator. There would be an
elimination of the reservation which the administrator has deemed
it fit and appropriate to make in relation to the claim of Rita
Marley. That reservaticn the adiinistrator estimates at

U536 million. And last but not least would be the advantage to
the infant beneficiaries flowing from the waivers given by the
adult beneficiaries. Now, these reservaticns that I have just
spoken of, i.e. the reservations in respect of the Wailers' claim,
the claim of Island Logic Ltd., the likely claim of Island Logic
Ltd. and Mrs. Marley's claim, total U5$11.1 millicn. What this
would mean is that the beneficiaries would, so long as it was
necessary to maintain these reservations, ba kept out of money
totalling US$11.1 million dollars, and thase reservations would
have to be made e@ven if the administrator thought that the claims
were without merit. The administrator would be bound, in protecticn
of itself, to maintain these reservations, and not dispense with
them until such time as the several matters were finalised. On

at least one occasion previously the administrator has taken advice
which has turned out to be incorrect in terms of the result of the
case, and I refer t¢ the Privy Council case. S@ the administrator
would have to be carcful and these reservations would have to be
made in spite of the apparent weakness of the claims being made
against the estate.

In terms of the disadvantages, of course, the obvious
disadvantage in thelIsland Logic offer is the smaller purchase
price. When we come to the MCA offer, if that offer were to be
accepted the Marley estate would be, for sure, buying at least
one more lawsuit bacause I have no doubt in my mind, having

read the evidence in this case, that there would be a certain
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lawsuit ;nvolvinq Island Logic Ltd. gither Island Logic would sue
or it would counter-claim if sued. And what is so important is
that at this very woment Island Logic Ltd., is in possession of
the very assets that the administrator wishes to sell and hemo

dat_quod non habet. That is true. In order to retrieve these

assets the administrator would be bound to sue, and that would be

a twelfth lawsuit 2nd another reservation would hawe to be made,

this time in relation to the claim of Island Logic. This reserva-

tion the administrator has already estimated would be US$3.5 million.
The Wailers' claim would continue to exist. I have been asked to
consider the merits of the Wailers' claim and axguments have bzen
addressed to me to show that there is really no merit in that claim.
Thaese arguments are attractive, however, the fact cf the matter is

that the claim would have to be contestad if the estate felt that

there was no merit in it. That would involve costs and a resarvatian,
at least, which would not be in the best interests of the beneficiaries.
The Cayman litigation would remain, and one has to remember that the
cffer of MCA to purchase the Cayman Catalogue is subject to termination
of the Cayman litigation. Again, time would play a part in the eventual
position of the heneficiaries. And when I speak about time it seoms

to me that even if a suit were to be commenced today at the instance

of Island Logic, having regard to the history of litigation in these
courts and the time involved, it would take years, assuming that

there were appeals cne way or the other, tc bring a final conclusion

to such litigation. Furthermore, when one looks at the draft contract
relating tc the MCA offer, and my attention was drawn to it by counsel
appearing for the beneficiaries, particularly Mr. Henry, the terms

of that agreement impose obligations of the most serious nature on

the seller. One starts in a position where, as I have indicated
before, the seller is not now in possession of the assets that it

wants to sell. That makes it very difficult,
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My attention was drawn to Article 1.2 of the draft contract
with MCA. It relates to the scheduled closing and gives either
party an option to terminate the agreement if certain conditicns
are not fulfilled within two years. If the seller is not able to
pass title in the assets ~ this is a section of the contract -~
within two years, this would give the buyer a right to terminate
the agreement. Again, Article 4.19 of the agreement deals with
litigation with which, as I have sought to point out, this estate
has been beset for a very long time now. In fact the provisions
of Article 4.19 refer not onply to aceual litigstion or pendipy
litigation but also to litigation which is corally threateped.
It is so comprehensive. What would be the administgator’s
position vis-a-vis this aspect of the matter? Of course, I need
hardly say that if the adminiastrator of this estate entered into
a contract with MCA and fell into breach, that would be another
lawsuit, lawsuit No. 13, against this estate. At Article 6.1 of
this agreempent there is provision for the seller's indemnification,
and for the buyer’'s indemnification at Article 6.2. So it scems
to me that not being in possession of these assets at this time
places the adminigtrator in an extremgly wulnerable pasition.
Where acceptance of the MCA offer is concerned, it seems to me
that the situation would be fraught with danger. When would
these assets be recovered and at what cost? I can't say and I
don't think anybody can say at this particular peint in time.

I haVe been asked to consider, as well, the'sentimental
value of the estate. It is conceded by Mr. Hylton that that is
a minor consideration. The Bob Marley music assets is a treasure-
house of near priceless musical works that are likely to last
forever. It must be of tremendous sentimental value to his
immediate descendants, But in an exercise such as this the
element of sentiment is not of prime, or even special,consideration.

Be that as it may, I do agreé with Mr. Hylton that it is a factor
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which merits socme consideration. Accordingly, taking the factor
cof sentimwent into zccount, while at the same time giving due regard
to the prime congideration of what is in the best interests of all
the beneficiaries, I ask the question: All other things being in
their favour, who better than the widow and children of Bob Mariey
to own the music of Bob Marley? It seems to me that the answer
must be no one,

Wwhere the joint offeror, Island Lugic, is concerned, the
moving spirit in that organization is Kr. Chris Blackwell who is,
I am told, a long=-time friend and musical associate of Bob Marley.
Mr. Blackwell is the same gentleman, as counsel, Mr. Henry, reminded
me, ot whom Mr. Byles spoke in the most glowing terms at the time

of the making of the 1988 contract. In the absence of any evidence

to the contrary, I have no reason tc suppose, and must presume,

that, certainly in Mr. Byles®' opinion, the good character and
intentions of Mr. Blackwell yet remain unchanged.

Acccerdingly, in my judgment it is in the best interests of
all the beneficiaries of this estate that I should direct the
administrator to accept the offer made jointly by Island Logic Ltd.,
and the adult beneficiaries to purchase the music. assets of the
estate, and I do so. This approval applies as well to the purchase
of such reversionary rights as are involved in the Cayman litigation,
provided a mutually satisfactory »urchase price can be agreed upon.

fo it is laft for me to make the order. Mr. Hylton, I had
asked both yourself and Dr. Barnett to assist me in this regard.
What I propose to do is to direct the administrator to accept the
offer of Island Logic Ltd. and the adult beneficiaries, and I also
wish to ensure that such waivers as are given are irrevocable. I
wish to ensure that, as Mr. Henry submitted, the waiver of irs.
Marley is not illusory but real. It may oe that we can adopt the
submission of Mr. Henry in that regard. What Mr. EHenry submitted

was that Mrs. Marley should be required to waive at least that
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portion of her entitlement which bears the same relationship to

her entire putative entitlement as the proceeds of sale bear to the
value of the total estate. If that would suffice, then I would be
prepared to order accordingly, but I think we need to thresh out
the exact terms of the order that I am going to make. I intend to
approve the offer of Island Logic Ltd. and the adult beneficiaries
on the terms and conditions stipulated in the draft agreement
exhibited to the affidavit of Michael Hylton dated 22nd November,
1891, and on the terms and conditions stipulated in the letter

from Myers Fletcher and Gordon, Attorneys-at-Law, dated 28th November,
1991 and exhibited to the affidavit of Michael Hylton dated 28th
November 1991. And then, of course, there is going to be the
question of the cests of these proceedings.

On December 20, 12491,

ORDER OF COURT

It is hereby ordered as follows:

1. That the plaintiff do enter into an Agreement with Island
Logic itd. and the 1lst, 2nd, 3rd, 4th, 7th, 9th and 12th
defendants herein basically in the terms of the draft
Agreement attached hereto and incorporating such
modifications t¢ the said terms as were approved by the
Court of Appeal of Jamaica in its order dated 9th March,
1989.

2. That this order be subject to:

(a) the said defendants executing within 21 days of final
preparation the aforesaid Agreement and also Deeds of
Surrender in terms of the drafts attached hereto.

(b} 1Island lcogic Ltd. and the said defendants executing a
Deed of Indemnity in relation te the Wailers® claim in
a form to be agreed between the parties.

(c) the balance of the purchase price being paid within 14
days of execution of the documents referred to in

paragrapyh 2(a) above.
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(d} the Jdocument referred to at paragraph 2 (b) above
beiny executed within 10 days of being agreed and
sent to the defendants’ Attorneys—at-Law in care of
Mr. Michael Hylton, Attorney--at-lLaw of the finn of
Myers, Fletcher and Gordon.

That upon rsceipt of the sum payable pursuant to the

Agreement referred to in paragrapn 1 hereof, the plaintiff

shall forthwith and irrevocably transfer the sum of

U85995,000.00 to the capital account of each of the 5th,

6th, sth, 10th and 1lth defendants, such funds to be

retained in United States currency.

That the costs ©f all the partiaes to these proceedings be

paid out of the funds of the estate, limited to two counsels

for each party, such costs to be taxed on a Solicitor and

Client basis.



