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L Jareiphid DOUGT.LG pTD

of __ 62 Tondoy Tnll, Topmdon .0,

Horo inseit: 10 Solemnly and sincerely declare that I am ()_o.Soldedtos

¢ A Solicitar of the
* Supromo Court *'
or ¢n Scolland * o

olicitor )" engaged
*“in tho formation”

g’! P - - =t
of tho Snprene. Conrhk cunsaged in L hoformnatdol

R

or
A person nemod
“in the Articles of

“ Association 08 o
“Director or

& »
Seoretary™. of__ASSOCTATTD RADTO GROUP

("“CI'OSS.

._Limited,

Arnd that all the requirements of the Companies Act 1948 in respect of
matters precedent to the registration of the said Company and ineidental
" thereto have been complied with, And I make this solemn Declaration
conscientiously believing thesamato be true and by virtue of the provisions

of the Statutory Declarations Act 1835

NoteHThitf‘nargln Is reserved for binding and must not be written

Declared gt 20 Conthall Aveonne,

Tandap . 0.2

2 m—

" :
the 8 _ _day of_octoberx /

one thousand nine hupdred and

-
-
Vs

Sevenhty one }

Before me, W ﬂ AL
_//_-'

A Aammiseinmor far Datha [o Koy Tullcr]

Funtlan nf #ta Pas
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STATEMENT OF THE NOMINAL CAPTXEL",

or

ASSOCTATED. RADYIO _CROTIR

LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

T8 NOMINAL GAPITAL of the above named Company is £.100

‘}( (\df’-nff Qm:éL ~ @ ]

erherd Sni 1'11 G 00y

Signature

Descr'iption Solicitors engaged.in formation.-

b ted the /}[ ped day of pctober 19 _71..

NOTES.~—The Stamp Duly on the Nominal Capilal is Ten Shillings for every £100
or fraction of £100. )

This Statement is to be filed with the Memorandum of Assaciation or other
Sccument when the Company is registered and should be signed by an Officer of the
Her pany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
e formation.
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THE COMPANIES ACTS 1948 to 1967

et wuui ot 020U

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION .

o o wzm?\s

ASSOCIATED RADIO GROUP LIMITED

1., 'The name of the Company 18 1 ASSOCIATED RADIO GROUP LIMITED".

P T

2.. The r‘egistered office of the Company will be situate in England.
3, ‘The objects for which the Corpany is established are i~

) To carry on the business of an investment company, and for the
purposes of investment to purchase and by original subscription
or othexwise acquire, sell, exchange, deal in and hold any shares,

atocks, bonds, chligations or securities jssued and guaranteed by
any company constituted or carrying on pusiness in any part of
the world or byany government, govereignruler, commisgsioners,
public body, Or quthority supremse, municipal, local or otherwise.

@) To carry on business in any part of the world as managers and
operators of commereial radio and television stations and net-
works and to devise prepare gponsor produce apd transmit wire-

1ess radio and television programmes and broadcasts of every
description.

@ To construct equip and manage any promises plant equipment and
installations Xor the production transmission relaying and -
reception of wireless radio and tetevision transmissions.

(4 Tocarry on business as advertising and publicity consultants and '
agents, newspaper magazine and periodical proprietors and
distributors publishers printers wireless radio and television

engineers electrical electronic and mechanical engineers and all
operations jncidental ox relative to all ox any of such businesses.

G5y To gequire by any means any real or personal property or rights
whatsoever.

(6y To carry on any other business which may geem to the Company
capable ofbeing conducted directly or indirectly for the penefit of
the Company.




{2y

{5)

(19}

(i1}

{12)

(13}

{14)

(15)

e, wegie exppriments in comnection with any &msm,::a or proposed
s of {he Company, and o apply o7 ox oAbersise acouire in
g e ofinewer i ony patents, patent righis, brevets d _fm-emon,
L;e'.a;es, grofections znd concossions whichmay spx#ar likely fo be
zévemzpeons crusefulin the Company, ard to uee and roanofacture
wder or graxt eences or privileges in respect of the same, and io
exmend money inexgerimentingupon apdiesting and in im;fro:fmg or
see¥ing to imgrove any patents, inventions or rights which the
Compramy may acquire or propose to acgquire.

o asgire by auy means the whole or any part of ‘te assets, and to
cndiertake the whole or any part of the liabilities, of any person
ezrTying om or proposing to carry on any business —vhich the
Cocmparny is authorised to carry on or which can be varried onin
cocpection therewith, or to acquire an interest in, amalgamate or
erder inko anyarrangement for sharing profits, or for eco—operation,
or for limniting competition, or for mufual assistance, with any such
perscnandtogive or accept, by way of consideration for any of the
actsorihings aforesaid or property acquired, any shares, whether
f=7% or parily paid up, debentures, or other securifies or righis
r=t oy be agreed upon.

To acouire ard bold shaces or other interests in or securiiies of

any other company and otherwise invest and deal with the moneys
i the Compary.

Tolendmoney or give eredit to such persoas on such terms as may
seem expedient, but not fo carry on the business of a licensed
moneyviepder.

To borrow money and to secure by mortgage, charge or lien upon -
the whole or any part of the Company's property or assets (whether
present or future), including its uncalled capiial, the dischargeby
the Company or any other person of any obligation or lisbility.

To guaraniece the performance of any obligation by any person
whatsoever.

To draw, make, accepi, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instrurnents.

To apply for, promote and obtain any Act of Pariiament, charters, -

privileges, concessions, licences or authorisations of any
government, state or munieipality, Provisional Order or Licence
of the Board of Trade or other authority for enabling the Company
to carry any of ifs objects into effect or for extending any of the
Company's powers or for effecting any mecdification of the
Company's constitution, or for any other purpose which msy seem
expedient, and to oppose any actions, steps, proceedings or
applications which may seem calculated directly or ini roctly to
prejudice the interests of the Company or of its hc.ibers.

Toenter intoany arrangements with any governments or authorities
(suprem:e, municipal, local or otherwise), or any corperations,
cm‘npanzes, or persons that may seem conducive to the Company's
objects or any of thom, and to obtain from any such government,
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(16)

17

(18)

(19)

(20)

(21)

(22)

authority, corporation, company or person any charters,
contracts, decrees, rights, privileges and concegsions which
the Company may think desirable, and to carry out, exercise
and comply with any such charters, contracts, decrees, rights,
privileges and concessions.

To establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
allowances and emoluments to any persons who are or were
at any time in the employment or service of the Company, or
of any company which is a subsidiary of the Company or is
alliedtoor associated withthe Company or any such subsidiary
or of any of the predecessors of the Company or any such
other company as aforesaid, or who may be or have been
Directors or officers of the Company, or of any such other
company as aforesaid, and the wives, widows, families and
dependants of any such persons, and to establish, subsidise
and subscribe o any institutions, associations, societies,
clubs or funds calculated tobe for the benefit of, or to advance
the inierests and well-being of, the Company or of any other
company as aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance of any
such persons as aforesaid, and to subscribe or guarantee
money for charitable or benevolent objects, or for any
exhibition or for any public, general or useful object, and to
doany of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid.

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

To promote any other company for the purpose of acquiring
all or any of the property and/or undertaking any of the
ligbilities of the Company, or of undertaking any business
or operations which may appear likely to assist or benefit
the Company,and Lo place or guarantee the placing of, under-
write, subscribe for, or otherwise acquire all or amy part
of the shares, debentures or other securities of any such
company as aforesaid.

Te dispose by any means of the whole or any part of the
assets of the Company.

To distribute among the Members of the Company in kind
any assets of the Company. ’

To do all or any of the above things in any part of the world,
and either as principa'l, agent, trustee, contractor or
otherwise, and either alone or in conjunction with others,
and either by or through agents, trustees, sub-contractors
ar otherwise.

To do all such other things as may be deemed incidental
or conducive to the attainment of the above objecis or any
of them.




And it is hereby declared that the word 'tcompany' in this
clauge, except where used in reference to the Company, shall be
deemed to include any partnership oX other bedy of persons, whether
corporate or umincorporate, and whether domiciled in the United
Kingdom or eisewhere, and the objects specified in each of the
paragraphs of this clause shall be regarded as independent objects,
and accordingly ghell in nowise be limited or restiricted (except
where otherwise expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph or the name of the

Company.
4. 'The liability of the Members is limited.

5. 'The share capital of the Company is £100, divided into -
one hundred shares of £1 each.
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desivous of being formed into a2 Company in
pursnance of this Memorandum of Association and we respec-
tively agree to take the number of shares in the, capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS. taken by each
Subscriber.

-, %m? L A Den
47 Lodror (oot
Lo € 2R TP
Selbeitr

avem "C( e Ru({ﬁu o
Z/ﬁnwate J- »X}ﬂ K}A C;,\/
2 [ onda- (el {...:ou._ £.c.0

Qolucclor

DATED this ?ﬂ day of QCBBER 19,

WITNESS to the above signatures :- Linolo. ‘{f llqﬂla,r .
68 london. Ol
[ooew Geal 7p.




THE COMPANIES ACTS,1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

o 1027407 L\,

ASSOCIATED RADIO GROUP LIMITED

1., The regulations contained in Part I of Table A In the First
Schedule to the Companies Act, 1948 as amended by Part TN of the
EighthSchedule tothe Companies Act 1967 (hereinafter called "Table
A™) shall apply to this Company save in so far as they are varied or
excluded by or are inconsistent with these regulations.

2. Regulations 24, 53, 75, 77, 89 to 97-(inclusive) and 106 in
partIof Table A andRegulation s in Part II of Table 4 shall.not apply
to the Company . -

3. A resolution in writing signed by all the Members for the
time being entitfled to vote shall be as effective for all purposes as
an Ordinary Resoclution duly passed at a General Meeting of the
Company duly convened and held, and may consist of several
documents in the like form each signed by one or more Members.

4. TUnless and until otherwise determined by the Company n
general meeting the Directors shall not be less than two in number.

5. AMember or Members holding a majority in nominal value
of the issued OrdinaryShares for the {ime being in the Company shall
have power from time to time and at any time to appoint any person
or persons as a Director or Directors, either as an addition to the
existing Directors or to fill any vacancy, and to remove from office
anyDirectorhowsoever appointed. Any such appointment or removal
shall be effected by an instrument in writing signed by the Member
or Members making the same, OT in the case of 2 Member being a
company signed by one of its directors on its behalf, and shall take
effect upon lodgment at the registered office of the Company -

6. The Directors shall have power at any time, and from time
to time, to appoint any person or persons to be a Director or
Directors, either to fill a casual vacancy or as an addition to the
exigting Directors.

7. The Company may at any time and frem time to time by
Ordinary Resolution appoint any person or persons to be a Director
or Directors, either to £ill a casual vacancy or as an addition to the

s S
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_ . . the provisions of the Act, ma
sting Directors and, without prejudice to o
:f?nﬁfme remove a Director from office, provided that any such removal

shall be without prejudice to any claim such Director may have for breach

of any contract of gervice between him and the Company.

8. WNopersonshallbe disqualified from being or becoming a Director
by reasonof his attaining or having attained the age of 70 or any other age,

9. Theproviso to Regulation 79 in Part I of Table A shall not apply
to the Company.

10. Each Director shall have the power from time to time to appoint
with the approval of the Board of Directors (such approval not fo be
unreasonably withheld) any person to act as alternate Director in his piace
at a1l meetings, in all proceedings in which, and on all occasions when he
shall not himseli act, and on such appointment being made the alternate
Director shall except as to remuneration be subject in all respects to the
terms and conditions existing with reference to the other Directors of the

Company. An alternate Director shall be an officer of the Company and * A
shallalone be responsible for his own acts and defaults and he shall nothe "2
deemed to be an agent of the Director appointing him and the Director so = AN

appointing shall not be responsible for the acts and defaults of an alternate
Director soappointed. An alternate Director shall ipso facto vacate office
if and when the Director so nominating him vacates office as a Director or

removes the nominee from office. Every such nomination and removal SEN

under this clanseshall be effected in writing under the hand of the Director
making the same and shall take effect on delivery to the registered office
of the Company. The remuneration of an alternate Dircetor shall be
payable out of the remuneration payable to the Director appointing him, and
shall consist of such part (if any) of the last-mentioned remuneration as

shall be agreed between the alternate Director and the Director appointing
him.

11. A Director and ulternate Director shall not require a share
qualification but nevertheless shall be entitled to attend and speak at any

General Meeting of the Company, and at any separate mecting of the
holders of any class of shares in the Company.

12, .The words "tand every Director present at any meeting of Directors
or committee of Directors shall sign his name in a book to be kept for that

purposet at the end of Regulation 86 in Part I of Table A shall not apply to F. .
the Company. 3

13, ADirector (including an alternate Director) who has duly declared
his interest therein may vote as a Director in regard to any contract or

araT

arrangement inwhich he is interested or upon any matter avising thereou,. f

and if he shall so vote his vote shall be counted, and he shall be counted in i
the quorum. when any such contract or arrangement is under consideration,

and paragraphs (2) and (4) of Regulation 84 in Part I of Table A shall not 3
apply to the Company.

o 1;1. A resolutufn in w?iting signed by all the Directors (other than a
irector for the time being absent from the United Kingdom and not
representedb‘y an alternate Director) shall be as effective for all purpeses
ﬁsl ;. resolution pas§ed at a meeting of the Directors duly convened aad
be , and may consist of several documents in the like form, each signed
: lirl one or more of the Directors, but so that the expression "Director" in

s Article shall not include an alternate Director unless he has been

appointed b i - . : ‘
Kl:?tigdom. ¥ a Director who is Yor the time being absent from the United

ry
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

[:’cfm/ 50\’-& Los A(am\
§7 dodom dall
§ofi i |

Cf/"w"ﬁ- L J;?’fcm \«mocg Awdn(wze
b2 {;cén.. et [ada B
Sotraton

DATED this f% day of &,%%4 197/

WITNESS to the above signatures : — iu«:at,a» 1. kpeo.
62. london tIald,
levclow G2k 71357,
SEC&.Q@J—»? . .
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CERTIFICATE OF INCORPORATION

No. 3087407

1 heteby certify that

ASOOCTATED RADIO GROCP LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at Lowlon the 14th Octsber 1971

F.L. KNIGHT ) .
Ass&stam Registrar of Companizs

can

e -rr—m--vrrﬁl.mﬂ'd



-
!,027-4—0“7/ //

T COMPANIES ACTS 1048 to 1967

™ Jmzgdes 4221 L 01000
ASSOCTATED RADIO GROUP IIMILED "

At an EXTRAORDINARY GENERAL MEETING of the
" above Company held omn 25th January 1972 nt
i 62 Lomdon Wall Londom EOZR TJP the
following Resolution was passed as a Specilal

Resolution,

SPECIAL RESOLUTION

e ey e P Y I Y P

THAT the name of the Company be changed o Associated

TIndependent Radio Gxoup Limited.

-
. / r
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME |

No. 30Q7h0T

%3

| kereby certify that

ASSOCINTED RADIO GROSP LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

SSSOCTATED YNDRPENDENDT RADIG GROUP LIMITES : #

Given under my hand at London the Tth Febmmary 1578

Q } P‘ -
Lo~ Vo

Woeod g A A
AL c 7 L F"f bl

NS K | n,-,.,,,_‘“.':J +*

AN T !‘?“‘-"‘ Ca W

.
i b Llanun . ;“”"’ -

Assisiant Registrar of Companies

Fi

C.172
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THE COMPANIES ACTS A0hk8 te 1967 ;

COMPANY LIMITED BY SHARES

. =

-t
—

ASSOCTATED INDEPENDENT RADIO GROUP LIMEITED

AT an EXTRAORDINARY GENERAL, MEETING the above
Company held at Carmelite House, Loadon ECRY 0J4 on
28+th April 1272 the following resclufions were

passed as Special Repolutions.

+

SPECIAL RESOLUTIONS

1o Thatt

{a) each of the two Shares which have been issued and
have been fully paid up be and it ias hereby
converted into one fully pald TAW Share of £1;

{b) each of the 98 unissued Shares be and it is

(begéby coaverted into ocne "AY Share of £13 and

(c) such "AY Shares ghall have the rights privileges
regtrictions and conditions attaghed therets
contained ia the Axticles of Association o bhe
adopted pursuant t¢ Resciution J below.

2 That:

{a) the authorised share capital of the Company ba and

the creation ofse

8,900 additional ¢A% Shares of £1 eachy



3-

o
N

¥

L0040 9%¢ Sheres of LL each.
mush "AY Shores and "B Shawmes shall respseiively
have the rdghds privileges, westriciions and
conditionsg attached therete contalnod da the
Apticlos of Assoc atlon to be adopyid pursuant

%o Ropolution 3 balow.
The megniaticns conteincd in “he printed document

foubml Sted to th

] ip Meoting and for the purpeso of
iidantificatioa asigned by the Chairman thereof be approved

!
f and adopted ap the Articles of Assocdiation of the Compary
in subhstidution for and ito the exclusion of all the

existing Arisiclsg of Association thexeofl.

j
§
§

l

That parsuant to the provigionpg of Arxtiecle 5 of the

L
Avticles of Assoclatien of the Company the Directors be

and they are hereby authorised to zlloet and issue upon
sueh terms and at such times as they shall think fiti-
(a) 38,9298 vA® Shares fto Associated Newspapers Group
Limiteds
500 "B® Shares te Brian Victoxr Chaiganear Harpur

1)
and
500 "BY¥ Shares to Philip Thomas Birch.

(e}

CHAL 23




THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

ASSOCIATED INDEPENDENT RADIO GROUP LIMITED
(Adopted by Specixul Resolution passed on 28MW 1972)

PRELIMINARY

\
3 \\
7

4 1.  The regulations contained in Part II of Table A in the First Schedule
;‘ of the Companies Act, 1948 as amended by Part I of the Eighth Schedule to the
! Companies Act 1967 (hereinafter called "T'able A") shall apply to this Company
" save in so far as they are varied or excluded by or are inconsistent with these

: regulations.

2. Regulations 4, 24, 53, 62,75, 77, 89 to 98 (inclusive) and 106 of Part
I of Table A and Regulations 3, 4 and 5 in Part II of Table A shall not apply to the

‘ Company.
SHARES

! 3. The share capifal of the Company is £10,000 divided inte 9,000 "A™
Shares of £1 each, and 1,000 "B’ Shares of £1 each. The VA" Shares and the
- npt Shares shall save as in these ATxticles otherwise expressly provided rank

pari passu in all respects.

/

‘ 4. On 2 return of assets on ligridation or otherwise the assets »f the

- Compauy availabla for distribution amongst the members shall be applied first
in repaying to the holders of the M"A* Shares the amounts paid up on such shares
secondly in repaying to the holders of the "B" Shaxes the amounts paid up on
such shares and the belance of such assets shall belopg tc and be disiributed
among the holders of e A" Shares and "B Shares in proportion to the
amounts paid up on the MAM Gpares snd "B" Shares held by them respectively.

* 5. (A} Subjectioany direction to the contrary that may be given
by the Company by Special Resolution 211 new shares shall before issue be
offered to such persons as at the date of the offer are entitled to receive notice
» from the Company of general meetings in proportion as nearly as the
circumstances sdmit to the number of shares held by them respectively. The
offer shall be made by notice specifying the number of shares offexed and
limiting a time being zot less than 21 days within which the offer if not accepted
will be deemed to have beer eclined. After the expiration of that time or upon
*  yeceipt of an intimation from the person to whom the offer is made that he
) declines to accept the shares offered, the Directors may dispose of such shares
under sub-paragraph (B) below. All new shares issued and allotted to an "A™
or "B shareholder shall be classified as A" or "B Shares respectively as

the case may be.



(B) Subject to the provisions of these Articles relating to new
shares, the unissued shares shall be at the disposal of tlze Directors, amd they
maiy (subject to the provisions of the Act) allot, grant options over, or oth:arwif
dispose of them to such persons at such times and on such terms ag they ¢hink
properx, but so that no shares shall be issued at a discount, except in aceordan

with the provisions of the Act.

LIEN

6.  The lien conferred by Regulation 11 of Part I of Table A shall
extend fo fully paid shares and accordingly that Regulation shall be construed
as if the words "(not being a fully paid share)' and the words “(other than
fully paid shares)" were omitted therefrom.

TRANSTER OF SHARES

7. (4) The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of any share
“whether or not it is a fully paid share other than a transfer made pursuant to
the provisions of this A rticle.

(B) TFor the purpose of this Article Maffiliated company" in
relation to any corporate member shall mean either : -

(a)  a company which is a subsidiary of such corporate member;
or

)  a company which is the holding company of such corporate
member; or

{¢}  a company which is the subsidiary of such corporate memper!
holding company;

(C) A member (being a corporate member) may at any time
transfer all or any shares to an affiliated company of such member.

8, (A} Before transferring any shares the person proposing to
transfer the same (hereinafter called ithe proposing transferor') shall give
a notice in writing (hereinafter called “the transfer notice™) to the Company
that he desires to transfer the same, and the transfer notice shall constitute
the Directors his agent for the sale of the shares therein mentioned at the
prescribed price {as hereinafter defined) to any member or members in
accordance with these Articles. A transfer notice once given or deemed to be
given shall not be revocable except with the consent of the Directors except
that where (i) the sum s pecified in the transfer notice as the fair value of the

Tesyect of the said shares. Shares of different clagses shail not be included
1n the same transfer notice, A transfer notice may state whether or not the
Proposing transfexror ig willing to sell at the preseribed price any less number

of shares than the total number included in the transfer notice and if so, what
numbher, ’
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(B) Allshares included in any transfer notice shall, within seven
days after the transfer notice s received by the Company be offered by the
Directors to each member holding shares of the same class as those comprised
in the transfer notice (other than the proposing transferor) for purchase at the
prescribed price on the terms that in case of competition the share so offered
shall be sold to the members aceepting the offer in proportion (as nearly as may
be and without increasing the number sold to any member beyond the number
applied for by him) to their existing holdings of shares of that class. Every
such offer shall be in writing and shall limit a time (not being legs than fourteen
days) within which the offer must be accepted or in default will lapse.

(C) I and to the extent that the shares comprised in a transfer
notice are not accepted by & member or members holding shares of the same
class as those comprised in the transfer notice within the time limit for
acceptance as aforesaid, the Directors shall within seven days after the
expiration of such time as aforesaid offer the shares comprised in the transfer
notice or so many thereof as have not been accepted as aforesaid to members
holding shares of any other class or classes on the terms that in the case of
competition the shares so offered shall be sold to the members accepting the
offer in proportion (as nearly as may be and without,increasing the number sold
to any member beyond the number applied for by him) tp their existing holding
of shares. .

(D) If the Directors within six weeks afiicer the transfer notice
is given or deemed to be given shall, pursuant to the foregoing provisions
of this Article, find a member or members (hereinafter called "a purchaser"
or "purchasers") willing to purchase all the shares concerned, or, such less
number as may be specified in the transfer notice and shall give notice in
writing thereof to the proposing transferor, he shall be bound, upon payment of
the prescribed price, to transfer such shares to the respective purchasers
thereof.  Every such notice shall state the name and address of each
purchaser and the number of shares agreed to be purchased by him, and the
purchase shall be completed at a place and time to be appointed by the
Directors not being less than seven days nor more than twenty-eight days
after the date on which the prescribed price of such shares shall have been
agreed or fixed as hereinafter provided.

(E) If in any case a proposing transferor, afier having become
bound to transfer any shaxes to a purchaser, shall make default in transferring
the shares the Directors may authorise some person to execute on behalf of
and as attorney for the proposing transferor any necessary transfers and may
receive the purchase money and shall thereupon cause the name of the
purchaser to be enteréd in the register as the holder of the shares and hold the
purchase money in trust for the proposing transferor. The receipt of the
Company for the purchase money shall be a good discharge to the purchaser,
who shall not be bound t> see to the application thereof, and after the name of
the purchaser has been entered in the registex in purported exercise of the
aforesaid powers the validity of the proceedings shall not he questioned by any

person.

(F) The expression “the prescribed price" shall mean the sum
per share (if any) specified in the transfer notice as the sum which the proposing
transferor claims to be the fair value of the shares therein mentioned and if
the shares therein mentioned have been the subject of a bona fide offer, the sum
per share (if any} specified in that offer shall be the fair value to be specified as
aforesaid, or if the vurchaser, when accepting the offer to purchase the shares
or some of them, notifies the Company that he does not accept such sum as the
fair value of the shares, shall mean the fair value of the shares to be agreed

3.




between the proposing transferor and the purchaser within seven days after the notic
name and address of the purchaser is notified by the Directors to the proposiy. wher

transferor, or, failing guch agreement, to be determined and certified bya - time
chartered accountant to be appointed (failing agreement) by the Pref;ident for R men
the time being of the Institute of Chartered Accountants on the application.of . COFF
either party or of the Company such chartered accountant to act as an expert ay, regl
not as an arbitrator in 80 determining and certifying and his decision to be fin; Dire
A chartered accountant appointed as aforesaid shall, without in any way Timiting; Z:::

his unfettered discretion to determine the fair value of the shares, be obliged '
consider and have regard to all submissions made either orally or in writing hf; “ghe.
proposing transferor and the purchaser to such chartered accountant. The fegs tra:
and expenses of the chartered accountant 8o appointed shall be borne as to half?; giv
by the proposing transferor and as fo the remaining half by the purchaser (if
any) of the shares or if more than one purchaser in proportion to the ramber

of shares to be purchased by them res pectively or if there is no such purcharseﬁ GE
such remaining half shall also be borne by the proposing transferor. gf‘ ‘;0.
(G) If the Directors shall not within the said period of six L? 0;
weeks find purchasers willing to purchase all the ghares included in a i ai
tyansfer notice, or such less number as may be stated therein as the number i
which the proposing transferor ig willing to sell and shall so inform the I b
proposing transferor, the proposing transferor at any time within six months 1 .

ofter the date on which the transfexr notice was given or deemed to be given |
shall be at liberty to transfer all the shares included in the transfer notice to
any person on a bona fide sale at any price not being less than the prescribed
price; provided that the Directors may require to be satisfied that such shared
are being transferred in pursuance of 2 bona fide sale for the consideration
stated in the transfer without any deduction, rebate or allowance whatsoever
to the purchaser and if not so satisfied may refuse to register the transfer. :
If a transfer notice shall state such less number of shares as aforesaid and if #&
the Directors shall find purchasers for such 1ess pumber of shares and shall -
so inform the proposing transferor as aforesaid, he shall be at liberty to -
transfer all the shares included in the transfer notice for which the Directors .
shall not have found purchasers as aforesaid on the terms mentioned above
in this paragraph.

(H) Where the Directors shall find more than one purchaser
and through no default of the proposing transferor any purchase. is not duly
completed the Directors shall forthwith notify all the purchasers and if
within seven days of such notice being given the purchasers shall not between &
tnem duly complete the purchase of the shares in respect of which there has
been default in completion, the proposing transferor shall be entitled to sell
such shares to any third person on the ferms mentioned in paragraph (G).

{I) Any member (being an individual) who is employed by the
Company or its holding company or any subsidiary for the time being of its
holding company shall upon ceasing to be so employed for whatever reason
and provided he shall not immediately upon such ceasing be employed or re-
employed (as the case may be) by the Company or any of its subsidiaries be
deemed to have given immediately prior thereto a transfer notice in respect ¥
of all the shares then registered in the name of such member and any member )
who dies becomes bankrupt or enters into liquidation (whether voluntary or
otherwise) shall upon such death banlxuptcy or liquidation be deemed to have
given immediately prioxr thereto a transfer notice in respect of all the shares
then registered in the name of such membex.

() For the purpose of ensuring {hal a transfer of shares is duly
authorised hereunder or that no circumstances have arisen whereby a transier

4.

#
r



21 the
D0ging
oy L

for |

of
ert a?
e fing
miting
god ¥
ing by
e fe
» half
(if
ber
chase

Jer

ths

2 {0
hed
hare

b

s e el Sy g s,

144
=

4
»

(]
=3

all

ors
ve

2en
LS
1

ber

Ve
es

AN .

uly
fer ¢

notice is deemed to have been given hereunder or for the purpose of ascertaining
when a transfer is deemed to have besn given the Directors may from time to
time require any member, or the legal personal representatives of any deceased
member, or the Trustee in bankruptey of any member, or the liquidator of any
corporate member, or suy person named as transferee inany transfer lodged for
registration, t¢ furnish to the Company such information and evidence as the
Directors may think fit regarding any matter which they may deem relevant to
such purpose. Failing such information or evidence being furnished to the
satisfaction of the Directors within a reasonable time after request the Directors
Bhall be entitled to refuse to register the transfer in question or (in case no
transfer is in question) to require by notice in writing that a transfer notice be
given in respect of the shares concerned.

(K) A copy of any offer made to members holding shares of the
class pursuant to paragraph (B) of this Article shall at the same time as such
offer is made be sent to all members holding shares of the other classes. A
copy of any notice given to a proposing transieror pursuant to paragraphs ()
or {(G) of this Axrticle shall at the same time as such notice is given be sent to
all members other than the proposing transferor.

(L) With the consent in writing of all the members for the time
being the vestrictions imposed by this Article may be waived or varied in
relation to any proposed transfer of shares.

PROCEEDINGS AT GENERAL MEETNGS

9. No business shall be transacted at any General Meeting unless a
guorum is present. Two members present in peraon or by proxy one of whom
shall be a holder of ''A" Shares and one a holder of "B" Shares shall be a

guorum for all purposes.

10. Regulation 54 of Partl of Table A shall apply as though the words
1:ghall be dissolved” wexe deleted therefrom and the woxrds "shall be held and
members present shall be a quorum" wexe substituted in their place.

11. A resolution in writing signed by all the members for the time
being entitled to vote thereon at a General Meeting shall be as effective for all
purposes as an Ordinary Rssolution duly passed at a General Meeting of the
Company duly convened and held, and may consist of several documents in the
like form each signed by one or more members.

VOTES OF MEMBERS

12. Subject to any special rights or restrictions as to voting attached to
any shares by or in accordance with these Articles on a show of hands every
member who (being an individual) is present in person or (being a corporation)
is present by a representative or proxy (not being himself a member) shall
have one vote, and ona poll every member who is present in person or by proxy
ghall have one vote for every £1 in nominal amount of the Shares whether A" or

upr of which he is the hoelder.

DIRECTORS

13. Unless and until otherwise determined by the Company by Oxdinary
Resolution the number of Directors (excluding alternate directors) shall be not

less than five.

14. (o) The holders of & majority of the "B" Shares for the time being
igsued shall be entitlec to appoint and from time to time remove not more than




3 1Tt
two Directors who ghall he kunown and are hereinafter referred to as "B
Directors.

(8) The holders of a majority of the 12 At Shares for the time
keing issued shall be entitled to appoint and from time to time remove the
remaining Directors who shall be known and are hereirafter referred to as
TAT Directors.

{C) Any appointment or removal of an YA or "'BY' Direcior as
the case may be shall be effected by an instrument in writing signed by ihe
holders of the shares entitled to effect such appointment or removal and
delivered at or sent by post to the vagistered office of the Company, and
any such appointment shall take effect as on and from the date upon which
it is received at the registered office.

15. A Director and alternate Director shall not require a ghare
qualification but nevertheless shall be entitled to attend and speak at any
General Meeting of the Company, and at any separate meeting of the holders
of any class of shares in the Company.

16. The Directors may meet fogether for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit. Questions
arising at any meeting shall be decided by a majority of votes and for the
purposes of such meetings each "A" Director present shall have one vote for
every one pound in nominal amount of the M"A' Shares in issue immediately
prior to the commencement of the meeting divided by the number of "A"
Directors present and eligible to vote at the meeting and each "B Director

present shall have one vote for every one pound in nominal amount of the '"B"

Shares in issue immediately prior to the coramencement of the meeting

divided by the number of "B" Directors present and eligible to vote at the
meeting. A Director may, and the Secretary on the requisition of a Director

shall, at any time summon & meeting of the Directors. It shall not be necessary

to give notice of a meeting of Directors to any Director for the time being
absent from the United Kingdom.

The quorum necessary for the transaction
of business of the Directors shall until otherwise determined by the Directors
be three. A resolution in writing signed by all the Directors shall be as valid
and effectual as if it had been passed at a meeting of the Directors duly called
and constituted and may counsist of several documents in the like form, each
signed by one or more of the Directors but so that the expression "Director™ in
this Article shall not include an alternate Divector other than an alternate

Director appointed by a Director who at the date of the resolution is absent
from the United Kingdom.

17. ‘The provisions of regulation 98 of Part I of Table A shall take
effect subject to the provisions of this Article. It shall not be necessary to
give notice of a meeting of the Directors to any Director or alterpate Director
for the time being sbsent from the United Kingdom. Three days notice at the
least (exclusive of the day on which the notice is served oxr is deemed to have
been served) of every meeting of the Directors shall be given to every Director
(and alternate Director entitled, as hereinbefore provided) to receive the same;
every such motice shall specify the place, the day and the hour of the meeting
and the general nature of the business to be transacted, provided that any meeting
may be convened on such shorter notice and in such manner as each Director or
his alternate Director may approve. Every such notice may be given orally
{persomlly or by telephone), served personslly or sent by prepaid letter post,
cable or telegram to the address for the time heing supplied for the purpose
to the Secretary of the Company by the person entitled to receive the same (or,
if no address has bheen so supplied by any such person, to his last known
address). Every notice given orally shall be confirmed in writing but shall
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nevertheless be deemed to have been served at the time when it is given orally;
every suclf notice so sent by leiter poat shall be deemed to have bef;n served '
on the expiry of twenty-four hours from the time of posting; and every notice

so sent by cable or telegram shall be deemed to have been served on the expi'ry

of twelve hours from the time when the cable or telegram was handed in by the
Company for despatch,

18, Provided a Director declares his interest herein in manner provided
by the Act he may vote as a Director in regard to any contract or arrangement
in which he is interested or upon any matter arising thereout, and if he shall so
vote his vote shall be counted, and he shall be counted in the quorum when any
such contract or arrangemsnt is under consideration and paragraphs (2) and (4)
of Regulation 84 in PartI of Table A shall not apply to the Company.

19. No person shall be disqualified from being or becoming a Director
by reason of his attaining or having attained the age of 70 or any other age.

20. Regulation 88 in Part I of Table A ghall apply as though the
following words were added at the end of paragraph (f) namely "'and they pass
a resolution that he has by reason of such absence vacated office'.

ALTERNATE DIRECTORS

21. Any Director may at any time appoint any person approved by the
Directors to be an alternate Director of the Company, and may at any time
remove any alternate Director so appointed by him from office and, subject to
such approval as aforesaid, appoint another person in his place. An alternate
Director shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served upon him) be entitled to receive
notices of all meetings of the Directors, and to attend and vote ag a Director
at any such meeting at which the Director appointing him is not personally
present, and generally to perform all the functions of his appointer as a
Director in the absence of such appointer. An alternate Director shall ipso
facto cease to be analternate Director if his appointer ceases foxr any reason
to be a Divector. All appointments and removals of alternate Directors shall
be effected by notice in writing under the hand of the Director making or
revoking such appointment sent to or left at the Registered Office. An
alternate Director shall be an officer of the Company and shall alone be
responsible to the Company for his own acts and defaults and he shall not be
deemed to be the agent of or for the Director appointing him. The
remuneration of any such alternate Director shall he payable out of the
remuneration payable to the Director appointing him, and shall consist of
such part (if any) of the last-mentioned remuneration as shall be agreed between

the alternate Directox and the Director appointing him.

BORROWING POWERS

22, The provisoto Regulation 79 In Part I of Table A shall not apply
to the Company.

VARIATICN OF RIGHTS

23, Whenever the capital of the Company is divided into different classes
of shares, the special rights attached to any class may be varied or abrogated,
either whilst the Company is a going concern or during or in contemplation of a
+yinding up, with the consent in writing of the holders of three-fourths of the
jesued ghares of the class, or with the sanction of an Extraordinary Resolution
passed ata separate meeting of the holders of the shares of the class, but not
otherwise. To every such separate meeting all the provisions of these Articles

r‘..




relating to General Meetings of the Company or to the proceedings thereat
shall, mutatis mutandis, apply, except that the necessary quorum ghall be
two persons holding or representing by proxy at least one-third in nominal
amount of the issued shares of the class (but 80 that if at any aﬂdjourned
meeting of such holders a quorum as above defined is not present, those
holders who are present in person or by proxy ghaill be & quorumy), and that
the holders of shares of the class shall, ona poll, have one vote in respect
of every share of the vlass held by them respectively.




I AR RN
[ y

L
N

THE COMPANIES ACTS 1948 to 1967

,

Notice and Statement* of Increase iti-Nominal Lapital 004 2

I & ~. Special Resolutio
!ﬂ‘ N day of 1972 4
;%L;;hﬁé% ny has been increased by the addition 4§
FROAE R beyond the registered capital of 4

Nominal amg u‘goU

Number of Shares Olass of Share a
of each &} £° ou. /
et W
8900 nan £ \ 7 f
n B - £1 . 2 . ""5 (?*": "

1000

The conditions (e.g., voting rights, dividend rights, winding-up rights,
etc.) subject to which the new shaves have been, or are to be, issued are as

follows i
*«*Ifany of tho new sharcs are Preferenco Shares state whethor thoy are redeemalle or not.  Ifthe space below is insuflicient

the conditions should be st oub sepamtely by way of annexure.

The 'A% Shares and the "B" Shares rank pari passu in

all respects except that on a return of assets the vA®
Shareholders are entitled to the amount paid up on their

shares in priority to the "B" Shareholders.

Siguature.

Loa

State whether Direclor

}%cd-vmm

or Scerelary

i
Dated the. / ({ “ dey of N }f? 19.72

Presentor: Rcference.‘.;@gé%
3¢ 0STRATION .

I esented by
Herbert . Smith & .C0s.s v

Tongdoil, EBC2.

oA : ‘ :
62.q hondon. Wall, »:vi, Zl\zﬂﬁ{ I:‘ .

T
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® Companies House,

SECRETARY'S QFFICE

Associated Newspapers Group Lituited

Carmelite House, London, EC4Y QJA Phone: 01-353 60600

24th Septembexr 1973.
Qur Ref: JAE/IN

Registrar of Companies,

Rt
55-57 City Road, Fox N&bhebaﬁ‘}:?;:;:‘n of
London, EC1Y 1BB, 2 i i

LETTEL o¢ CANLELTIOW CcMuax.s “Ssee § )

Dear Sir,

Associated Independent Radio
Group Limited

Turther to my letbter of 13th Angust and our
subsequent telephone conmversation, I now confirm that
I would like you to cancel the Return of Allotments
filed on 24th May 1972 and dated 28th April 1972 relating
to an allotment of 8,998 MA" shares o Asscciated Newspapers
Group Limited, 500 "B" shares to Mr. P.T. Birch and 500 "3"

shares to Mr. B.V.C, Harpur due to the fact that the "B" ghares

were never allotied.
-y .

® Yours faithfully,

NN

J.A, EBtheridge.




COMPANY NUMBER : 1027407
SPECIAL RESOLUTION
OF
ASSOCIATED INDEPENDENT RADIO GROUP LIMITED

Passed 30th November 1992

At an Extraordinary General Meeting of the above named company, duly convened and held
at Northcliffe House, 2 Derry Street, Kensington, W8 5TT,

On the 30th day of November 1992, the subjoined SPECIAL RESOLUTION was duly
passed, viz:-

RESOQOLUTION

it was resolved that the company shall not appoint auditars in accordance with Section
250(i) of the Companies Act 1985.

-------------------------------

Assaociated Independent Radio Group Limited

st —

IR

®A03GY3BLw

ABG|RECEIPT DATE:28-/07/84"
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1027407

The Registrar of Companies for England and Wales hereby certifies that

ASSOCIATED INDEPENDENT RADIO GROUP LIMITED

having by special resolution changed its name, is NOW incorporated

under the name of
ASSOCIATED RADIO LIMITED

Given at Companies House, Cardiff, the 20th December 1994
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iR For the Registrar of Companies
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COMPANIES HOUSE HE00BE



Coapany No'1027407

A

Y THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

ASSOCIATED INDEPENDENT RADIO GROUF LIMITED

Daed /4 Deien Jer 1994

WE, the undermentioned, being all the mermbers of the above Company for the time being
enutled 1o attend and vote al general mectings of the Company HEREBY RESOLVE that the

following resolution be adopted as a Resolution of the Company:

SPECIAL RESOLUTION

“That the name of the Company be changed to ASSOCIATED RADIO LIMITED".

. ) ' {‘ ‘d.“ T
N , / . / ~ e T —

For4nd on behalf of
Associatcd}n%éstments I-Ia/r’):nsworth Limited
L. = P /‘/,, .

i A

RN Gilbert

1. 0051727.01



