Piease do not
write in this
Linding margin

Y

Please complete
Iegibly. preferably

in black type, or

THE COMPANIES ACTS 1948 TO 1978

PDaclaration of compiliance with the
requirements of the Companies Acts 1948 to 1876
on application for registration of a company

Pursuant to section 15(2) of the Companies Act 1948
as amended by the Companies Aci 1976

Company number

13921%4

bold black leltering Name of Company

*delete if
inappropriate

" * please indicate
whether you are

a Solicitor of
the Supreme
Court (orin
Scotland'a
Solicitor)
engaged In the
lormation of the
company, or

a person named
as director or
secretary of the
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statcment
delivered under
section 21 ¢f the
Companies Act
1976

. » or Notary

Public or Justice
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1 DEREK HARRY JOHN PATTISON

of 22-24 COWPER STREET, LONDON EC2A 4AP

do solemnly and sincerely declare thatlam t&_person named as secretary of the J
Company in the statement delivered under Section 21 Companies Act 19

1

. Pee Yoiw YeoO

Limited!

and that all the requirements of the Companies Acts 1948 to 1976

In respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.

And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

22, The Ridgeway,
Finchley, London N3 2PH

Declared at

thexgm day OX’\-‘Q\Y -

One thousand nine hupdred and__seventy~eight
before me W\..

A Commissioner for Oathsi

Presentor's name, address and

reference (if any) Far official use

Geaneral sectlon Postroom

HART+CO, (CITY ROAD! LIMITED,

22-24 Cowper Streat,
L.ondon EC2A 4AP,

Talephons 01.251 4901



A

L

[P R

OGTH60 | [,

OF

RED ROSE RADIO LIMITED

gV 737
o THE comp NIES

&mi

At e e

1372170 \O

1.

The name of the Company is Red Rose Radio Ligz?gu:
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The Registered Office of the Company will be situate in
England

o+

IR (A S W St Y S A £ T T S~ SR TR

3.

The objects for which the Company is established are:-

(A) mo establish, maintain, exploit and carry on stations for

the transm1851on, reception and relaying of radio pro-

grammes in accordance with and as permitted by the regu—-

lations from +time +to +time in force, and in commection
therewith <+o0 carry on business as manufacturers of and
dealers in radio apparatus and appliances of every des-
¢ription, - radio and- electricd¢al contractors, and +o buy,
sell and deal in parts, machinery, utensils and accessories
of all kinds used or capable of being used in the foregoing
businesses; and to establish,” maintain and carry on the
business of publishers in all forms and in particular the
business of public relations, trade and consumer advertis-
ing, publicity agents, printing dlsplay end photography,
and to act as agents and brokers in comnection therewith;
to carry on +the business of general dealers in recordlng
equipment, transmission equipment, receiving equipment,

television sets, radios, gramophones, tape and cassette
records and generally in records, tapes, cassette and
cartridges, and any other forms of recording and repro-
duction machinery audio and visual equipment; and to enter
into any contracts and other arrangements of all kinds with
persons having dealings with the Company on such terms and
for such periods of time as the Company may from time to
time determine, on a commission or fee basis or otherwise;
and to carry on any other trade or business, whatever, of a

like and similar nature.
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(B)

(c)

(D)

(E)

(F)

()

Clauses 3(B) to 3(G)

To guarantee or give security for the payment or perfor-—
mance of any debts, contracts or obligations of any
person, firm or company, for any purpose whatsoever, and
to act as agents for the collection, receipt or payment of
money and generally +to act as agents for and render
services to customers and others and generally to give any
guarantee, 'security or indemnity. :

To carry on any other trade or business which can, in *+he
opinion of +the Becard of Directors be advantageously

~carried on by the Company.

To purchase, +take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges, conces—
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the
purposes of or. in connection with the Company's business
or any branch or department thereof,

‘To erect, censhruct, lay down, enlarge, alter and maintain

any shops, stores, factories, buildings, woirks, plant and
machinery necessary or convenient for the Company's busi-
ness, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

To acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds, Obli-
gations eand Securities, guaranteed by any Company consti-
tuted or carrying on business in any part of the world and
Debentures, Debenture Stock, Bonds, Obligations and Secur-—
ities guaranteed by any Government or Authority, Munici-
pal, Tocal or otherwise, whether at home or abroad, and
to subscribe for the same either conditionally or other-
wise and to guarantee the subscription thereof and to
exercise and enforce all rights and powers conferred by
the ownership thereof.

To Dborrow money and raise money and secure or discharge
any debt or obligetion of or binding on the Company in
guch manner as may be thought fit and in particular by
mortgages of or charges upon the undertaking and all or
any of the real or heritable and personal or moveable
property (present and future) and the uncalled capital for

e e
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(H)

(J)

(K)

(L)

Clauses 3(H) to 3(L)

the time being of the Company or by the creation and issue
of debentures, debenture stock or other obligations or
securities of am? Jsscription.

il ALl

To guarantee support and/or secure either with or without
consideration the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest,
dividends, securities, moneys or shares or the performance
of contracts or engagements of any other company or person
and in particular (but without prejudice to the generality
of +the foregoing) of any company which is, for the time
being, the company's holding company as defined by Section
154 of +the Companies Act 1948 or another subsidiary,
as defined by +the said section of the company's holding
company or otherwise associated with the company in
business and to give indemnities ang guarantees of all
kinds and by way of security as aforesaid either with or
without consideration to mortgage and charge and under—
taking and all or any of the real and personal property
and assets present or fubure, +to issue debentures and
debenture stock and collateral or further to secure any
securities of +the company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantee the dividends, interest and capital of
the shares, stocks or securities of any company of or in
which this Compeny is a member or is otherwise interested.

To receive money on deposit or loan upon such term as the
Company may approve, and generally to act as bankers for
customers and others.

Te apply for, purchase or otherwise acquire and hold any
patents, brevets d'invention, licences, concessions, copy-
rights and +the 1like, conferring any right 4o use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, supervision or
control of +the business or operation of any Company or
undertaking and for that purpose to appoint and remunerate
any Directors, Accountants or experts or agents.
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(M)

(0)

(P)

(R)

Clauses 3{M) to 3(R)

To employ experts +to investigate and examine into the
condition, prospects, value, character, and circumstances
of any business concerns and undertakings and generally of
any assets, property or rights.

To establish or promote or concur 1in establishing or
promoting any other Company whose objects shall include the
acquisition or taking over of all or any of the assets or
liabilities of this Company or the promotion of which shall
be in any mammer calculated to advance directly or indirec-
tly +the objects or interests of this Company and to
acquire, hold, dispose of shares, stocks, or securities
issued by or any other obligations of any such Company.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange, and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of
the Company in or upon such investments and in such manner
as the Company may approve.

To pay for any property or rights acquired by the Company
either in cash or fully or partly paid up shares, with or
without preferred or deferred or special rights or restric-
tions in respect of dividend repayment of capital, voting
or otherwise, or by any securities which the Company has
power to issue, or partly: in one mode amd partly in
another, and generally on such terms as the Compeny may
determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of any company or corporation, with
or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgages or other
securities of any company or corporation or partly in one
mode and partly in another, and generally on such terms as
the ' Company may determine, and +to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired,

S,
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(s)

(T)

(U)

(V)

(w)

Clauses 3(S) to 3(W)

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests, recip-
rocal concession or co-operation with any compauy, firm or
person carrying on or proposing to carry on any business
within the objects of +this Company or which 1s capable
of being carried on so as directly or indirectly to benefit
+this Company, and to acquire and hold, sell, deal with or
dispose of any shares, stock or securities of or other
interests in any such company, and to guarantee the
contracts or liabilities of, subsidise or otherwise assist,
any such company.

To purchase or otherwise acguire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any perscn, firm or company carrying on any
business +the carrying on of which is calculated to benefit
this Company. or to advance its interests, or possessed of
property suitable for the purpores of the Company.

To "sell, improve, manage, develop, turn %o account, ex-
change, let on rent, royalty, share of profits or other—
wise, grant licences, easements and other rights in or over,
and in any other manner deal with or dispose of undertaking
and all or any of the property and assets for the time
being of the Company for such consideration as the Company
may think fit.

To grant pensions, allowances, gratuities and bonuses to
officers or ex~officers, employees or ex—employees of the
Company or its predecessors in business or the dependents
of such persons and to establish and maintain or concur in
meintaining trusts, funds or schemes, (whether contributory
or non-contributory), with a wview to providing pensions
or other funds for any such persons as aforesaid or their
dependents.

To 2id in the establishment and support of, any schools and
any educational, scientifie, literary, religious or chari~
table institutioms or trade societies, whether such insti-
tutions or societies be solely connected with the business



Clauses 3 (W) to 5.

carried on by the Company or its predecessors in buginess

or not and to institute and maintain lub
establiéhment. any club or other

(X) To @aistribute among the members in specie any properiy of
the Company, or any proceeds of sale or disposal of any
property of +the Company, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

(Y) To do all or any of the above things in any part of the
world, and either as Principals, agents, trustees, contrac-
tors or otherwise, and either alone or in conjunction with
others, and either by or through agents, trustees, subcon-
tractors or otherwise.

(Z) To do all such other things as are incidental or conducive
to the above objects or any of them.

It 1is hereby declared +that the objects of the Company as
specified in each of the foregoing paragraphs of this clause
shall be separate and distinct objects of the Company and shall
not be in any way limited by reference to any other paragraphs
or the order in which the same occur,

-

4. The liability of the members is limited.

’//

5. The share capital of the Company is £100 divided into 100
shares of £1 each.
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WE, the several Persons whose names and addresses are subscribed, are desirous of

being formed into a Co
and we respectively agr

mpany in pursuance of th

is Memorandum of Association,

: ee to take the number of shares in the capital of the Company
set opposite our respective names,

Names, Addresses and Descriptions of Subscribers

Number of Shares taken by each Subscriber

N LY

DAVID ORDISH
22-24 Cowper Street
City Road

London EC2A 4AP,

Company Director.

|
=i

DEREK PATTISON
22-24 Cowper Street
City Road

London EC2A 4AP.

Company Director.

DATERTHS 15th BIYOF M A'Y [o7B

Witness to the above Signatures -

RACHEY FUTERMA
22-24 Copwper et (T T
City R
London EC2A 4AP.

Company Director.

ONE

ONE
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PRELIMINARY

The LOompany shall be a private company within the meaning
of +the Companies Act, 1948, ang subject as hereinafter
provided +the regulations contained or incorporated in Part
IT of Table A in the Pirst Schedule %o the Companies Act,
1948 (hereinafter referred to as "Part II of Table A"),
shall apply to the Company. o

Regulations 24,53, 58, 71, 75, 84(2), 84(4), 88, 89, 90, 91
and 92 of Part I of Table A aforesaid (hereinafter referred
to as "Part I of Table A"), shall not apply to the Company,
but +the Articles hereinafiter contained together with the
remaining regulations of Part I of Table A and Part IT of
Table A, subject to the modifications hereinafter expre s-—
sed, shall constitute the regulations of the Company.

SHARES

The Shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of them
to such persons at such times and on such conditions as
they +think proper, subject to the provisions of the next
following Article and to regulation 2 of Part IT of Table
A, and provided that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and
any new Shares from +time +to time to be created, shall
before they are issued, be offered to the Members in
proportion as nearly as may be to the number of Shares
held Dby them. Such offer shall be made by notice in
writing specifying the number of Shares offered and limit~
ing +the time in which the offer if ngt accepted w;ll lapse
and determyine, and after the expiration of such time or on
the receipt of an intimation from the person to whom the
offer is made +that he declines to accept the Shares
offered +the Directors may subject +to +these A;tlcles,
dispose of +the same in such manner as they think most
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Clauses 5 4o 9

beneficial to the Company. The Directors may in 1i

and Subject as aforesaid dispose of :gy sucll;:e gzﬁngi
original Shares which by reason of the proportion borne by
them +to the number of persons entitled to any such offer
as afqresald or by reason of any other difficulty in
apportioning same connot in the view of the Directors be
eventually offered in the manmer aforesaid.

LIEN

The 1lien conferred by Regulation II of Part I of Table A
shall extend to all Shares whether fully paid or not and in
respect of any liability to +the Company of the registered
holder or holders of such Shares,

SHARE TRANSFERS

Regulation 22 of Part I of Table A shall not apply to the
Company. The instrument of transfer of a fully paid share
shall be signed by or on behalf of the transferor and in
the case of shares which are not fully paid up, the
instrument of transfer shall in addition be signed by or on

behalf of ‘the transferee.

PROCEEDINGS AT GENERAL MEETINGS

The words "the appcintment of and" shall be omitted in
regulation 52 of Part I of Table A.

The words "twenty one" shall be substituted for the word
"thirty" in regulation 57 of Part I of Table A.

At  any General Meeting a Resolution put to the vote of the
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10.

12,

Clauses 10 to 12

Meeting shall be decideq On & show of hands unless before
or 1mmwd1ate{y following the declaration of the resuly
of the show of hands & Poll is demanmded by the Chairm:m
or any other Member present in person or proxy.. Unle:;s
a poll be so ~demanded a declaration by the Chairmun
that a Resolution has  on o show of hands heen caryied,

- (whether wanimously op by a particular majority), up

lost cand  an entry +to that effect made in +the book
containing +the minutes of the bProceedings of the Meeting

shall be conclusive evidence of the fact without broof of

the number op bProportion of the votes recorded in such

vote.
DIRECTORS .

Unless ana until otherwise determineq by the Company
in Genersl Meeling the nurber of Directors shall not
be less +then tme. If ot any time ang from time to time
there shall be only one Director oFf the Company, such
Director may aot alone in exercising all the powers
and authorities vested in the Directors. The first Direct-
or or Directors of +he Company shall be the verson or
pPersons named in the Statement delivered under Section 21
of the Companies Act 1976,

A person may be appointed a Director notwithstanding tht
he has attainea the age of seventy years and no Director
shall be liable to vacate office by reason only of hig
having attained that or amy other age,

Any Director may by notice in writing signed by him ang
deposited with  the Comjsmy appoint an alternate Director
to aet on hig behulf, Such alternate Director must
he either o Director of the Company or a person approved
by 2ll +the Directors Lor the time being of the Company,
Every alternate Director shanll during the period yf
his appointment be entitled +to mnotice of Meetings oyr
Directors and in the ithsence of the Director appointing
him to attend ang vole thereat accordingly, but his
appointment shall immediately cease angd determine i
and  when the Director appointing him ceases 4o hola

office as a Birector,



13,

14,

(5)

15,

Clauses 13 to 16

Provided that he shall declare his interest in any coutract

or transaction a Director may vote asg s Director in regard
to any such contract or transaction in which he is
interested or in respect of his appointment to any office
or ©place of profit Oor upon any matter arising thereout and
if he shall s¢ vote his vote shall be counted.

The office of a Director shall be vacated:=—

If by notice in writing to the Company he resigns the
office of Director.

If he becomes bankrupt or enters into any arrangement
with his creditors.

If he becomes of unsound mind,

If he is prohibited from being a Director by any order
made under Section 188 of the Act or under Sechion 28

of the Companies Act 1976.

If he dis removed from office by a resolution duly passed
under Section 184 of the Act.

BORROWING POWERS OF DIRECTORS

The proviso +to regulation 79 of Part T of Table A shall
be omitted.

SEGRETARY

The first Secretary of the Company shall be the person
named in ‘the Statgﬁenﬁ delivered under Section 21 of the

Companies Act 1976.



B R e ey <

R

i7.

18.

Clauses 17 to 18

SEAL

In regulation 113 of Part I of Table A the words "or by
some other person appointed by the Directors for the

purpose” shall be omitted.
INDEMNTTY

Supject +to the provisions of Section 205 of the Companies
Act, 1948, and in addition to such indemnity as is
coptained in regulation 136 of Part I of Table A, every
Diyector, officer or official of +the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities incurred by him in or
about the execution and discharge of the duties of his

cffice.
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Names, Addresses and Descriptions of Subscribers

k1

22-24 Cowper Street
City Road
London EC2A 4AP,

Company Director,

aantar

/
DEREK PATTISON
22-24 Cowper Street

City Road
London EC2A 4AP.

Company Director.

DTED THS § 5th DIWOF M A Y

Witness to the above Signatures -

RACHET’FUTERMAN
22.24Cowper[Street

City/Qoad —[9-)\-

LonHda ECZA #apSin—o——-

Company Director.

1978
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THE COMPAMIES ACTS 1948 TO 1976

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Company number //

YL s [T

bold blackiettering Name of Company

* delete it
inappropriate

ot Limited® |
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The intended situation of the registered office of the company
on incorporation is as stated below

2R VIS =Ny T i %Q\Ai

L 1

If the memorandum is delivered by an agent {or the subscribers of |
the memorandum, please mark *X' in the box opposite and insert the X

agent's name and address below

HART + CO.(CITY ROAD) LIMITED
22-24 COWPER STREET

LONDON EC2A 4AP

If the spaces provided on page 2 are insufficient and use has been made .
of continuation sheels {see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

] S
Pr;ae:gglor 8 name.r address and For official use
refcisnce (if any): -
HART+CO, (CITY ROAD) LIMITED General section Pestroom
22-24 Cowpar Strest
London EC2A 4AP
Telephono 01251 4901

roferance C1




Piease do.not

The name(s) and particulars of the person who is, or the persons who are, writein this
to be the first divector or directors of the company are as follows: birding margin
Name (note 2) DAVID FRANCIS ORDTSH Business occupation y
COMPANY DIRECTOR
‘ : - Important
Former name(s) {note 3) NONE } Nationality The particulars
Address (ted) " 3331 CowpER STREET BRITISH thoserafonag to
: ; in section
LONDON EC2A 4AP E,f,ff S?f birth (where applicablo) 21(2)(a) ofthe

Companies Act
1975 and sectlon

Particulars of other direciorships (note 5) é‘;"ﬂ;’,&ﬁ;"m
[ COMPANY DIRECTOR =~ HART + CO. (CITY ROAD)LIMITED 33;‘3}55305&5

oh page 4 before
completing this
part of the form.

I hereby consent to act as director of the company named on page 1

Signature N 1) m pate {5 MAY §97!
RS

Please do not
write inthls

The name(s) and particulars of the person who is, or the persons who are, binding margin
to be the first secretary, or joint secretaries, of the company are as foliows: w2
Name (notes2 &7) DEREK HARRY JOHN PATTISON :ﬁ
Important ‘
Former name(s){note 3) NONE The particulars <
to be given are !
Address (notes 4 & 7) 22-24 COWPER STREET ' }h°set’i°fe"ed to
- “ nsection
LONDON EC2A 4AP » 21(2}{b) of the

: Companies Act
l 1976 and section

200(3) of the
| hereby consent to a retary of the company named on page 1 f&n;pglnies Act
. Flease
™ . - read the notes
w ﬂ 5 MA‘F’ ig)!&; on page 4 before
Signature Date completing this
‘/‘ partof the form

Signed by or on behalf of the subscribers of the memorandum®

* as required by
section 21(3) of
the Companies
Act 1976

Signature a @D [Subscribor] [A-gw»ﬁ‘Date 15 MA‘{ i978

t delete as
appropriate

Signature AcAJ AUH,A_’ [Subscriber) [Agenyt Date 4% MAY 1978
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CERTIFICATE OF INCORPORATION

No. 1372170

! hereby certify that

RED ROSE RADID LIMITED

A
is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the TIE JUNE 1978

" g_ﬂ
ﬁ\“‘k ,? N J‘J—. = M“‘"ﬁjﬂ

g

oo . G THOMAS

Assistant Registrar of Corpanies
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