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. , The Compapies Act 1985

COMPANY LIMITED BY SHARES

YEHORANDUM OF ASSOCIATTION

of

Z RADIO LIMITED

1. The Company's name is Z RADIO LIMITED.*
2. The Company's Registered Office is wp e sitvated in England.
3, The Company's obipcts are:

(1) To carry on all or any of the Msinesses oFf publishers and printers
of sheat and other music, &roraes, Ayrics, and pamphlets, Dpooks and

- pagazines of all kinds and S0 omploy and exploit the services of singers,
ontartainers, ecording arcists, actors, mBsiciang, composers, script
uriters, ocritics, playwrights, radio nnd talevision  broadcasters,

* announcgers and  other profossionnl pargsons: o act as theatrical
osployers, producers sl  agoents and to astablish, paintain and carry on
an agency for and in rosupyct of &Kll, or mny of the aforesald persons, and
to negotiate, purchass, s¢il, Jat on kire and sub~lat thelr services,
acts, works, Anstrunents and productions and genstally to cacry on all or
any of the businessies of asgants for themtricnl and nusical performances
and ansertainnents of ALl kihdd, propriatory and operators of rvetording
studioy, sound Ml recording  oquipdent, producers amd  markecers of
gramophone records, tapy cacordings  amd  fidwe,  dngenent  Cakerers,
pancfacturors, distribitors, agents for the puochann and sale of, and
doalers  in pusical dnscromonts ond sepplies of all  lindg, eleckrical
goods, JLancy qoods, nowmlbies, dovices and wmeochandise of  every
degscription, box office Xedpovrs, orgamisiers of, and agenes  for
advectising wschuges of all kindsy, Advartising experts, conswitants ang
contractors and genorall brcehants and cradersy and Lo provide persons,
fitmg opf companies warrying o any professidn, Dbusinwss, trade or
cccupation With a1l promyges, oyuipmiat,  offiee  furniture, office
cleanting, repalrs apd decoration,  lighting, heatiny, telephones,
transport, bookg, periodicals, rdpords, statlonecy and staff and all sech
servicoes as @ay frosh ehwe to tdne be required for the conduct and
management of such profession, bosinsss, trads or doccupation.

* The name of the vompany was chaiiged from Talidine Limited to Muiie on Three
Limited on 8 April 1588 and from Wuske on Three Limited to Z. Radio Limited on 14 February
1592,
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(B) To carry on any other trade or bhusiness which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its cbjects.

(C) 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, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such terms as may be
considered expedient.

(D) To erect, construckt, lay Aown, enlarge, alter and maintain any roads,
rallways. tramways, sidings, bridqgss, cvesarvoirs, shops, stores,
factLories, brilédings, works, plant and machinery necessary or canvenient
forr the Coppany's business, and to conbtribute to¢ or subsidise #ie
erection, constiuvction and maintenance of any of the above.

() To borrow or raise or sqacure the paynent of money for the purposes of
or in connection with the Coxpany's business, and for the purposes of or
i1 connection with the borrowing obr rafising of smoney by ihe Company to
racone A menber of any building soniaty.

(F) To morcgage and charge the wndercaking ang all or any of the real and
perssnal propocty and assoty, pregent or future, and all or any of the
uncailed capital for thoe tine boing of the Coapany, and o issue at  par
or at a preniun opr dixcount, &nd for such consideration and with and
subject o such rights, povers, privileges and conditions as say be
chought f£it, debentures or debehbure stotk, either poersanent or
rodeiaable or repavable, and ¢ollacerally or further to  secure any
securitins of thoe Company by & trust daed or other assurance.

{GF To tusye and dapostit any sectrities which the Company has power o
1asug by way of mertglgt Lo ECUre  any  $ux loxs thin the hominal anount
of such securities, and also by way of ssfurity for the performance of
any coatracts or any onlisations of the Cowmpany or of its custorers or
othetr puresns or corporations having doalings sith the Conpany, or in
whoze butindzsed o ondertiaiiings the Compsany is interesesd, whether
directly or indicvestly.

() To recelive ndngy on depodit o loan uwpin  sush  rerme  as the Conpany
maAY approve, and to guarantes the chligations and contracts of any person
or Corporatisn.

(1} Do nake advanzes Lo ctstomers avd others with or withont security,
and upon sich besns as  the Compaly nay approve and generally to act as
bankers for dny person or corporation.

(J) To grant pensions, allvwances, gratuitives and bonuses to officers,
ex-of ficers, employets or ex-~employger of the Company or iks predecessors
in business or £he dependents or onnections of such persons, Lo
establiish and maintain or concur ipn eftablishing and maintaining trusts;
funds or schemes (whéther contirlbutory or non-contributory) with a wview
to providing pensions or other beRéfits for amy such persons as
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aforesaid, their dependents or connections, and to support or subscribe
to any charitable funds or institutions, the support of which may, in the
opinion of the Directors, be calculated directly or indirectly to penefit’
the Company or its employees, ana to institute or maintain any ¢lub ot
other establishment or profit sharing scheme calculated to advance the
interests of the Company or its officers or employees.

(X) To araw, make, accept, endorse, hegotiate, discount and execute
promissory notes, bills of exchange and other negotiahle instruments.

(L) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such inveytments or
securities and in such manner as may from Lame to time De determined.

(M) To pay for any property or rights acquired by the Company, gither in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights of regtrictions in respect Of dividend,
repayment of capital, voting or otherwise, or by any gecuricies which the
Company has power to issue, or partly in one node and partly in another,
and genarally on such terms 0s che Cospany may deternine,

(N) To accept paymont for any proparty or rignts sold or ptherwise
aisposed of or daalt with by the Cowpany, ¢ither in cash, py instalwents
or otherwise, or in fully o partly paid-up SNEres of any company or
corperation, with or without defarred or praferred or special rights or
rastrictions in rospact of dividend, repayment of capital, voting or
othoryise, of in dolentures or wOrLgngs dukontures o febanture  stock,
nectgages or ohher securitios af Gny compapy wr corporation, o partly £n
ont made and pactly A0 Afiother, ant generally op puch terss as. the
Comptny may doberming, and to hold, dispose ©f or othorsise deal with any
gHArRS, SLOCK Or sscurities $O anquiced.

(0} To enter Inte SRY pactnorship or Joint-putie Acrangpment  or
arrangerent for sHaring profits, wnion of interests O CoO-Operation With
any company, firm oOr PErsol cartyinyg on or proposing te carry on any
pusiness within the objscte of this Company, and o acqeire and hold,
sell, <esl with or disposs of shaoas, stotk o securities Of any such
company, and O quarantes el aaneracks s Liapilities of, or the payment
of the dividends, Interdsc of capital of &ny shares, shock or securities
of and Lo subsidise or othetwiue Jesiet any wuch Company.

{p) 7o estabbish or progote o cotleur I0 esvadiishing or promoting any
othar company whose objects whall snphude the acquisition and taking over
of all or any of the agsets and 1rabidities o©f thiz Cowpany or the
progotion of which Shall b in any wanner calonlated to advance directly
or Itdirechly the ohjsets or Intorests of this Cowpany and to hoguire and
hold or disposs of shares, stork or gecurities of and guarantee the
payasnt of the aividends, interpst or capital of any shares, stock ot
securities issted by or any other gbligations of any such Cotpany.

(0) To purchase or otherwise atguire and undettake all or any part of the
business, property, agsets, yiabilities and transactions of any petrson,
firs or company carrying on any business whith this Company is authorised
to carty ofi.



(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and assets for the time
being of the Coimpany for such consideration az the Company may think fit,

(S) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
(for fully or partly paid~up shares or otherwise)} of the undertaking,
subject to the liabllities of this or any such other company as aforesaid
with or without winding up, or by sale or purchase (for fully or partly
paid-up shares or okthorwise) of all or a controlling interest in the
shares or stock of ¢this or any such company as aforesaid, or by
partnership, or any arranganent of the nature ¢f partnership, or in any
other manner.

{T) 7To dA.stribute among che werbers in specie any property of the
Conpany, or any proceeds of sale or disppeal of any property of the
Company, T %0 thab ro dsabributon amounting to a radoctlon of capical
be made arcept with the saaction {if any) for the tine being required by
law.

{U) To do all or asy of the above things in &ny part of the world, and
either as prinsipals, agonts, Srustees, Contrastors or  otherwise, and
eithar dloi& or in comjunstisn swith obhers, and oizher by or through
agents, trustess, stt-sonbraciors o sihervisce.

(V) 1o do all sush things a3 art  inesdancal or conducive to ble above
objects or any «f thom.

And At is haredy dexlared shal an the consbruckion of $his clavwse the
word tcompiny®  axrapk whore veed in colferexte Lo the Conpany shall be
deamed to incltde any persos or partnsrship ot other body of persons,
whethar $hoorporated or ngy wntorporased, sud whether Jomiciled din Grent
Brivadn or welsevhirs, and thit the objuacts speciiied in the difforent
parsgraphs of this olavse shail, esweept where otherwiso esxprasssd
thoredts, B in nowise Laimited Ly reftrenow bo any obher paragraph or the
nane of the Company, Ut gray b carried out An s FUll and ample o mannce
and shall Dbe constednd dn 48 Wide a4 sende ay  if each of the sasd
paragraphs defined the osbiests of & separatos, distinit and indepentant
conpany .

4., The lilabiiiby of She monbbrg 15 limited.

5. The Cospany's share capital is L1000 divided inte 100 shares of £1
each.

The shares In the orioinzl or any increaded capital may be divided into
several cluzses, and there Ry be attachsd thereto respockively any
praferential, deferred or other spacial rights, priviléges, conditions or
restrictions as to dividend, capital, vworifg or otherwise.




We, the subscribers to this Hemorandum of Association, wish to be formed
into a Company pursuwant to this Memorandum; and we agres to take the

number of shares shown opposite our respective names.,

NAMES AND NUHBER OF SHARES
ADDRESSES OF TRKEN BY EACH
SUBSCRIBERS. | SURSCRIBER.
Keith John Hugaes, ONE

81 City Road,
London BECLY 1BD.

MHark Francis Burton, YHE
Bl CLty Road,
Landon BolY 180,

-t e 0l oy " IOt ol B S L A O I A, I A L e

Pated the 13t of Harch 1947
Witnage €0 the above Siynatiires:
caroline Parsons,

BL City Hoad,
London Be1Y 18D,

Conpiny Registracion hgont




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

Z RADIO LIMITED

PRELIMINARY

1.(a) Suvject as heresnafter provided, the regulations comtained in Pable
B of the Companiaes (Tatlex A& to F) Repulations 1985 {(hereinafter referred
to as 'Table AtY, shall apply to the Compnny.

() Regurations 24,35,40,73,74,75 and 77 wo 81 dinclusiwve of Table A shall
not apply ta the Conpany.

(e} The axpressions “relevant sscuritios® and Tuguity socuritiesw,
wherasoevar appuaring herein, shall bose the nuonings ssccived to thes by
th‘ﬂ J.Iatu

SHARES

2.{a) Subdect  t¢ the provizjons of radle A and te  the foliowing
provisions of Lhese Arescles, the Dircctors absail nRawe atthority Lo
edereise any poinar of the Sompuny to oadfpr, slivk or vtherwise dispbse of
any shazes in the Colpany, or any relevant sscurities, Lo sieh porsons,
at  such timoy ond gensrally on dich terny and costitions s they khink
proper provided that (insofae ne tha Qompany i Central Neoting $hall not
fave varied, rosowed of obvoked the $3id authority):

{3) The Dircotors shall nob b abthoridsd L& ke any offer or allotment
of ghares ki thit Company, oOr grant amy righe o subscribe for, or Lo
convert any securitins nbe, shardd v the Compeny AF soeh allotwent, of
an allotment. in pursuanes of such offer of vight, woold of adght reswlt
in the agfregate of the ghants of roch in Judue exceeding, fn  nomdnal
value, the amount of the Authorissd Suayre Capibal swith which the Company
was dncorporaked, amd ¢veh Linitation shsll detarmine the naxinen awount
of thHe ralevant securities whitch at atwy tine remdin o bz Alotted by the
Diredtors hereunder.

{i1) The poiicd within Which tlhe s&id authority to allot relevant
seturities Mmay be exerdised shall bBe Limited to five years, comirencing




. upon the date of the incorporation of the Company.

{b) any offer or agreement in respect of relevant securities, which is
o made prior to the expiration of such authority «nd in all other respects
within the terms of such authority, shall be authorised to be made,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration of such authority
and, accordingly, +the Directors may at any time allet any relevant
speurities in pursvance of siuch offer or agreement.

; {¢) The authority conferred upon the Directors to allot relevant
} securities may at any time, by Ordinary Resolution of &the Comvany in
i General Meetang, be vrevoked, varied or renewed {(whether or not it has
; been previously renewed hereunder) for a further period not exceeding
E five years. .

1 3. Section 82(1) und Section 90(1) to (B6) of the Rct shall nok apply to
I any allotment of egquity securities by the Company. The shares cosprised
! in the initial allotwment by the Company shall be at the disposal of the
-{ ] Directors as they think proper buek thorqafter, unless obherwise
detersinad by dpecial Resolvtion of the Company in  Genoral Heeting, any
realevant securities shall, before they are allotted on any Leras to any
E‘i person, be firvse offered on the same or rRors faveurable terss o  each
4 person who helds shares in the Cospany in the propoctiss which is, as
i nearly as pragticacle, qual to the proportion in asoninal value held by
him of the aggregate of sueh shares in dssve,

|
",, Such offer shall be madd Dy notice in writing specifying  the  sunber of

sthares offered and Lhe peried, bolkng not less than twsnty one days,
EI within which tha offer, Lf not sceepted, WILY bbb daemed Lo have boeen
i deciined, Afeor the expiracion of such poriod, or on roceipt of notice of
; the acceptance or refuspl of overy offer o nade, the Directors nay,
{ef gudtace to Lhtse dreicled, disposa of suCh  secerities ss hawve not been

LAKEN P AN such manner A thoy think proper. The Directors may, sn like
minner, disposy of any seoh sieuirities &5 aforaesnid, which by reason of
the proportion borng by then o the noanber of pirsons optitled o  such
offer &y aforasdid or by resson of Aoy other JLffdouity in apporcioning
the same, cannot in the opinion of the Directdrs e conveniontly ofifered
in the sanner hurelnbefors provided.

o T e

4. (a) Mo shate ehalli be dssoed at & discount.

(b} The Conpany shall not have poser bo isupe shird warrants o boarer.

SIS i e T

{c) Any snvitatiof to¢ the pubiic to substribe for any shares or
q debertures of the Cinpany s profiibited.

= o bR e

4, Subjeck to the provisions of Park V of the Bt

o i

I (a) The Company may porchise any of LEs o shares, provided thak the
il terms of any contrack uider which the CCopaliy will or may become ehtitied
o or obliged %o purchase its oun shares shall ke authorisea by sospusl
i Hesolutlon of the Company in General Mosting ™ifore the Company wruccs
i into the contract.

l?”iﬂ; 1 vm WH
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{b) The Company shall be authorised, in respect of the redemption or
purchase of anw of its own shares, to give such financial assistance, or
to make such payments out of capital as may be permissible in accordance
with the Act, provided thac any such assistance or payment shall first be
approved by Special Resclution of the Company in General Meeting.

: LIEN

6. In regulation 8 of Table A, the words “(not being a fully paid share)"

. shall be omitted. The Company shall have a first and paramount lien on
all shares standing registered in the name of any person {(whether he he
the sole registered holder thereof or one of two or more joint holders)
for all moneys presently payable by him or his estate to the Company.

TRANSFER OF SHARES

7. The Directors ray, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or nat. 4t is a fmlly paid share.

PROCEEDINGS AT GENERAL NEEDINGS

8. A1} Dbusiness sholl be desszed spocial that Gs  transacted At an
extracydivary general meeting, and also 01l that is cransncted at an
apnual general peebing, withk the excuption of duslaring a dividend, the
. conakcaration of the accouncs, halance shoets, and che reporss of the
airestors and anditors, the olection of directors fn the place of those
rotivinyg and the appointment of, and the fixing of the remunecacion of,
the auditors. In regulation 38 of Table &, Imnodipteldy afeer Ehe vords
rplace of the westing o™ therse shall be inserted ehe words "in the case
of spasial braingss™,

S, A% the end of pegulation I8 of Table & there shall be inserted the
following: "In ovdry nactiee of & genersl meetirg thére Shnll appoar the
statoment referred to 48 Seetion  I72(3)  of the Rot, in celstion to the
rdght of nasbors Lo g puind proxiage.

10.(a) No business shall be traniscted At sty Meoting valess a quortm is
pregent. Yo penboirs  antitied ¢o attoend st that Heebisy, poesent in
person, w. by prowy of (U the case of a corporation) a dwly suthorised
repregentative shsli Be & quarom. dY the snd of vedulnt Loh 41 off Table A
there ghall be unstrted the foliowiltge 1 within balid ap hoewr frem the
time appoinved for the Melding of an sdidurked et MY A  goorus is not
present, the neslifyg snill ke diesolved.®

. (B) 1n regilabion 5% of Table Ay the gercond sentence shall be omitied.

APPOINTHENT AND RENOVAL OF DIRECUOHS

11, The fFirst Dirvectors will v the parson or persons nanefl in  the
statersnt deliversd to the Registrar of COsmpanics In  accordance sith
section 10 of the Aok,

X2, The Dikedtors may appoint & person who i3 willing &6 ack to be &
Direstor, either to £i11 & vacancy or as ot additional Director, provided




that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with the Articles as the maximum numper
of Directors. ‘

13. In addition and without prejudice to the provisions of Sectior: 303 of
the Act, the Company may by Ordinary Resolution remove any Director
before the expiration of his period of office. Subject to the provisions
of Table A and Section 303(2) of the BAct, the Company may by Ordinary
Resolution appeint a person who is willing to act to be a Director either
to £ill a vacancy or as an additjonal Director. In regulation 38 of Table
A the wnrds 'ar a resolution appointing & person as a Director' shall be
oritted. ‘

14. The office of a Director shall be wvacated if-

(a) he ceases to bw a Director by virtue of any provision ~f the Acts or
he becomes prohibited by law from being a Director; or

(p) he becomes bhankruph Or RAkeS ANy Arrangement or couposition wizh his
creditors ganavally; o

(¢) he 4%, of may be, suffaring firom meatal disorder And, in relacion
thoreto, he it admitedad Lo hospital for treatnent or an order is made by
any court havimy Jurdsgiction AN watcers Sopcerning sental digsorder for
his detention or for the appeintownt of A raceiver, curator bonis or
other person to exercise powers with raspect to his property or affairs;

(d) e resigns his cffice by nstice Lo thie Company.
PROCEEDINGS OF DIRECIURS

18, If and @b long NS theee  shall be one Direster only he skall be
aptitlod to exeroiss A1l the powirs and shall cacey ot &1L the duties
assigngd  to Divestors and  the provisions of hese Articles and  Khe
rogulations of Yable B shatl be consteued  accordingly. In rogulation 64
of Tablke & for tht word "iuot thurs 3 21) Ly substitvted the word “one™.

16. An APPOARLIOAE O Xewmoval &F WR eltoihpte DIrector may bw #ffectad atb
any Lime by RoTIoe In Weitidg o the Conpany gives by his appedntor. A
alternite Dicoctor may 4iso be ranewed Ceon his office by not less than
twanby four ROURSY Hesisw o WEibieg Lo Bhe Compuny dnd Lo Lhe  apfointor
givenl by & shjorily of his coDireceors. this Aviicle shall have effect
A0 subnbyvorion for reghlation 6 of Table A which shall mot apply to the
Compiny .

BORROWING POWERS

17. The Direttors wmiy oXere. s &l the povers of the Conpany to borrow
moniey and to mOrtdage or chavgh its undectakiny, propirty and shcalled
capital, or any patt thereof, and, suliject ¥o Soction 9D of the Lk, o
4saue  debtitures, debehture gtock and other sdcoiities whether outright
or &% security for any debt, liability or obiiddtlion of the Company of of
any third pacty.

g




DIRECTORS' INTERESTS

18. A Director may <vote in respect of any contract or arrangdhent in
which he, or any person with whom he ig connected, is interested and be.
counted in the quorum present at any meeting of the Directors or, |if
otherwise s0 entitled, at any Genaral Yeeting of the Company at which any
such contract or arrangement is pProposed or considered, and if he shall
So vote, his vote shall be ccunted. %his Article shall have effect in
Substitution for regulations 94 to 98 inciusive of Table A, wvhich
regulations shall not apply to the Colpany .

INDEMNITY

19. Subject to the provisions of Section 310 of The Ack, and in addition
to such indemnity as is contained in regulasion 118 of Table A, avery
Director, Secretary or other officer of the Conpany shall be enticled to
be indennified out of cthe assets of the Company against all losses or
liabidities incurred by him in or about the execution and discharge of
the ducies of his office.

SECRETARY
20. The {irst Secrotary or Socrobavies of the Company shall be the person

Or parsons raned 8¢ such an cthe statenent deliversd under Section 20 of
the Act.

HAKES AND ADURESSUS OF SUBSCRIDURS

#% Al b ik R Jag, B O D I LT

Keith John Hughes,
81 City Road,
London ECLY isp.

Rark Frantis Surton,
gi City Road,
London ECLY 1iBp.

- % e s i,

- oo _ak kel . da " o

Dated the lst of MNarch 1987
Witness to the ahove Signatureg:
Caroline Parsons,

Q1 City Road,

London EC1Y 1BD.

Company Registration Rgent
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